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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 22, 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 Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

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

[ ] Soliciting material pursuant to Rule 14a-12anthe 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 R8 e-4(c) under the Exchange Act (17 CFR 246-1&c))




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

Amendment to Form of Severance Agreement for Bikee®fficers (other than CEO)

On October 27, 2010, the Human Resources Comnuftdee Board of Directors of A. M. Castle & Co. §thcompany”)authorize:
amendments to the company’s form of Severance Aggae(“SEVA”) for certain key employees, including the princifia&ncial officer an
other named executive officers (other than thefobiecutive officer). The amendments were effeqtadsuant to amended and rest
Severance Agreements, dated December 22, 201(yaofdhe form of which is filed herewith as Exhildi0.26 and incorporated herein
reference (the “Amended SEVA”).

These amendments, inter alia, (i) modify the d&@ins of “Cause”, and “Good Reason,” (ii) extend thitial term of the SEVA to
two years, with one year automatic extensions dhnumless either party notifies the other thataes not wish to extend the term, (iii)
provide for the addition of new Section 6 of thevV@&regarding the timing of payments and benefitsamply with Section 409A of the
Internal Revenue Code, (iv) modify the amount &f playment representing short term incentive congigmsdue following termination of
employment from a pro rata payment based on tag@drmance to a pro rata payment based on ageidbrmance, (v) provide for the
vesting of long term performance awards on a ptalrasis based on actual performance through thefethe performance period, provided
the executive’s termination of employment precatiesend of the performance period by less tharnyeae, (vi) provide that vested stock
options will remain exercisable for a period ofetmonths following termination of employment (hot beyond their original expiration
date), and (vii) modify the dispute resolution psians of the SEVA. The amendments also respoglidance issued by the Internal
Revenue Service as to the interpretation of théiegijpn of Section 409A of the Internal Revenual€dto severance payments that are
contingent on a release of claims. The amendntiemtshe time period in which thexecutive must execute and deliver a release whslm
order to receive payments that he is entitled ¢eive as a result of his termination.

The preceding summary of the revisions to the fofnfSEVA does not purport to be complete and idlified in its entirety b
reference to the full text of the form of the AmeddSEVA, which is filed as an exhibit to this Cunr&eport on Form 8-K.

Amendment to CEO Employment/Nd@ompetition Agreement and Change in Control Agragme

On December 9, 2010, the independent memli¢he Board of Directors of the company, upon regwndation of the Human
Resources Committee of the Board of Directors,@ithd amendments to the current Employment/Non+@&dition Agreement
(“Employment Agreement”) and Change in Control Agrent (“CICA”) for Michael Goldberg, the companysesident and Chief Executive
Officer. The amendments were effected pursuaahtamended and restated Employment Agreement aachended and restated Change in
Control Agreement, each dated December 22, 20Hesof which are filed herewith as Exhibits 10a2id 10.28, respectively, and
incorporated herein by reference (collectively, themended Agreements”).

The amendments to the Employment Agreement, itigr(§ modify the definition of “Cause,” (ii) prade for the addition of new
Section 6(i) of the Employment Agreement regardimgtiming of payments and benefits to comply vttion 409A of the Internal
Revenue Code, (iii) modify the amount of the paytwepresenting short term incentive compensatianfdliowing termination of
employment from a pro rata payment based on taey@drmance to a pro rata payment based on apeidbrmance, (iv) provide for the
vesting of long term performance awards on a pi@lvasis based on actual performance through thefahe performance period, provided
the executive’s termination of employment precatiesend of the performance period by less tharyeae, (v) provide that vested stock
options will remain exercisable for a period ofemonths following termination of employment (hot beyond their original expiration
date), and (vi) provide for continued use of a campowned or leased automobile for up to one yal&viing termination of employment.

The amendments to the CICA, inter alia, (i) modifg definitions of “Cause” and “Change in Contrdll) provide for the addition
of new Section 3 of the CICA regarding the timirfgrayments and benefits to comply with Section 4@@£he Internal Revenue Code, (iii)
modify the amount of the payment representing sieonh incentive compensation due following termimaibf employment following a
change in control from a pro rata payment basetuget performance to a pro rata payment basedtoalaperformance, (iv) modify the
vesting of long term performance awards to pro¥atehe vesting on a pro rata basis upon a chahgerdrol based on actual performance
through the end of the calendar month immediatedgqding the change in control, as opposed tongesti a pro rata basis upon termination
of employment following a change in control basedagyood faith estimate of the number of sharealgayto the executive as of the end of
the performance cycle as determined in good fajtthb Board of Directors, (v) provide that vestestk options will remain exercisable for a
period of three months following termination of dmpnent following a change in control (but not bagdheir original expiration date), and
(vi) provide for continued use of a company-ownedkased automobile for up to one year followingri@ation of employment.
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The preceding summary of the revisions to the Egnpknt Agreement and CICA does not purport to bepteta and is qualified in
its entirety by reference to the full text of thendnded Agreements, which are filed as exhibithitoCurrent Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.26* Form of Amended and Restated Severance Agreemebkézutive Officers other than the CE
*

10.27 CEO Change in Control Agreement, as amendedestdted December 22, 2010.

10.28* CEO Employment/Nc-Competition Agreement, as amended and restatednibesre??, 201C

*This agreement is considered a compensatory plan or arrangement.




SIGNATURES
Pursuant to the requirements of the Securities &xgl 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 22, 2010 By:/s/ Robert J. Perr

Robert J. Pern
Vice President, General Counsel & Secre
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EXHIBIT 10.26
SEVERANCE AGREEMENT
A.M.CASTLE & CO.
THIS AGREEMENT (“Agreement”), made and entered itbds _ day of , 2010 (the “Effectivatd®), by anc

between A.M. Castle & Co., a Maryland corporatig¢tihe “Company”), and (the “Executive”);

WITNESSETH THAT:

WHEREAS, the Company wishes to assure itself ofctirginuity of the Executive’service and has determined that it is approj
that the Executive receive certain payments irethent, prior to a Change in Control, of an invoamgttermination of employment (other tt
for Cause) or a termination of employment for G&Rahson;

WHEREAS, the Company and the Executive accordiniglgire to enter into this Agreement on the ternt @nditions set for
below;

WHEREAS, the Company promises to provide, and tkecHtive acknowledges that the Executive has haldl have, and wil
develop on behalf of the Company substantial casitadith longstanding, near permanent customers of the Compaalding withou
limitation program accounts, that require the prtotms against unfair competition set forth in tAgreement; and

WHEREAS, the Company and the Executive previoustgmed into a Severance Agreement dated [ ], which th
parties desire to amend and restate in the forrfogétherein.

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 AgreementExcept as otherwise provided in any other agesgnbetween the Company and
Executive which specifically identifies this Agreent and specifically provides that it supersedés #greement, this Agreement si
supersede any and all other agreements betwedextdwmitive and the Company regarding the paymebeoéfits upon a termination of
Executives employment with the Company. If the Executiveeigitled to severance pay or other benefits pumst@ the terms of th
Agreement, the Executive shall not be eligible doeive any severance pay or other benefits purdoathte terms of any other severa
agreement or arrangement of the Company (or ailjatdfof the Company), including any arrangemeithe Company (or any affiliate
the Company) providing benefits upon involuntamrtmation of employment.

2. Agreement Term The “Term”of this Agreement shall begin on the Effective Datel shall continue through the sec
anniversary of the Effective Date (the “ExpiratiDate”); provided, however, the Expiration Date shall beomatically extended annually
successive ongear periods, effective on the first anniversaryhef Effective Date and on each subsequent anaiweds the Effective Dat
without further action on the part of any partylass, not later than 30 days prior to the effectiste of any such extension, either party :
have given written notice to the other party thatoes not wish to extend the Term.

