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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Repor December 9, 2010
(Date of earliest event reporte

A.M.CASTLE & CO.

(Exact name of registrant as specified in its @

Maryland 1-5415 36-0879160
(State or other jurisdiction of incorporatic (Commission File Numbe| (IRS Employer Identification No

3400 North Wolf Road
Franklin Park, Illinois 60131
(Address of principal executive office

Registrant's telephone number including area ¢(847) 455-7111

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

Check the appropriate box below if the For &iting is intended to simultaneously satisfy tfilerg obligation of the registrant under any
the following provisions (see General Instructior2 Abelow):

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

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

[ ] Pre-commencement communications pursuant e R4d-2(b) under the Exchange Act (17 CFR 24024}

[ ] Pre-commencement communications pursuant te R8 e-4(c) under the Exchange Act (17 CFR 24@-18&))




Item 5.02 Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On December 10, 2010, the Board of Directors ofACastle & Co. (the “company”) approved amendmeénthe company’s 2008
Restricted Stock, Stock Option and Equity Compeaosdlan, as amended and restated as of MarchdB, @@e “2008 Plan™o, inter alia, (i)
provide for the addition of Section 12 of the 2G08n regarding rules with respect to the awardsalhe designed to comply with the
performance-based exception from the tax deduittilliinitations of Section 162(m) of the Internaé®enue Code, (ii) provide for the
addition of Section 13 of the 2008 Plan regardhgtiming of payments and benefits to comply wigtt®n 409A of the Internal Revenue
Code, and (iii) provide for the addition of Sectib7 of the 2008 Plan prohibiting the repricingpatstanding stock options or stock
appreciation rights with an exercise price tha¢$s than the exercise price of the original stmmkon or stock appreciation right, without
shareholder approval. The preceding summary ofdhisions to the 2008 Plan is qualified in itsiesty by reference to the revised plan,
which is attached as Exhibit A to this report, lgrencorporated by reference and marked to indialitehanges from the March 5, 2009

version.

Item 9.01 Financial Statementsand Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.25* 2008 Restricted Stock, Stock Option and Equity Cengation Plan, as amended and restated as of Dec&y2010

*This Agreement is considered a Compensatory Btakrrangement




SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

A.M.CASTLE & CO.

December 15, 2010 By:/s/ Robert J. Perr
Robert J. Perr
Vice President, General Counsel & Secre




EXHIBIT INDEX

Exhibit Numbet Descriptior

2008 Restricted Stock, Stock Option and Equity fensation Plan, as amended and
10.25
restated as of December 9, 20



EXHIBIT A

A.M.CASTLE & CO
2008 RESTRICTED STOCK, STOCK OPTION AND EQUITY COMPENSATION PLAN
(amended and restated as of December 9, 010

. GENERAL

1. Purpose . The A. M. Castle & Co. 2008 RetdcStock, Stock Option and Equity Compensatiom Pilae “2008 Plan"has bee
established by A. M. Castle & Co. (“Castle”) to:

(a) attract and retain key executive, managerial, stip@ty and professional employe:

(b)  attract and align the interest of directoithwhe long - term interests of Castle andsttsckholders;

(c)  motivate participating employees to put fdfteir maximum effort for the continued growth cd<fle and itSubsidiaries
(d) further identify Participan’ interests with those of Ca<’s shareholders; ar

(e) provide incentive compensation opportunities whaol competitive with those of other corporationthim same industri
as Castle and its Subsidiaries;

and thereby promote the long-term financial inter#sCastle and its Subsidiaries, including thewgfoin value of Castls' equity an
enhancement of long-term shareholder return.

2. Effective Date. The 2008 Plan became effective upon the ratiioaby the holders of the majority of those shagvessent i
person or by proxy at Castle’s 2008 annual meeifrits shareholders on April 24, 20G8)d was thereaftemmended and restated biarch 5
2009. The 2008 Plan shall be further amended estated effective as of December 9, 2010. The Zi@8 shall béimited in duration to te
(10) years and shall expire on April 23, 2018.tHe event of thetermination_of the 2008 Plan, the 2008 P#hall remain in effect as long
any awards under it are outstanding.

3. Definitions. The following definitions are applicable to the08 Plan
“Board” means the Board of Directors of Castle.

“Code” means the Internal Revenue Code of 198@nasnded and any regulations and other applicable autherpi@mulgate
thereunder

“Committee” means the Human Resources Committeth@fBoardand its Subcommittee, or such other committee ag be
designated from time to time by the Board compgsihat least three (3) or more members of the 8paach of whom shall satisfy st
requirements as (a) the U.S. Securities and Ex@éh@ugnmission may establish for administrators gatinder plans intended to qua
for exemption undeRule 16b-3_or its successor undbe Securities Exchange Act of 1934, as amendgdthéb New York Stoc
Exchange_may establish pursuant to its- mhkmg authority; and (c) the Internal Revenue Service may establistotdside directol
acting under plans intended to qualify for exemptimder Code Section 162(m).

“Director’ means any individual who is member of theBoard and who is not an employe€ Castle or any of its Relat

Companies

“Equity Performance Award” has the meaning ascritoeitlin Part V.

“Fair Market Value” of any Stock means, except teepwise specified in the 2008 Plan or applicablg, bs of any date, the closi
market composite price for such Stock as repomedhe New York Stock Exchanggsmposite Transactions on that date or, if Sto
not traded on that date, on the next precedingatatghich Stock was traded.
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“Fiscal Yeat means the fiscal year of Castle.

“Participant”means any Director or employee of Castle or anysf8lidry who is selected by the Committee to pguéite in the 20C
Plan.

“Related Companyimeans any corporation during any period in whidls & Subsidiary, or during any period in whicldiitectly ol
indirectly owns fifty percent (50%) or more of ttetal combined voting power of all classes of stotCastle that are entitled to vote.

“Restricted Peric” has the meaning ascribed to it in Part
“Restricted Stoc” has the meaning ascribed to it in Part

“ Restricted Stock Unit” has the meaning ascribed to it in Part

“Stoclk” means A. M. Castle & Co. common sto

“Stock Option” means the right of a Participampurchase Stock pursuant to an Incentive Stodio®@pr NonQualified Option awarde
pursuant to the provision of Part Il or Part

“Subsidiary”means any corporation during any period in whidty fpercent (50%) or more of the total combinedivgptpower of al
classes of stock entitled to vote is owned, diyeatlindirectly, by Castle

“Qualified Retiremeritmeans with respect to an employee a terminatiam #mployment from Castle and all of its Related @anie:
that occurs after the employee attains at leas6&agmnd completes at least 5 years of continuowscseas a fu-time employee

4, Administration. The authority to manage and control the operasind administration of the 2008 Plan shall be kstethe
Committee. Subject to the provisions of the 200&nPthe Committee will have authority to selectptogeesand, with respect to a
award other than an Incenti®&tock Option , Directors to receive awards hereuntiedetermine the time or times of receipt, to deiae the
types of awards and the number of shares coveredebgwards, to establish the terms, conditiondppaance criteria, restrictions and ot
provisions of such awards (including but not lirdite the authority to provide that , in the eveht@rtain changes in the beneficial owner
of Castle’s Stock , such awards shall becdnily exercisable and/or vested), and to cancebuspend awards. In making such av
determinations, the Committee may take into accthenhature of services rendered by the respeetiyeloyee or Director his or her prese
and potential contribution to Castesuccess, and such other factors as the Comndittems relevant. The Committee is authorize
interpret the 2008 Plan, to establish, amend asdiréd any rules and regulations relating to the828an, to determine the terms
provisions of any agreements made pursuant to @& Plan and make all other determinations that beaypecessary or advisable for
administration of the 2008 Plan. Any interpretataf the 2008 Plan by the Committee and any datisiade by it under the 2008 Pla
final and binding on all persons.