3. Certain Definitions In addition to terms otherwise defined herelie, following capitalized terms used in this Agreeimshal
have the meanings specified below:

(a) Cause. The term“Caus” shall mean

(i) Conviction of, or entry of a plea of guilty or “rmtontendereto, a felony (as defined by the laws of the Unidtes ¢
America or by the laws of the State or other jugsdn in which the Executive was so convicted oteeed such plea)
the Executive

(i) Engagement by the Executive in egregious miscandumlving serious moral turpitude to the extehat; in the
reasonable judgment of the Company, the Execugtigegdibility and reputation no longer conform e standard of tt
Compan’s executives

(i) Willful misconduct by the Executive that, in theaspnable judgment of the Company, results in a dstrateable ar
material injury to the Company or its affiliatespnetarily or otherwise

E-1




(iv)Willful and continued failure (other than any sufdilure resulting from the Executiv&’incapacity due to mental
physical illness) by the Executive to perform hssigned duties, provided that such assigned datesonsistent with tl
job duties of the Executive and that the Executives not cure such failure within 30 days afterceodf such failure fror
the Company;

(v) Material breach of this Agreement by the Executpreyided that the Executive does not cure suchdbravithin 30 day
after notice of such breach from the Comps

For purposes of determining whether “Cause” exists,act, or failure to act, on the Executivgdart will be deeme
“willful” unless done, or omitted to be done, in the reaserjaigment of the Company, by the Executive nogamc
faith and without reasonable belief that the Exieels act, or failure to act, was in the best inteodshe Company or i
affiliates.

(b) Change in Contrc. The terr“Change in Contr” shall mean any of the following that occur aftex Effective Date

(i) Any “person” or “group” &s such terms are used in Sections 13(d) and déftle Securities Exchange Act of 1934
amended, including the regulations and other agplé authorities thereunder (the “Exchange Act"Pefson”),is o1
becomes the “beneficial owner” (as defined in RuB#-3 under the Exchange Act) (“Beneficial Ownexjrectly ol
indirectly, of securities of the Company (not irdilig in the securities beneficially owned by su@rddn any securiti
acquired directly from the Company or its affilis}eepresenting twenty five percent (25%) or mdréhe combined votin
power of the Company’s themitstanding voting securities entitled to vote galtg in the election of directo
(“Outstanding Company Voting Securitiesfrovided, however, that any acquisition by a Penstw on the Effectiv
Date is the Beneficial Owner of twenfiye (25%) or more of the Outstanding Company VgtiBecurities shall n
constitute a Change in Contn

(i) Any change in the composition of the Board of Dioes of the Company (the “Board”) over a twear period whic
results in a majority of the then present directdrthe Company not constituting a majority two rgetater, provided th
in making such determination, directors who aretel& by or upon the recommendation of the theneotirmajority of th
Board shall be exclude

(iii) Approval by the shareholders of the Company ofrapete dissolution or liquidation of the Compa

(iv) Any sale or disposition to a Person of the assetseoCompany equal to more than fifty percent (3@¥the total gros
fair market value of all of the assets of the Comyphefore such sale or disposition; provided tFat,purposes of th
subparagraph (b)(iv), the “gross fair market valsieéll be determined without regard to any lialgitassociated with t
assets of the Company or the assets so sold arsdidj

(v) There is consummated a merger or consolidatioh@fompany or any direct or indirect subsidiarghaf Company wit
any other corporation or entity, other than (A) erger or consolidation immediately following whittte individuals wh
comprise the Board of the Company immediately piti@reto constitute at least a majority of the Haafrdirectors of th
Company, the entity surviving such merger or cadstibn, or, if the Company or the entity survivisgch merger «
consolidation is then a subsidiary, the ultimateeptthereof, (B) a merger or consolidation effdcte implement
recapitalization of the Company (or similar trartgatg) in which no Person is or becomes a BenefiGaher, directly c
indirectly, of securities of the Company (not irdilug in the securities beneficially owned by su@rgdn any securiti
acquired directly from the Company or its affiligterepresenting 25% or more of the combined vopower of thi
Companys$ then outstanding securities, or (C) a merger amsalidation of any direct or indirect subsidiarf the
Company (y) for whom the Executive is not perforgservices at the time of such merger or consatidair (z) that i
not a majority shareholder of the corporation fdrom the Executive is performing services at theetohsuch merger
consolidation

(c) Code. The term “Code’'means the Internal Revenue Code of 1986, as amendddany regulations and other applic
authorities promulgated thereund

(d) Good Reaso. The tern“Good Reasc” shall mean

(i) areduction of 10% or more in the Executi/base salary (either upon one reduction or dwisgries of reductions ove
period of time), provided, that such reduction meitcomprises a part of a general reduction forBRecutive’'s then-
current peers as a group (determined as of theimiatediately before the date on which the Execubi#eomes subject
any such reduction) nor results from a deferrahefExecutiv’'s base salan
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(i) a material diminution in the Executigeauthority (including, but not limited to, the lyed over which the Executi
retains authority), duties, or responsibilitieshintthe Company

(i) a material change in the geographic location atkviine Executive must perform services for the Camypmore tha
fifty (50) miles; or

(iv) any other action or inaction that constitutes aemalt breach by the Company of this Agreem

For purposes of this Agreement, in order for a teation of employment by the Executive to be coeséd to be on account of Good Rea
the following conditions must be met by the Exeweiti

(i) the Executive provides written notice to the Conmypafthe existence of the condition(s) describethia subparagraph (
potentially constituting Good Reason within 90 daj/¢he initial existence of such condition(s), ¢

(i) the Company fails to remedy the conditions whicé Executive outlines in his written notice withi@ 8ays of suc
notice, anc

(i) the Executive actually terminates employment with €ompany within six months of providing the netibescribed i
this subparagraph (c

(e) Termination Date The term “Termination Date” means the date onctvithe Executives employment with the Compa
and its affiliates terminates for any reason, idioig voluntary resignation. If the Executive beasemployed by an ent
into which the Company has merged, or by the pwehaf substantially all of the assets of the Camypar by a successor
such entity or purchaser, a Termination Date shatllbe treated as having occurred for purposekisfAgreement until sut
time as the Executive terminates employment withdhccessor and its affiliates (including, withbmritation, the merge
entity or purchaser). If the Executive is transfdrto employment with an affiliate (including aceassor to the Compan
such transfer shall not constitute a Terminatiotedar purposes of this Agreeme

4. Payments and BenefitsSubject to the terms and conditions of this &gnent, if the Executive’employment is terminat
during the Term of this Agreement and befowe Change in Control (A) by the Company for a reasther than for Cause or (B) by
Executive for Good Reason, the Executive shallrtiled to:

(&) a lump sum severance payment equal to one timeSxbeutives annual base salary in effect immediately priotht
Termination Date

(b) a lump sum payment in an amount equal to the arshatierm incentive compensation to which the Executiveild
have been entitled had he continued in the empldlysoCompany through the last day of the calegear in which th
Termination Date occurs, prated for the number of days during the calendar yieat the Executive was emplo
prior to the Termination Date; provided, howevdrattsuch payment shall be made only if and to tkten¢ the
applicable performance measure(s) for such caleyetarhave actually been m

(c) with respect to each outstanding and nonvested-temg performance award (including an equity-based non-
equity-based longerm performance award) granted to the ExecutivéhbyCompany for which the Termination C
precedes the end of the performance period bythess one (1) year, a payment equal to the amounEttecutiv:
would have received under each such award hadrteéoed in the employ of the Company through thst ¢y of th
applicable performance period, prated for the number of days during such perforragreriod that the Executive v
employed prior to the Termination Date; providedwever, that such payment shall be made only iftanithe exter
the applicable performance measure(s) for sucltopaehnce period have actually been r

(d) with respect to each theyutstanding and vested stock option granted tdEttexutive by the Company, exercise <
option at any time during the period beginning be Termination Date and ending on the earlier ef dhigina
expiration date of each such option (without regardany accelerated expiration date otherwise tiegufrom the
Executive s termination of employment) or the expirationtod thre-month period following the Termination Da
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(e) continued health benefit coverage for the Executind the Executive’ qualified beneficiaries as provided in Sec
4980B of the Code (“COBRA”)Such COBRA continuation coverage shall be provitedhe Executive and t
Executives qualified beneficiaries only if and to the extehat the Executive (or his qualified beneficiaries
applicable) make a timely and proper election tacteered under COBRA and make timely paymentsHerdost c
such coverage; provided, however, that such COBRy¥em@age shall be at the Compasexpense for the peri
beginning on the day after the Termination Date @mding on the earlier of (i) the first anniversafithe Terminatio
Date or (ii) the date on which the Executive comossnemployment with another employ

(f) for the period beginning on the Termination Datd anding on the earlier of (i) the first anniveysaf the Terminatio
Date and (ii) the date on which the Executive comees employment with another employer, the Exeeusivall b
permitted the use of a Company-owned or leasedralide on the terms and conditions set forth in @@npanys
Automobile Policy.