5. Participation. Subject to the terms and conditions of the 20@8 Directors shall participate in the 2008 Plad ¢he Committe
shall determine and designate from time to time, Kby executive, managerial, supervisory and psafeal employees of Castle and
Subsidiaries who will participate in the 2008 Pldn.the discretion of the Committee, a Participaiaty be awarded Stock Options, Restri
Stock _, Restricted Stock Uniter Equity Performance Awards, and more than oneaftard may be granted to a Participant. Exce
otherwise agreed to by Castle and the Particiganytaward(s) under the 2008 Plan shall not affiegtpaievious award to the Participant ur
the 2008 Plan or any other plan maintained by €amtlits Subsidiaries. The Committee may consadlefactors that it deems relevan
selecting Participants and in determining the typeé amount of their respective awards granted heeru
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6. Shares Subject to the 2008 Plarhe shares of Stock with respect to which awardg Ibeamade under the 2008 Plan shall be ¢
authorized and unissued shares or issued and wditsga shares (including, in the discretion of theaBl, shares purchased in
market). Subject to the provisions of paragraptoflihis Section I, the number of shares of Stoblictv may be issued with respect to aw
under the 2008 Plan , including through Incentiteck Options, shall not exceed 2,000,000 shares in the aggredgtfor any reason, a
award under the 2008 Plan otherwise distributatlshiares of Stock, or any portion of the award|l ghgire, terminate or be forfeited
cancelled, or be settled in cash pursuant to thastef the 2008 Plan and, therefore, any such shane no longer distributable under
award, such shares of Stock shall again be avaifablaward to an eligible employeeirector (including the holder of such former awe
under the 2008 Plan.

7.  Compliance with Applicable Laws and Withholgliiaxes. Notwithstanding any other provision of the 2008rR8astle shall ha
no liability to issue any shares of Stock under 20888 Plan unless such issuance would comply withpplicable laws and the applica
requirements of the Security Exchange Commissi&EC"), New York Stock Exchange, or similar entity. Priorthe issuance of any she
of Stock under the 2008 Plan, Castle may requingihen statement that the recipient is acquiring shares for investment and not for
purpose or with the intention of distributing tHeases. In the case of a Participant who is sultige&ection 16(a) and 16(b) of the Secur
Exchange Act of 1934, the Committee may, at anyetisdd such conditions and limitations to any @ecto satisfy tax withholdir
obligations through the withholding or surrendersbfres of Stock as the Committee, in its solerelien, deems necessary or desirab
comply with Section 16(a) or 16(b) and the ruled eegulations thereunder or to obtain any exemptienefrom. All awards and payme
under the 2008 Plan are subject to withholdingliodaplicable taxes, which withholding obligatiomsy be satisfied, with the consent of
Committee, through the surrender of shares of Stdukh the Participant already owns, or to whicRaaticipant is otherwise entitled un
the 2008 Plan.

8. Transferability. Stock Options, Equity Penfiance Awardsand, during the Restricted PeripRestricted Stocland Restricte
Stock Unitsawarded under the 2008 Plan are not transferaldlepgéxas designated by the Participant by will orthmy laws of descent a
distribution. Stock Options may be exercised dythre lifetime of the Participant only by the Peigant.

9. Employment and Shareholder Statuehe 2008 Plan does not constitute a contract ofleyment and selection as a Particiy
does not give any employee the right to be retainékde employ of Castle or any Subsidiary. No @vander the 2008 Plan shall confer u
the holder thereof any right as a shareholder atl€grior to the date on which he fulfills all giee requirements and other conditions
receipt of shares of Stock. If the redistribut@mfrshares is restricted pursuant to paragraph Yealmertificates representing such shares
bear a legend referring to such restrictions.

10.  Adjustments to Number of Shares Subjectéd208 Plan. In the event of any change in thstaouding shares &tock of Castl
by reason of any stock dividend, split, spinoffagitalization, merger, consolidation, combinatiexghange of shares or other similar che
the aggregate number of shares of Stock with rédpewhich awards may be made under the 2008 Rliaeh,the terms and the numbe
shares of any outstanding Stock Options , RestriSt®ck , Restricted Stock Units, or other egliddged awards granted by the Comm
under the 2008 Plashall be equitably adjusted by the Committee. Aogh adjustment in any outstanding option shalhagle withot
change in the aggregate option price applicabtagaunexercised portion of such option but wittbar@sponding adjustment in the price
each share covered by such option as well as fustagent in the number and kind of Stock Optionsitieeed above. Adjustments un
this paragraph 10 shall be made by the Committeéese determination as to what adjustments shathdide, and the extent thereof, sha
final, binding and conclusive. In no event shi# £xercise price for a Stock Option be adjustédvbéhe par value of such Stock, nor s
any fraction of a share be issued upon the exeofiaa option.

11. Agreement with CompanyAt any time of any awards under the 2008 PlanGbmmittee will require a Participant to enter
an agreement with Castle in a form specified byGQoenmittee, agreeing to the terms and conditionth@f2008 Plan and to such additic
terms and conditions, not inconsistent with the®Blan, as the Committee may, in its sole disanetioescribe.
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12. Code Section 162(m).The 2008 Plan is designed and intended, andaligions shall be construed in a manner, to contplyhe
extent applicable, with Code Section 162(m) . tA® extent permitted by Code Section 162(m), tbeittee shall have sole discretior
reduce or eliminate or defer payment of the amadirgny award which might otherwise become payablenuattainment of a performatr
measure. Subject to the provisions of paragraphtbis Section I, awards that are designed togpmwith the performancéased exceptic
from the tax deductibility limitation ofodeSection 162(m) shall be subject to the followintgsu

(&) The number of shares of Stock that may be gramtébe form of Stock Options in a single Fiscal Y@ Participat
may not exceed 400,000 shares adjusted pursuant tparagraph 10 of this Section |

(b)  The number of shares of Stock that may be grami¢de form of Restricted Stock or Restricted Stuolekts in a singl
Fiscal Year to a Participant may not exceed 40090@0es as adjusted pursuant tparagraph 10 of this Section |

(¢) The number of shares of Stock that may be gramtéidel form of stock appreciation rights (SARS) isirgle Fiscal Ye:
to a Participant may not exceed 400,000 shaassadjusted pursuant tparagraph 10 of this Section |

(d)  The number of shares of Stock that may be gramtéidei form of Equity Performance Awards in a sinfgigcal Year to
Participant may not exceed 400,000 shaeesadjusted pursuant tparagraph 10 of this Section |

(e) The maximum amount that may be paid to a Parti¢tifianEquity Performance Awards granted in a sirfgikcal Year t
the Participant may not exceed $2,000,000.

13. Code Section 409APayments and benefits under the 2008 Plan arediateto be exempt from Code Section 409A. If anth¢
extent any such payment or benefit is determindubteubject to Code Section 409A, such paymenepefit shall comply with Code Secti

409A, including, without limitation, the-fonth payment delay applicable to a specified eygdo(within the meaning of Code Sec
09A), and, accordingly, to the maximum extent p#ad, such payment or benefit shall be paid owvjpled under such other conditic
determined by Committee that cause such paymeingmefit to be in compliance with, or not be subjectCode Section 409A and the 2
Plan shall be construed and administered accondioghchieve that objective. To the extent that provision hereof is modified in order
comply with Code Section 409A, such modificatioralétbe made in good faith and shall, to the maximextent reasonably possik
maintain the original economic benefit to the R#uant of the applicable provision without violairthe provisions of Code Sect
409A. Castle makes no representation that anyi of the payments or benefits provided under t88&Plan will be exempt from or com,
with Code Section 409A and makes no undertakingrézlude Code Section 409A from applying to anyhspayments or benefits. In
event whatsoever shall Castle be liable for anytimhal tax, interest or penalty that may be immbea a Participant by Code Section 409,

damages for failing to comply with Code Section 409

feXE-N

amend, suspend, or terminate the 2008 Plan. No@ment of the 2008 Plan and, except as providgmiagraph 10 above, no action by
Board or the Committee shall, without further apioof the shareholders of Castle, increase thad mtmber of shares of Stock with res
to which awards may be made under the 2008 Plaaterially amend the 200Blan ,or otherwise amend the 2008 Plan if shareh
approval is required under applicable lawNo amendment, suspension, or termination of @2Plan shall alter or impair any St
Option , Restricted Stock , Restricted Stock Unitspther equity based awargieviously awarded under the 2008 Plan withoutctiresent ¢
the holder thereof.