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

5. Time of Payments Provided that the conditions of paragraph 7afmet) to waiver and release) have been satisfiagnpnt
pursuant to subparagraphs 4(a) and 4(b) shall isenmalater than March 15th of the calendar yedlofang the calendar year in which 1
Executive’s Termination Date occurs or at seatlier date as may apply in accordance with the following:

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

(b) the payment pursuant to subparagraph 4(b) (reladirstportterm incentive compensation) shall be made witl@irday:
following the later of (i) the date that the shtatm incentive compensation would have been pattdfExecutives
Termination Date had not occurred, or (ii) the datevhich the conditions of paragraph 7 are satis

Further provided that the conditions of paragragrelating to waiver and release) have been sadisfinless either the Executive has ma
valid election to defer receipt of all or any portiof a payment of an awardescribed in subparagraph 4(c) in accordance téterms of
Company nonqualified deferred compensation platheraward agreement in respect of any such awarddas otherwise, any paym
pursuant to subparagraph 4(c) shall be paid notlém the later of (i) the date that is 2-% moritbe the end of the Executivefirst taxabl
year in which the amount is no longer subject tsubstantial risk of forfeiture, or (ii) the dateathis -2 months from the end of t
Company’s first taxable year in which the amountadonger subject to a substantial risk of forfest

Notwithstanding any other provision of this Agreemef the requirements of paragraph 7 are nos8etl, the Executive shall not be enti
to any payments or benefits under this Agreemeahe¢athan the payments or benefits provided in atdgpraph 4(e) or 4(f) on or before
date by which the Executive is required to satib®yrequirements of paragraph 7).

6. _Code Section 409A ComplianceNotwithstanding any provision of this Agreememthe contrary:

(a) If and to the extent any payment or benefits uniler Agreement are otherwise subject to the reqerds of Cod
Section 409A, the intent of the parties is thathspayment and benefits shall comply with Code $actiO9A anc
accordingly, to the maximum extent permitted, thigeement shall be interpreted, and such paymeahbanefits she
be paid or provided under such other conditionsrdehed by the Company that cause such paymenbemefits, to b
in compliance therewith. To the extent that angvigion hereof is modified in order to comply wi@ode Sectio
409A, such madification shall be made in good faitld shall, to the maximum extent reasonably ptessibaintain th
original intent and economic benefit to the partieseto of the applicable provision without viotatithe provisions «
Code Section 409A. The Company makes no repraganthat any or all of the payments or benefitsvted unde
this Agreement will be exempt from or comply witlod® Section 409A and makes no undertaking to pdectCod
Section 409A from applying to any such paymentbemefits. In no event whatsoever shall the Comgsniable fo
any additional tax, interest or penalty that mayirbposed on the Executive by Code Section 409A amabes fc
failing to comply with Code Section 409

(b) A termination of employment shall not be deemedhdwe occurred for purposes of any provision of higeemer
providing for the payment of any amounts or besdiipon or following the Executive Termination Date unless st
termination is also a “separation from serviedgthin the meaning of Code Section 409A and, forppses of any su
provision of this Agreement, references to a “tesaion,” “termination of employmentbr like terms shall me:
“separation from servic’

E-4




(c) Each payment payable to the Executive under thiseétgent on or after the ExecutigeTermination Date shall
treated as a separate and distinct “paymémtpurposes of Code Section 409A and, furthemtsnded to be exenr
from Code Section 409A, including but not limitedthe shorterm deferral exemption thereunder. If and to ther
any such payment is determined to be subject toeRettion 409A and is otherwise payable upon thectiies
termination of employment, in the event the Exaauts a “specified employeea$ defined in Code Section 409A),
such payment that would otherwise have been payatle first six (6) months following the Execugig Terminatiol
Date will not be paid to the Executive until theted#hat is six (6) months and one (1) day followthg Executives
Termination Date (or, if earlier, the Executigsalate of death). Any such deferred paymentshgilbaid in a lump sur
provided that no such actions shall reduce the amoiany payments otherwise payable to the Exeeuinder thi
Agreement. Thereafter, the remainder of any sagiments shall be payable in accordance with thizé&ment

(d) All expenses or other reimbursements to the Exeeutnder this Agreement, if any, shall be maderoprior to the las
day of the taxable year following the taxable yi@awvhich such expenses were incurred by the Exee\ffirovided th:
if any such reimbursements constitute taxable irectonthe Executive, such reimbursements shall ik rpalater tha
March 15th of the calendar year following the cdimnyear in which the expenses to be reimbursed imeurred), an
no such reimbursement or expenses eligible forbraisement in any taxable year shall in any waycatfige expens
eligible for reimbursement in any other taxablery

(e) Whenever a payment under this Agreement specifigriad within which such payment may be made aitteal dat
of payment within the specified period shall behivitthe sole discretion of the Compa

(H In no event shall any payment under this Agreentleat constitutes “deferred compensatidat purposes of Coc
Section 409A be offset by any other payment pursteathis Agreement or otherwis

(g) To the extent required under Code Section 409Aarty reference herein to the term “Agreemesitall mean th
Agreement and any other plan, agreement, methamjrgm, or other arrangement, with which this Agreetnis
required to be aggregated under Code Section 489d\(ii) any reference herein to the term “Compashéll mean tr
Company and all persons with whom the Company wbaldonsidered a single employer under Code Se¢lid(b) o
414(c).

7. Waiver and ReleaseExcept as expressly provided in paragraph 5Ettexutive shall not be entitled to any paymentbenefit:
under this Agreement unless and until the Execugivecutes and delivers to the Company, withinytHi80) days following the Executive’
Termination Date (or fifty (50) days in the evehat 29 CFR 1625.22 requires the Company to prathdeExecutive fortyfive (45) days t
consider the release), a valid release of any dralaams against the Company and its affiliatesiform acceptable to the Company anc
revocation period for such release has expiredouithevocation.

8. Mitigation. The Executive shall not be required to mitighteamount of any payment provided for in this Agnent by
seeking other employment or otherwise. None ofdbmpany or any of its affiliates shall be entittecset off against the amounts payable to
the Executive under this Agreement any amounts deélde Company or any of its affiliates by the Exive, any amounts earned by the
Executive in other employment after the Terminafiate, or any amounts which might have been edmgdlle Executive in other
employment had he sought such other employment.