14. Amendment and Termination of 2008 PlaBubject to the following limitation of this paragh 14 , the Board may at any ti

15.  Applicable Law.To the extent not preempted by or inconsistent vetteral law, the laws of the State of Marylandhwut regar
to the conflict of law provisions of any jurisdieti, shall apply and govern the interpretation asfiaistration of the 2008 Plan.




A. M. Castle & Co.
Page £

16.  Severability. The invalidity or unenforceability of any provisiar the 2008 Plan will not affect the validity onferceability o
any other provisions of the 2008 Plan, and the Z9@8& will be construed as if such invalid or urtenéable provision were omitted (but ¢
to the extent that such provision cannot be apjatesly reformed or modified).

17. Prohibition on RepricingExcept in connection with any corporate transaciinwolving Castle (including, without limitationng
stock dividend, stock split, extraordinary cashidiwd, recapitalization, reorganization, mergensmidation, splidup, spiroff, combination

or exchange of shares), the terms of outstandirgrdsvmay not be amended to reduce the exercise pfioutstanding Stock Options
SARs or cancel outstanding Stock Options or SARsxthange for cash, other awards or Stock Optioi®B\&Rs with an exercise price tha
less than the exercise price of the original Stopkions or SARs without shareholder approval.

[I. INCENTIVE STOCK OPTIONS

1. Definitions. The award of an Incentive Stock Option under the@g2Blan entitles the Participant to purchase shafr&ock at
price fixed at the time the option is awarded, sabfo the following terms of this Section II.

2. Eligibility. The Committee shall designate the Participantshttorwvincentive Stock Options, as described in SectZR(b) of th
Code or any successor section thereto, are to bedad under the 2008 Plan and shall determineuh#bar of option shares to be offere
each of them.__Incentive Stock Options shall rogkanted to Directors. In no event shall the aggregate Fair Market ¥gtletermined at tl
time the option is awarded and taking options extoount in the order granted) of Stock with respeaihich Incentive Stock Options |
exercisable for the first time by an individual uhgr any calendar year (under all plangCastle and all of itRelated Companies) exceed (
Hundred Thousand Dollars ($100,000)Notwithstanding any provision in the 2008 Planhe tontrary, no term of the 2008 Plan relatir
Incentive Stock Options shall be interpreted, ameeindr altered, nor shall any discretion or authagyranted under the 2008 Plan be exer«
so as to disqualify the 2008 Plan under Code SedR?, or, without the consent of the affected iBigent, to cause any Incentive St
Option previously granted to fail to qualify foretfiederal income tax treatment afforded under CRetetion 421.

3. Price. The purchase price of a share of Stock under eamntive Stock Option shall be determined by then@ittee ; providec
however, that in no event shall such price be feas the greater of (a) one hundred percent (108f%)e average Fair Market Valwé &
share of Stockor the ten (10) tradindays preceding the date on which the option istgrhr{one hundred ten percent (110%) of Fair M:
Value with respect to Participants who at the toh¢éhe award are deemed to own at lest ten pefd€@b) of the voting power of Castle);
(b) the par value of a share of Stock on such datethe extent provided by the Committee, the jfulichase price of such share of S
purchased upon the exercise of any Incentive S@iygion shall be paid in cash or in shares of Sipekued at Fair Market Value as of
date of exercise), or in any combination therebtha time of such exercise and, as soon as paht¢ichereafter, a certificate representing
shares so purchased shall be delivered to the pestitled thereto. Notwithstanding the foregoimgvisions of this paragraph 3,
Committee may, in its sole discretion, by the teohshe_agreemengranting Stock Options to a Participant, or thiéezapermit Incentiv
Stock Options to be exercised by a Participantutjinoone (1) or more loans from a stock brokeragp fipon assurance from the brokel
firm that any such loans shall be made in accorgavith applicable margin requirements.