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

10. _Confidential Information The Company and the Executive covenant and dbate

(&) The Company will provide the Executive Confidentiaformation (as defined below) to permit the Exacu tc
perform the Executive’ duties on behalf of the Company and its affisatehich will include, among other thin
generating additional Confidential Information aghllf of the Company and its affiliate

(b) Except as may be required by the lawful order abart or agency of competent jurisdiction, exceptacessary
carry out his duties to the Company and its afféa or except to the extent that the Executiveelxgsess authorizatir
from the Company, the Executive agrees to keegsaad confidential, all Confidential Informatioas(defined below
and not to disclose the same, either directly dir@ttly, to any other person, firm, or businesstgnor to use it in an
way during the Agreement Term and at all timesdhger, provided, however, if the jurisdiction imiah the Compar
seeks to enforce the confidentiality obligationlwibt enforce a confidentiality obligation of ind&fe duration, then tt
provisions in this Agreement restricting the discige and use of Confidential Information shall stevfor a period ¢
five (5) years following the Executive’ Termination Date; provided, however, that traderets shall rema
confidential indefinitely

E-5




(c) To the extent that any court or agency seeks te ltae Executive disclose Confidential Informatibe,shall promptl
inform the Company, and he shall take such reaserstéps to prevent disclosure of Confidential infation until th:
Company has been informed of such requested diselpand the Company has an opportunity to respmsdch cou
or agency. To the extent that the Executive geesrar obtains information on behalf of the Companyny of it:
affiliates that may be subject to attorney-cliemiviiege as to the Comparg/’attorneys, the Executive shall t
reasonable steps to maintain the confidentialityumh information and to preserve such privile

(d) Nothing in the foregoing provisions of this parggrdl0 shall be construed so as to prevent the Exeduom using, il
connection with his employment for himself or anpboyer other than the Company or any of the affa knowledg
which was acquired by him during the course of dnigployment with the Company and its affiliates, aviich is
generally known to persons of his experience irotompanies in the same indus

(e) For purposes of this Agreement, the term “Configghformation” shall include all nopublic information (including
without limitation, information regarding litigatioand pending litigation, trade secrets, propnetaformation, o
confidential or proprietary methods) concerning thempany and its affiliates (and their customersliclv wa:
generated or acquired by or disclosed to the Ekexduring the course of his employment with therpany, or durin
the course of his consultation with the Companjofeing the Termination Datt

(f) This paragraph 10 shall not be construed to unreddy restrict the Executive’ability to disclose Confident
Information in a court proceeding in connectionhnibe assertion of, or defense against any clairoreéch of thi
Agreement. If there is a dispute between the Comypad the Executive as to whether information f@ylisclosed i
accordance with this subparagraph (f), the malktall be submitted to the court for decisi

11. NorCompetition and NoiSolicitation. During the Term of the Agreement and for a ko612 months after the
Executive’s Termination Date, the Executive covésamd agrees that he shall not, without the egpseiten consent of the Chief Executive
Officer of the Company:

(a) be employed by, serve as a consultant to, or oiberassist or directly or indirectly provide seescto a Competit
(defined below) if: (i) the employment, consultingssistance or services that the Executive is twige to th
Competitor are the same as, or substantially sirtolaany of the services that the Executive preglitb the Company
its affiliates and are or will be within the Restad Territory (as defined in Attachment A); or) @ihe Confidentie
Information to which the Executive had access coeftbonably be expected to benefit the Compefitbiei Competitc
were to obtain access to such Confidential Inforomat For purposes of this subparagraph (a), sesvirovided b
others shall be deemed to have been provided bitheutive if the Executive had material superyisasponsibilitie
with respect to the provision of such servic

(b) solicit or attempt to solicit any party who is thew during the 12-month period prior to the Exéis Terminatiol
Date was, a customer or supplier of the Companyifavith whom the Executive (or the Executiseubordinates) h
Confidential Information or contact on behalf oétBompany, provided that the restriction in thisgaragraph (b) shi
not apply to any activity on behalf of a busindsat is not a Competito

(c) solicit, entice, persuade or induce any individuhb is employed by the Company or its affiliates \f@s so employe
within 90 days prior to the Executiwe’action and not involuntarily terminated for amason other than Cause
terminate or refrain from renewing or extendingtsemployment or to become employed by or enter ¢otatractue
relations with any other individual or entity ottean the Company or its affiliates, and the Exeeuthall not approau
any such employee, either in person or throughtreleic or social media, for any such purpose ohatite o
knowingly cooperate with the taking of any suchiat by any other individual or entit

(d) directly or indirectly own an equity interest inya@ompetitor (other than ownership of 5% or lesshef outstandir
stock of any corporation listed on the New York cktdExchange or the American Stock Exchange or deduin th
NASDAQ System, so long as such ownership is passinature).
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The term “Competitormeans any enterprise (including a person, firmuziress, whether or not incorporated) during amjogdéen which i
is materially competitive in any way with any bussis in which the Company or any of its affiliatessvengaged during the h#snth periol
prior to the Executive’s Termination Date. Upoe thritten request of the Executive, the Comparghief Executive Officer will determi
whether a business or other entity constitutes@fetitor’for purposes of this paragraph 11 and may reghieEixecutive to provide su
information as the Chief Executive Officedetermines to be necessary to make such deterpnnafihe current and continuing effectiver
of such determination may be conditioned on theiooimg accuracy of such information, and on sutiiepfactors as the Chief Execut
Officer may determine.

12. NonDisparagement The Executive covenants and agrees that, whéléshemployed by the Company, and aftet
Termination Date, he shall not make any false, rdafary or disparaging statements about the Compgnwffiliates, 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. Whitee Executive is employed by the Company, and dffterTermination Date, the Compi
agrees, on behalf of itself and its affiliates,ttheither the officers nor the directors of the @amy or its affiliates in their extert
communications shall make any false, defamatorgligparaging statements about the Executive thatemsonably likely to cause mate
damage to the Executive. Nothing in this paragrdpishall preclude the Executive or the Company froaking truthful statements that
required by applicable law, regulation or legalqa®s

13. Reasonable Scope and Duratiofhe Executive acknowledges that the restrictinrgaragraphs 10, 11 and 12 are reasol
in scope, are necessary to protect the trade seamdtother confidential and proprietary informatad the Company and its affiliates, that
benefits provided under this Agreement are full daid compensation for these covenants and thatethmvenants do not impair
Executives ability to be employed in other areas of his etigpe and experience. Specifically, the Executigknowledges the reasonablel
of the international scope of these covenants bgae of the international customer base and prtispezustomer base and activities of
Company and its affiliates, the widespread domestit international scope of the Executs/ebntacts created during his employment
the Company, the domestic and international scdpeo Executives responsibilities while employed by the Companyg ais access
marketing strategies of the Company and its affiia Notwithstanding the foregoing, if any couetetmines that the terms of any of
restrictions herein are unreasonable or unenfotegabch court may interpret, alter, amend or myodiiy or all of such terms to include
much of the scope, time period and intent as wifider such restrictions enforceable, and thencdh seduced form, enforce such terms
the event of the Executiv@breach of any such covenant, the term of ther@eshall be extended for a period equal to thegehat th:
breach continues.

14. Equitable Relief The Executive agrees that any violation by theddtive of any covenant in paragraph 10, 11 oma$
cause such damage to the Company as will be saafmigreparable and the exact amount of whichlvéltifficult to ascertain, and for that
reason, the Executive agrees that the Companylshalhtitled, as a matter of right, to a temporprgliminary and/or permanent injunction
and/or other injunctive relief, ex parte or othessyifrom any court of competent jurisdiction, rasting any further violations by the
Executive. Such injunctive relief shall be in g to, and in no way in limitation of, any and ether remedies the Company shall have in
law and equity for the enforcement of such covenant

15. Nonalienation The interests of the Executive under this Agreeinare not subject in any manner to anticipatabienation
sale, transfer, assignment, pledge, encumbrarteehatent, or garnishment by creditors of the Exeeudr the Executive’s beneficiary.

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

17. _Applicable Law The provisions of this Agreement shalldmmstrued in accordance with and governed by agipllicfeder:
laws and, to the extent not peeapted thereby or inconsistent therewith, the lafhe State of lllinois, without regard to the dant of law
provisions of any jurisdiction.