4. Exercise. The Committee may impose such rules relating totitme and manner in which Incentive Stock Optionaynie
exercised as the Committee deems appropriate;g@dyhoweverthat no Incentive Stock Option may be exerciseé fBarticipant (a) prit
to the date on which he completes one continuoas gkeemployment with Castle or any Related Compaftsr the date of the award ther:
or (b) after the Expiration Date applicable to tbation.

5. Option Expiration Date. The “Expiration Datgith respect to an Incentive Stock Option on anytipn thereof awarded to
Participant under the 2008 Plan means the eadfest
(@) the date that is ten (10) years after the daterluinh the Incentive Stock Option is awarded (figg years with respect
Participants who at the time of the award are deetm@®wn at least ten percent (10%) of the votioggr of Castle);

(b) the date that is three (3) months aftes Participant's continuous employment with Castiel all of itsRelate(
Companies terminates (for any reason other tharP#hiticipants death), except in the case of disability (withihe meaning of Coc

Section 22(e)(3)), the firsanniversary of the date of such disability; or
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(c) the date established by the Committee, or thedistermined under a method established by the Cdeaméit the time
the award.

All rights to purchase shares of Stock pursuainténcentive Stock Option shall cease as of sutibr@p Expiration Date.
[11. NON-QUALIFIED STOCK OPTIONS

1. Definition. The award of a NdQualified Stock Option under the 2008 Plan entittes Participant to purchase shares of Stocl
price fixed at the time the option is awarded, sabfo the following terms of this Section IIl.

2. Eligibility. The Committee shall designate tParticipants to whom NaQualified Stock Options are to be awarded undep s
Plan and shall determine the number of option shiarée offered to each of them.

3. Price. The purchase price of a share ofkStowler each NoQualified Stock Option shall be determined by thaminittee
provided howevertthat in no event shall such price be less thamgtbater of (a) one hundred percent (100%) of tleeage Fair Market Vall
of a share of Stocfor the ten (10) tradinglays preceding the date on which the option istgthnprovided the recipient of the option,
numberof shares of Stock that are subject to the option,saruth average Fair Market Value of a share of Stoakt be designated by
Committee before the beginning of the ten (10)ivgdlay averaging period preceditite date on whiclthe option is granted; or (b) the
value of a share of such Stock on such date. &extent provided by the Committee, the full pusghprice of each share of Stock purch
upon the exercise of any N@ualified Stock Option shall be paid in cash oslrares of Stock (valued at Fair Market Value athefday o
exercise), or in any combination thereof, at theetiof such exercise and; as soon as practicabieatter, a certificate representing the st
so purchased shall be delivered to the personlezhtitereto. Notwithstanding the foregoing prosmis of this paragraph 3, the Commi
may, in its sole discretion, by the terms of theeagientgranting Non-Qualified Stock Options permit NQualified Stock Options to |
exercised by a Participant through one (1) or nloaas from a stock brokerage firm upon assurarmm® fthe brokerage firm that any si
loans shall be made in accordance with applicalelsgim requirements. Upon the exercise of an optiopart thereof, the full option price
the Stock purchased pursuant to the exercise twick sption together with any required state orefatlwithholding taxes shall be paid in
form of: (a) cash, certified check, bank draft ostal or express money order made payable to ither @f Castle; or (b) Stock at the F
Market Value.

4, Exercise. The Committee may impose suchsméating to the time and manner in which N@ualified Stock Options may
exercised as the Committee deems approprateided, however, that no Ndpualified Stock Option may be exercised by a Pipsiat (a
prior to the date on which the Participant comeire (I) continuous year of employment with Castlany Related Company after the
of the award thereof, or in the case of a Directam the first anniversary of the date of the awardb) after the Expiration Date applicabli
that option.