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

19. Obligation of Company Except as otherwise specifically provided insthigreement, nothing in this Agreement sha
construed to affect the Company’s right to modlfe Executives position or duties, compensation, or other teahemployment, or 1
terminate the Executive’employment. Nothing in this Agreement shall bastrued to provide to the Executive any rightsruminatiol
of the Executive’s employment with the Company ottiean as specifically described in paragraphf4hé Executives employment
terminated beforea Change in Control for any reason other than bydbmpany (other than for Cause) or by the Exeedtiv Good Reasa
the Executives benefits shall be determined in accordance whapplicable retirement, insurance and other progrof the Company
may then be in effect.




20. Waiver of Breach No waiver by any party hereto of a breach of privision of this Agreement by any other party ot
compliance with any condition or provision of tligreement to be performed by such other party, egBrate or be construed as a waiv
any subsequent breach by such other party of anitasior dissimilar provisions and conditions aé ttkame or any prior or subseqt
time. The failure of any party hereto to take awtion by reason of such breach will not deprivehsparty of the right to take action at
time while such breach continues.

21. Successors, Assumption of Contradthis Agreement is personal to the Executive rmag not be assigned by the ExecL
without the written consent of the Company. Howeve the extent that rights or benefits under thgreement otherwise survive -
Executive’s death, the Executive’s heirs and esthil succeed to such rights and benefits purstoatite Executives will or the laws c
descent and distribution. This Agreement shalbipeling upon and inure to the benefit of the Conypand any successor of the Comg
and the Company will require any successor (whedirect or indirect, by purchase, merger, consdtilithaor otherwise) to all or substantic
all of the business or assets of the Company toessfy assume and agree to perform this Agreemetfitei same manner and to the s
extent that the Company would be required to parfioiif no such succession had taken place.

22. Notices. Notices and all other communications provided ifothis Agreement shall be in writing and shadl @elivere:
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 addressesostit below. Such notice
demands, claims and other communications shalebendd given:

(@) in the case of delivery by overnight service withaganteed next day delivery, the next day or thedésignated f
delivery;

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

(c) in the case of facsimile, the date upon which ttamsmitting party received confirmation of receipt facsimile
telephone or otherwis

provided, however, that in no event shall any staihmunications be deemed to be given later thaddtethey are actually
received. Communications that are to be delivesethe U.S. mail or by overnight service or two-dkgjivery service are to be delivered to
the addresses set forth below:

to the Company:
A.M. Castle & Co.
3400 North Wolf Road
Franklin Park, IL 60131
Attn: Corporate Secretary

or to the Executive at the Executive’s most reegliress 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 VenueAny suit, claim or other legal proceeding arnisut of or related to this Agreement in
way must be brought in a federal or state courated in Cook County, Illinois, and the Company #imel Executive hereby consent to
exclusive jurisdiction of such court for such puspo The Company and the Executive irrevocably exanand submit itself and himself to
jurisdiction of such court(s) for the purposes i auch suit, claim or other legal proceedi

24, Gender, Singular and PluralAll pronouns and any variations thereof shalldeemed to refer to the masculine, feminin
neuter, as the identity of the person or personsmguire. As the context may require, the singaiay be read as the plural and the plur
the singular.

25. Survival of Agreement Except as otherwise expressly provided in thase&ment, the rights and obligations of the patt
this Agreement shall survive the termination of E@cutive’s employment with the Company.

26. Counterparts This Agreement may be executed in two or mormtarparts, any one of which shall be deemed tiggnai
without reference to the others.

27. Effect on Prior AgreementsThis Agreement hereby amends and supersedesidrallgrevious Severance Agreements
such other severance agreements, written or uewyjtincluding amendments thereto, entered intthbyparties.

[remainder of page intentionally left blank]
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IN WITNESS THEREOF, the Executive has hereuntdh&ehand, and the Company has caused these présértexecuted in its

name and on its behalf, all as of the EffectiveeDat
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Executive

A. M. CASTLE & CO.

Its:




EXHIBIT 10.27

CHANGE IN CONTROL AGREEMENT

THIS AGREEMENT, is made and entered into this 28agl of December 2010y and between A. M. CASTLE & CO., a Maryl:
corporation, with offices located at 3400 North WRlbad, Franklin Park, lllinois 60131 (the “Companynd MICHAEL GOLDBERC
(“Executive”).

WHEREAS, the Company desires to be assured thatufive will render services to Company in the exafrany Change in Conti
(as defined below);

WHEREAS, Executive is willing to serve Company, logsires assurance that he will be protected iretlemt of any Change
Control; and

WHEREAS, the Company and Executive previously emténto a Change in Control Agreement dated Jan2@y2006 (the Prior
Agreement”), which the parties desire to amendrasthte in the form set forth herein.

NOW THEREFORE, in consideration of the mutual cams and promise contained herein, the partieseagéollows:
1. If:
a. There is a Change in Control of Company;
b. (i) Within 24 months of such Change in Control, Exiive's employment is terminated by the Company for
reason other than discharge for Cause, death @blitg, or (ii) any of the following conditions ésts within 2:
months of such Change in Control, Executive pravideitten notice to the Company of the existencarof suc
condition(s) within 90 days of the initial existenof such condition(s), the Company fails to rem#uy condition
(s) which Executive outlines in his written notiaéthin 30 days of being so notified, and Executixa@untarily
terminates his employment within six months of pdog such written notice

« Executive’s Duties and/or responsibilities haverb@e-substantially changed or (ii) reduced; or

« Executive has been transferred or relocated outs@€hicago metropolitan area; or

« Executive’s Compensation has been reduced; and
then subject to the limitations and conditions afggraphs 4 and &f this Agreement, Company shall provide the baseafiescribed |
paragraph 2 of this Agreement (in lieu of any samee benefits under Executive’s Employment/NBompetition Agreement or under ¢

Company severance plan).

2. Subject to the conditions described in panglyrh of this Agreemengr to the extent set forth in subparagraph 2(c) (ol
below, in the event of a Change in Control, the @any shall provide and Executive shall receiveftfiewing:

a. A lump sum cash payment in the amount of two tithessum of (i) Executive’annual base salary as of the da

the Change in Control plus (ii) the target inceateompensation for that same year. Such lump swuaft st
payablewithin 30 daysafter Executiv’s date of terminatior

E-10




b. With respect to any granted but not awarded shamder the 2005 Performance Stock Equity Plan, theher o
shares payable to Executive as of the end of thienpeance cycle shall be estimated by the BoarDicgctors o
the Company (the “Board”) in good faith; the resulting number of shares shall be multiply a fraction, th
numerator of which is the number of whole completadnths of service completed by Executive anc
denominator of which is the total number of monthisthe performance cycle, except that, in detemgnihe
number of shares to be awarded under the 2005 rRexfce Stock Equity Plan the number of shares die
computed by multiplying by a fraction the numeratbmwhich is the number of whole completed monthsasvice
completed by the Executive and the denominatortatiwis 24 and he shall be treated as having peddrservice
for the Company from January 1, 2006. The resulpngduct shall be paid to Executive as soon astipedate
following Executive’s termination of employment bt no event later than the later of (i) the ddtattis 21/2
months from the end of Executigefirst taxable year in which the shares are ngédorsubject to a substantial 1
of forfeiture, or (ii) the date that is 2-1/2 mostfrom the end of the Compasyfirst taxable year in which t
shares are no longer subject to a substantiabfifrfeiture.

c. With respect to each outstanding and nonvested-temg performance award (including an equity-basied non-
equity-based longerm performance award) granted to the ExecutivéheyCompany, other than under the Z
Performance Stock Equity Plan, a payment upon a@han Control equal to the amount the Executiveldidiave
received under each such award had he continugdeiremploy of the Company through the last dayhe
applicable performance period, prated for the number of days during such perforragreriod that the Executi
was employed prior to the date of the Change int@grprovided, however, that such payment shalhizele onl
if and to the extent the applicable performancesueHs) for such performance period have actuabnibmet ¢
determined as of the end of the completed calemasath immediately preceding the Change in Contratlh( any
cumulative performance measures prorated on agbtréine basis through such date), and paymentngfsact
compensation that is required to be made in shadrtee Companys common stock shall be made in cash, witl
fair market value of a share of the Compangdommon stock underlying such award determineddan the valt
per share of the Compamsytommon stock provided to stockholders of the Camgpgenerally in connection w
the Change in Control (or, if none, based on tlesing market composite price of a share of the Gomp
common stock on the date of the Change in Contrakeported on the national securities exchange lunohathe
stock is listed or, if not a trading day, on thetlaading day preceding the date of the Chang@antrol). Suc
amount shall be paid to the Executive within te@)(days following the date of the Change in Conbwat in nc
event later than the later of (i) the date that-i52 months from the end of Executigdirst taxable year in whi
the amount is no longer subject to a substansélaf forfeiture, or (ii) the date that is122 months from the end
the Compan’s first taxable year in which the amount is no kemsgubject to a substantial risk of forfeitu

d. With respect to any then- outstandiagd nonvested stock option, restricted stock, ioéstr stock unit, or oth
equity -based compensation awards (other than aitydopsed long-term performance awarduch awards sh
be fully vested on Executive'termination date; provided, however, that, upddhange in Control, if and to t
extent such nonvested stock option, restrictedkstastricted stock unit, or other equitgsed compensation aw
is not converted into common stock of the acqujoer an equivalent value basis) or if such commagksof the
acquirer is not listed on a national securitieshexge which is regulated under Section 6 of theu®ezs ani
Exchange Act of 1934, as amended, then such avsatbfally and immediately vest effective as of tBhange i
Control and payment of any compensation in respiestich award that is required to be made or skittlshares ¢
the Company’s common stock shall be made in cadth, twe fair market value of a share of the Company
common stock underlying such award determined basethe value per share of the Compangbmmon stoc
provided to stockholders of the Company generallgannection with the Change in Control (or, if epbhased ¢
the closing market composite price of a share @Qbmpanys common stock on the date of the Change in Cc
as reported on the national securities exchangehich the stock is listed or, if not a trading dag,the last tradir
day preceding the date of the Change in Contrak), such amount shall be paid to the Executive witeh (10
days following the date of the Change in Contrdl iouno event later than the later of (i) the dttat is 24/2
months from the end of Executigefirst taxable year in which the amount is no kmgubject to a substantial r
of forfeiture, or (ii) the date that is 2-1/2 mostfrom the end of the Compasyfirst taxable year in which t
amount is no longer subject to a substantial ridloideiture.

* With respect to shares of Performance Stock grameer Paragraph 4(d) of his Employment/N@wmpetition Agreement, in no event s
the estimated number of shares be less than 450&®s. This minimum target payout does not applfuture awards under the 2(
Performance Stock Equity Plan or any subsequent pla
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e. With respect to each themitstanding and vested stock option granted taetexutive by the Company (includi
any stock option that becomes vested by applicatfgubparagraph 2(d)), exercise such option attiamg during
the period beginning on the Executigéérmination date and ending on the earlier ofottiginal expiration date -
each such option (without regard to any acceleraeuiration date otherwise resulting from the Exteels
termination of employment) or the expiration of theeemonth period following the Executi’s termination date

f. Continued participation for twenty-four (24) montirs medical, heath, dental, life insurance and dids
coverages in which he and his eligible dependept® \participating on the date of termination (orthe event ar
such coverages have been terminated, equivalemtcplerages) at the Compasyole expense until the end of
24-month period following Executive’termination date (or, in the case of medicalltheand dental coverag
provided under a Company group health plan, theantie 18-month period following Executigeterminatiol
date); provided, however, that Executive’s (ancheafchis eligible dependeisy right to continuation coverage,
provided in Code Section 4980B (“COBRA™nder any Company group health plan shall be retlogethe
number of months of continued coverage providegyamt to this subparagray

g. A monthly cash payment equal to the applicable CARRsts for each month, if any, after the m8&nth periol
following Executives termination date during which he and his eligitgendents continue participation in
medical, health, and dental coverages provided ruredeCompany group health plan in accordance
subparagraph (f) above, with each such paymenghmid to Executive in the month to which the COBEGSt:
relate, but in no event later than the last dafxdcutives second taxable year following the taxable yeavtich
his termination date occut

h. If Executive is vested in the Company’s fgualified defined benefit plan at the time his eoyphent terminates, |
shall be entitled to an amount equal to the acliaquivalent of the additional amount that Exeautivould hav
earned under such plan had he accumulated thread(Bional continuous years of service for benafitrua
purposes. Such amount shall be paid to Executianiactuarially equivalent cash lump sum as oflaker of (i)
Executive’s normal retirement age (as defined ichsiaxqualified defined benefit plan) or (ii) March 15tk the
calendar year following the calendar year in whistecutive s termination date occut

i. A pro-ata incentive compensation/bonus payment for tregr 9f termination, payable promptly following ttiate
of termination but in no event later than MarchhlLbf the calendar year following the calendar yi@awhich
Executive’s termination date occurs; provided, hesve that payment of such prata incentiv
compensation/bonus shall be made only if and toettient the applicable performance measure(s)eryear ¢
termination have actually been m

j- Accrued vacation pay through the date of deterriunair other amounts earned, accrued or owing &ctwve bu
not yet paid as of such da

k. For the period beginning on the Executs/éérmination date and ending on the earlier afh@)first anniversary
the termination date and (ii) the date on which Executive commences employment with another engp|de
Executive shall be permitted the use of a Compamged or leased automobile on the terms and conditse
forth in the Compar’s Automobile Policy

I. Other benefits, if any, in accordance with applieaplans, programs and arrangements of Companyidad
however, that this Agreement shall be the solecoof severance benefits paid by Company with &sjpean
termination of Executiv's employment covered by this Agreem

3. Notwithstanding any provision of this Agreememthe contrary:
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a. If and to the extent any payment or benefits untler Agreement are otherwise subject to the reqeérdgs o
Section 409A of the Internal Revenue Code of 1386amended, including any regulations and othelicatbe
authorities promulgated thereunder (the “Cod#ig intent of the parties is that such payment lagikefits sha
comply with Code Section 409A and, accordingly,the maximum extent permitted, this Agreement sbe
interpreted, and such payment and benefits shalbim or provided under such other conditions deiteed by th
Company that cause such payment and benefits, to bempliance therewith. To the extent that angvjsior
hereof is modified in order to comply with Code @t 409A, such modification shall be made in gdaith anc
shall, to the maximum extent reasonably possibkntain the original intent and economic benefithe partie
hereto of the applicable provision without viol@tithe provisions of Code Section 409A. The Compaakes n
representation that any or all of the paymentseamefits provided under this Agreement will be exerfnpm ol
comply with Code Section 409A and makes no undantato preclude Code Section 409A from applyingaigy
such payments or benefits. In no event whatsosvall the Company be liable for any additional taxerest ¢
penalty that may be imposed on Executive by Cod®i@e409A or damages for failing to comply with d&
Section 409A

b. A termination of employment shall not be deemetlawee occurred for purposes of any provision of &dseemer
providing for the payment of any amounts or besefipon or following Executive’termination of employme
unless such termination is also a “separation femrvice” within the meaning of Code Section 409A and,
purposes of any such provision of this Agreemegferences to a “termination,” “termination of empitent” or
like terms shall mea"“separation from servic’