5. Option Expiration Date. The “Expiration Dateith respect to a NoiQualified Stock Option or any portion thereof aneddo :
Participant under the 2008 Plan means the eadfest

(a) the date that is ten (10) years after the dateldoh the No-Qualified Option is awardet

(b) _in the case of an employa®ge date, if any, on which the Participant’'s comtins employment with Castle and allits
Related Companies terminates, except in the caseQuialifiedR etirement or_a total and permaneiigability (as defined by Castke

long term disability programshe third anniversary of the date of such Qualifreetirement or _total and permaneiisability ;

(c) the date established by the Committee, or thedstermined under a method established by the Cdeamiit the time «
the award ; or

(d) in the case of a Director, the date the Directsigres from the Board, or in the event the Directtires at or afte

attaining retirement age (as determined under pipdicable policy established by the Boaod)becomes totally and permanendigablet
(as defined by Castlg long term disability programsjhe third anniversary of such retirement or disghbil

All rights to purchase shares of Stock pursuamat Mon-Qualified Stock Option shall cease as of saptfon’s Expiration Date.
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IV. RESTRICTED STOCK AND RESTRICTED STOCK UNITS

1. Definition. Restricted Stock and Restricftdck Unitsawards are grants of Stock or units for Restri@é&atk, respectivelyto
Participants, the vesting of which is subject toequired period of employment or servicany other conditionsr performance criter
established by the Committee, or any combinatienef,subject to the following terms of this Section IV.

2. Eligibility. The Committee shall designake tParticipants to whom Restricted Stock or RestiliStock Units areo be awarde
andthe number of shares of Stock that are subjedted@ivard .

3. Terms and Conditions of Awards. All sharé&estricted Stock or Restricted Stock Uratgarded to Participants under the 2
Plan shall be subject to the following terms andditions and to such other terms and conditionsjmemnsistent with the 2008 Plan, as <
be prescribed by the Committee in its sole disonesind as shall be contained in the agreemefarred to in paragraph 11 of Section I.

€)) Restricted Stock or Restricted Stock Umngarded to Participants may not be sold, assigmadsferred, pledged
otherwise encumbered, except as hereinafter prdyide a period determined by the Committee atterttme of the award of such st
(the “Restricted Period”). Except for such regioies, with respect to all shares of RestrictedcKtawarded under the 2008 Pldine
Participant as owner of such Restricted Stsleéill have all the rights of a shareholder, inalgdbut not limited to the right to vote st
Restricted Stocland, except as otherwise provided by the Committes right to receive all dividends paid on siéstricted Stoc
during the Restricted Period .

(b)  The Committee may, in its discretion, at &mye after the date of the award of Restricted IStmcRestricted Stock Uni
adjust the length of the Restricted Period to astéar individual circumstances of a Participantgooup of Participants, but in no ¢
shall the length of the Restricted Period be Ilbas bne (1) year.

(c) Except as otherwise determined by the Coremiih its sole discretion, a Participant whose egmpent_or servicevith
Castle and all of itfkelated Companies terminates prior to the end @fRbstricted Period for any reason shall forfditshlres ¢
Restricted Stock or Restricted Stock Umémaining subject to any outstanding RestrictedlStw Restricted Stock Unitward.

(d) Each certificate issued in respect of shares ofriRtesd Stock awarded under the 2008 Plan shalébestered in the nar
of the Participant and, at the discretion of them@uttee, each such certificate may be depositea ihank designated by !
Committee. Each such certificate shall bear tileviang (or a similar) legend;

“The transferability of this certificate and the sa0f stock represented hereby are subject ttethes and conditions (includi
forfeiture) contained in the A. M. Castle & Co. BRestricted Stock , Stock Option and Equity ConspéionPlan and a
agreement entered into between the registered cavrteA. M. Castle & Co. A copy of such Plan andeagnent is on file in t
office of the Secretary of A. M. Castle & Co., 3480Wolf Road, Franklin Park, lllinois 60131.”