c. Each payment payable to Executive under paragragtttls Agreement on or after his date of terniorashall b
treated as a separate and distinct “paymmtpurposes of Code Section 409A and, furthergpkavith respect |
the payment described in subparagraph 2(h), indete to be exempt from Code Section 409A, includingno
limited to the shorterm deferral and involuntary separation pay plaengptions thereunder. If and to the ex
any such payment is determined to be subject tce Rettion 409A and is otherwise payable upon Ekexat
termination of employment, in the event Executisei“specified employee’a¢ defined in Code Section 409
any such payment that would otherwise have beembhpayin the first six (6) months following Execidiy
termination of employment will not be paid to Extee until the date that is six (6) months and ¢ day
following the date of Executive’s termination of ployment (or, if earlier, Executive’'date of death). Any su
deferred payments will be paid in a lump sum; pied that no such actions shall reduce the amourny
payments otherwise payable to Executive underAieement. Thereafter, the remainder of any summent
shall be payable in accordance with paragray

d. With respect to any right to reimbursement of exg@snor inkind benefits under this Agreement, (i)
reimbursement of expenses to Executive shall beenmador prior to the last day of Executiselaxable ye:i
following the taxable year in which such expensesrewincurred by Executive, except that if any
reimbursements constitute taxable income to Exeeusiuch reimbursements shall be paid no later Mench 15t
of calendar year following the calendar year inakhthe expenses to be reimbursed were incurrg¢dhéiamour
of expenses eligible for reimbursement, or in-kbhefits provided, during Executiwetaxable year shall not
any way affect the expenses eligible for reimbussetnor inkind benefits to be provided, in any other taxaldar
and (iii) the right to reimbursement or-kind benefits is not subject to liquidation or eanole for another benef

e. Whenever a payment under this Agreement specifigsriad within which such payment may be made atttea
date of payment within the specified period shalWithin the sole discretion of the Compa

f. In no event shall any payment under this Agreenteatt constitutes “deferred compensatidor’ purposes of Coc
Section 409A be offset by any other payment purstaathis Agreement or otherwis

g. To the extent required under Code Section 409Aar(i) reference herein to the term “Agreemesitall mean th
Agreement and any other plan, agreement, methadyrgom, or other arrangement, with which this Agrestris
required to be aggregated under Code Section 489d\(ii) any reference herein to the term “Compashdll mea
the Company and all persons with whom the Compamwldvbe considered a single employer under Codéd
414(b) or 414(c)

4. If any payment or benefit made or provided to or tlee benefit of Executive in connection with tiAgreement or h
employment with Company or the termination ther@fPayment”) is determined to be subject to theissxtax imposed by Cod8ectior
4999 (or any successor to such Section) or interepenalties with respect to such excise tax (®xdise tax, together with any interest
penalties thereon, is herein referred to as anig§extax”), then the aggregate “present valokthose Payments shall be limited in amoul
the greater of the following dollar amounts (thest&fit Limit”):
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a. Three times Executi's“base amou” less one dollar, ¢

b. The amount which yields Executive the greatestrafte amount of Payments under this Agreement ando#ms
plan, program or arrangement with the Company a#ftleing into account all applicable taxes on thBesgment:
including but not limited to the excise tax imposgttion 4999 of the Cod

For purposes of applying the Benefit Limit, theidigions (for such terms as “base amount” and “emnés/alue”)and rules set forth in Co
Section 280G shall apply. The amount of the Berigfitit shall promptly be determined by an indepartdeccounting firm selected by !
parties and paid for by Company. Once any disphwe been resolved, then to the extent the aggregesent value of any Payments ex
the Benefit Limit, then the Payments shall be redum the following order, but only to the extertjuired to avoid application of the
imposed by Code Section 4999: (i) reduction of aagh payment, excluding any cash payment with otdpethe acceleration of equ
awards, that is otherwise payable to Executive ithaxempt from Code Section 409A, (ii) reductidnaay other payments, excluding
payments with respect to the acceleration of equitsirds, or benefits otherwise payable to Execuiiva prorata basis or such other man
but only to the extent such reduction otherwise gites with Code Section 409A, and (iii) reductiohamy payment with respect to -
acceleration of equity awards that is otherwiseapsy/ to Executive that is exempt from Code Sedclio®A. In the event amount determil
under subparagraph “b” above is greater than thtdrohined under subparagraph ‘@jove., Executive shall be responsible for anyse
taxes on any benefits payable pursuant to thisgpaph.

5. In consideration of the mutual covenants and agee¢sncontained in this Agreement, Executive agteesomply with th
“Non-Compete” and “Confidential and Proprietarydmhation” covenants set forth in Executive’s Enyah@nt/NonCompetition Agreeme
and Company agrees to comply with the “Indemnife@t covenants set forth in Executive’s EmploymBlaih-Competition Agreement.

6. Executive shall have no duty to mitigate his dansagge seeking other employment. Should Executivaadigt receive othe
payments from any other employment, the paymeriesccior hereunder shall not be reduced or offgeaty such future earnings.

7.  Asused herein, the following definitions dtzgdply:
a. The term“Change in Contr” shall mean eithe|

i. Any “person” or “group” &s such terms are used in Sections 13(d) and ddfthe Securities Exchan
Act of 1934, as amended, including the regulatiamsl other applicable authorities thereunder
“Exchange Act”)) (“Person”), is or becomes the “bBaial owner” (as defined in Rule 1&lunder th
Exchange Act) (“Beneficial Owner”firectly or indirectly, of securities of the Compagmot 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 gaf in the election of directors Qutstanding Compa
Voting Securitie”), other than Simpson Estatt

ii. Any change in the composition of the Board ovewa-year period which results in a majority of the t
present directors of Company not constituting aomiigj two years later, provided that in making <
determination, directors who are elected by or upenrecommendation of the then current majorityhe
Board shall be exclude:

iii. Approval by the shareholders of the Company ofrapete dissolution or liquidation of the Compa

iv. Any sale or disposition to a Person of the assetseoCompany equal to more than fifty percent (»@%
the total gross fair market value of all of theeassof the Company before such sale or dispos
provided that, for purposes of this subparagraptivih the “gross fair market valueshall be determine
without regard to any liabilities associated witle issets of the Company or the assets so soldpmséc
or
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8.

9.

v. There is consummated a merger or consolidatiohefompany or any direct or indirect subsidiaryhe

Company with any other corporation or entity, otlilean (A) a merger or consolidation immedia
following which the individuals who comprise the &d of the Company immediately prior thei
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 entitywsuing such merger or consolidation is then a siibsy,
the ultimate parent thereof, (B) a merger or cddatibn effected to implement a recapitalizationttod
Company (or similar transaction) in which no Perssrmor becomes a Beneficial Owner, directly
indirectly, of securities of the Company (not irdilug in the securities beneficially owned by suarger
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 Companyfor whom the Executive is not performing servied
the time of such merger or consolidation or (z) tlkanot a majority shareholder of the corporatfor
whom the Executive is performing services at theetdf such merger or consolidatic

b. All other capitalized terms used herein withoutitiébn shall have the same meanings as set fortixiecutives
Employment/No- Competition Agreemen

This Agreement shall be binding upon and shallaérierthe benefit of the respective successorgym@ssiegal representatiy
and heirs to the parties hereto.

This Agreement shall terminate if Executive, priorany acquisition or Change in Control announce@ iCompany pre

release, voluntarily resigns, retires, become peently and totally Disabled, or dies. This Agreemshall also terminate if Executive’
employment is terminated, prior to any announcedquisition or Change in Control, by the Board, usldSxecutive can reasona
demonstrate that such termination of employmenté&3 at the request of a third party who has tateps reasonably calculated to effec
Change in Control or (ii) otherwise arose in diraaticipation of the Change in Control.

[remainder of page intentionally left blank]
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MICHAEL GOLDBERG

Executive

A. M. CASTLE & CO.

By:
Its:




EXHIBIT 10.28

EMPLOYMENT/NON-COMPETITION AGREEMENT

THIS AGREEMENT, is made and entered into this 28ag of December 2010y and between A. M. CASTLE & CO., a Maryl:
corporation, with offices located at 3400 North WRlbad, Franklin Park, lllinois 60131 (the “Companynd MICHAEL GOLDBERC
(“Executive”).