(e) At the end of the Restricted Period for Rettd Stock,and subject to satisfaction of the applicable wgsprovisions
such Restricted Stock will be transferred freelbfestrictions to the Participant (or his or hegél representative, beneficiary or heir)
the end of the Restricted Period for RestrictedStanits, and subject to satisfaction of the agtile vesting provisions, payment will
made in cash, stock or other equity based properany combination thereof.

V. EQUITY PERFORMANCE AWARDS

1. Definition. Equity Performance Awards (“P-amis”) are grants of Stock Appreciation Rights (§Aghantom stock, stockstock
units (other than Restricted Stock Uniemd cash, or any combination theretbfe vesting of which is subject to a required perad
employment, the attainment of certain designatedsmes of ¢ ompany or personal performance obgxtand any other conditic
established by the Committee, subject to the faligwterms of this Section V.

2. Eligibility. The Committee shall designalte tParticipants to whom Rwards are to be awarded and the number of shai®wook
that underlay or are contingent on the P-Awardsaarndstock delivered pursuant thereto.
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3.  Terms and Conditions of Award®ll Participants under the 2008 Plan shall be stutiije the following terms and conditions ani
such other terms and conditions, not inconsistettit the 2008 Plan, as shall be prescribed by thar@ittee in its sole discretion and as s
be contained in the agreement referred to in papigLl of Section I.

€)) P-Awards , which might otherwise become péyapon attainment of one or mgrerformance measurgshall have th

performance measure or measutesignated by the Committee based , in whole dr,pnong any or a combination of the followi
gross profit on sales, material gross profit (grpesit on material portion of sales), DSO (daytesautstanding on receivables), |
(days sales outstanding on inventory), working ted@mployed, purchase variance, delivery variasakss, earnings, earnings per st
pretax earnings, share price (including, but not ladito, total shareholder return, relative totalrehalder return and other measure
shareholder value creation), return on equity,rretin investments, and asset management, and rmlagénor exclude specified items
an unusual, nonecurrlng or extraordinary nature including, withdimitation, changes in accountmg methods, chanigeinventor
methods, changes in corporate taxation, unusuabuatiog galns and losses, changes in financial wadowg standards or otf
extraordinary events causing dilution or diminutiorCastle’s earnings. Performance objectives me¢de the same for dMarticipants
and may be established for Castle as a whole atsfearious groups, divisions, subsidiaries arfdials. The Committee at the time
establishing performance objectives nmagscribe adjustments to the otherwise applicabtéopnmance measures in the event of ce
changes in the beneficial ownership of Castlgtock,establish a minimum performance tar{iatluding adjustments thereto in the e
of certain changes in the beneficial ownership abii8s Stock),and provide for reduced payment if the performaolsgctive is nc
achieved but the minimum performance target is met.

(b) The period for performance forMvards may not be less than three (3) years, sulbjeacceleration in the event
certain changes in the beneficial ownership of IEasBtock, as determined by the Committee indte sliscretion.

(c) P-Awards to Participants may not be soldiga®sl, transferred, pledged or otherwise encumbered

(d) The Committee may, in its discretion, at &éime after the date of the Rward adjust the length of the designated per
Participant must hold any Stock delivered in acaood with the vesting of an award to account falividual circumstances of
Participant or group of Participants, but in noecakall the length of such period be less than(bngear.

(e) Except as otherwise determined by the Coremitt its sole discretion, a Participant whose egmknt_or servicevith
Castle and all of itRelated Companies terminates prior to the end pfvasting period or fails to achieve the applicapdeformanc
measure$or any reason shall forfeit all P-Awards remaingupject to any suckesting period or applicabl@erformance measures .

® Upon satisfaction of the applicable vestirgnditions and the applicable performance measuassappropriate the P-
Award will fully vest and not be forfeited. Payntemill be made in cash, stock or other equity bgsexgberty or any combination there