WHEREAS, the Company desires to employ ExecutivceExecutive desires to be employed by the Compalhypon the terms a
conditions set forth herein.

WHEREAS, the Company and Executive previously eatdnto an Employment/NoGompetition Agreement dated January
2006 (the “Prior Agreement”), which the partiesicketo amend and restate in the form set forthihere

NOW, THEREFORE, in consideration of the mutual agnents herein set forth, the parties agree asafsilo

1. Employment The Company currently employs Executive, andchiiee hereby desires to continsech employment wi
the Company, upon all the terms and conditionsath below. Executive represents and warrants lieahas full power and authority
enter into this Agreement and that he is not r&sitiin any manner whatsoever from performing bitted hereunder.

2. Employment Term Unless earlier terminated as hereinafter pralidbe term of Executive’ employment under tt
Agreement shall commence on the date it is fullgoeked by all parties and shall continue from yteayear until terminated as hereina
provided (“Employment Term”).

EXCEPT AS OTHERWISE PROVIDED IN THIS AGREEMENT, THEOMPANY AND EXECUTIVE ACKNOWLEDGE THA1
EXECUTIVE'S EMPLOYMENT IS AT WILL AND CAN BE TERMINATED BY ETHER PARTY AT ANY TIME WITH OR WITHOUT
CAUSE. If Executive’s employment terminates foy amason, with or without Cause (as defined heyeikxecutive shall not be entitled
any payments, benefits, damages, awards or contensdher than as provided in either this Agreetram if applicable, the Changa
Control Agreement of even date herewith betweenGbmpany and Executive (the “ Change in Controle®gnent”),which amends ar
restates the Change in Control Agreement datedada@6, 2006 (the “Prior Change in Control Agreati)e

3. Position, Duties and Location

a. Chief Executive Officer The Company shall employ Executive in the positbf and with the titles of President i
Chief Executive Officer. Executive shall have tesponsibilities and duties as are commensurate thvé position of president and ct
executive officer of an entity comparable to ther@any including, but not limited to, the powers ahdies set forth in the Bylaws of
Company for such office. Executive shall repoftesoand directly to (i) the Company’s Board of &itors (the “Board”pr (ii) a director @
group of directors designated by the Board. TharBanay assign other duties and rights to Executiva time to time. The Board sh
have the right to modify the responsibilities ofeeutive from time to time as the Board may deenessary or appropriate. Executive s
be provided with an office, secretarial servicesl ather services commensurate with the statussqidsition.

b. Manner of Employment Executive shall faithfully, diligently and contpatly perform his responsibilities and du
as President and Chief Executive Officer. Exeeauthall devote his exclusive and full efforts ammdet to the Company. This Sectior
however, shall not preclude Executive, outside raimusiness hours, from engaging in appropriatie cir charitable activities, which are |
in conflict with the Company civic or community activities or adverse to tludigies or interests of the Company or, with pagpproval fron
the Board, from serving as a member of the boanirettors of another company, as long as suchities do not unduly interfere or confl
with his responsibilities to the Company.

C. Board. Subject to approval by the shareholders of thengany, the Company agrees to take all corporatena
necessary for the appointment or election of Exeeub the Board within a reasonable period of tineen the date of the Prigkgreement. |
elected to the Board of the Company, Executiveldmale all the duties and responsibilities as ammroensurate with the position
director. However, Executive shall receive no #iddal compensation for serving as a director ef@ompany.

d. During the Employment Term, Executisgrincipal office and principal place of employmeshall be within th
Chicago metropolitan area.
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4, Compensation

a. Base CompensationThe Company shall pay Executive, as compensé#biohis services, base compensation ir
amount of Four Hundred Fifty Thousand Dollars ($850) per year, subject to annual reviews and as@e at the sole discretion of
Board (“Base Compensation'Base Compensation shall be paid periodically imetance with normal Company payroll practices.et
any such increase, the term “Base Salay'utilized in this Agreement shall thereafter rééethe increased amount. Base Salary shall €
reduced at any time without the express writterseah of Executive unless as part of a Company aidserity program; provided, howe\
that in no event shall it be reduced below $450,000

b. Signing Bonus The Company shall pay Executive a signing bafusifteen Thousand Dollars ($15,000) as soc
practicable after his signing of the Prior Agreetremd of the Prio€Change in Control Agreement. Such bonus shaletdaaed by applicak
taxes.

C. Additional Compensation Executive shall participate in the managemenerive/bonus plan established by
Company for management and executive employeescuiixe's participation shall provide for a target inceataqual to fifty percent (50¢
of his then current Base Compensation with a payange of Zero percent (0%) to a maximum incendgeal to One Hundred perc
(100%) of his Base Compensation, depending on pegoce to targets established by the Board.

Furthermore, with respect to calendar year 200G&cHtves incentive compensation/bonus shall be not leas fhwc
Hundred Twenty Five Thousand Dollars ($225,000), amdetermining the Executiveincentive compensation/bonus, the Executive &t
treated as having performed services for the Comnfram January 1, 2006 through the date of thisekgnent.

Executive shall be paid his management incentivepemsation/bonus when other management employdés @ompan
are paid their management incentive compensationd®s, but in no event later than the fifteenth afaghe third month after the end of
performance period for which it is attributable.

d. Performance Stock GrantExecutive shall be granted performance sharghdénamount of Forty Five Thouse
(45,000) shares for the performance period endiegehber 31, 2007 under the Compar3005 Performance Stock Equity Plan. All te
and payouts under this subparagraph shall be adbueyethe provisions of the Compasy2005 Performance Stock Equity Plan.
Executive shall be given performance stock grantstber forms of equity based incentive compensatibany, for performance peric
thereafter in an amount to be determined by thedorits delegate .

5. Employment BenefitsIn addition, Executive shall be entitled to fbowing benefits during the Employment Term.

a. No less than four (4) weeks paid vacation per ceryear to be taken at such reasonable timesgaested b
Executive.

b. Prompt reimbursement for all reasonable otgeaafket business expenses incurred by Executivengliuhie regule
performance of his duties for the Company, provi@ile@cutive provides the Company with adequate decuation of such expenses
accordance with the Company’s policies.

C. Participation in any insurance or other employeaefie plans or programs maintained by the Companyitt
employees on substantially the same terms and tamslias such benefits are provided or made avaik@bmanagement employees of
Company, such as family health care, pension add3@lans, subject to any general eligibility gatticipation provisions set forth in st
plans; provided, however, that this Agreement shallthe sole source of severance benefits paichbyCompany with respect to ¢
termination of Executive’s employment covered hig #hgreement.

d. Use of a Company owned or leased automobdeckdss Five (5) as set forth in the Company’sofudbile Policy.

e. Payment by the Company on behalf of Executive efitfitiation fees, dues and assessments of menipesion:
luncheon club located in the Chicago metropolitaadhat shall be agreed upon by the parties aitiggod faith.

f. Payment by the Company on behalf of the Exeeudf twothirds of the initiation fee, and all of the duesd
assessments of membership at one country clukeiCticago metropolitan area that shall be agreed by the parties acting in good fa
provided, however, that Compasycontribution towards any equity membership shalfeturned to the Company immediately following
Executive’s receipt of the proceeds upon canceliagale or other disposition of such memberstigrést.
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g. Relocation expenses in selling Execusedme and moving from North Oaks, Minnesota toGh&ago metropolite
area in accordance with the Compan¥Employee Relocation Policy. In addition, Exeeatshall be entitled to (i) rental costs for
appropriate apartment in the Chicago metropolitaa,amutually agreed upon by the parties actingpiod faith, through the earlier of the ¢
he moves his primary residence to the Chicago melitan area or September 30, 2006, (ii) reasonadts for temporary living expens
including meals and lodging, pending the rentathef apartment referenced in clause (i), and (ioyf the effective date of this Agreem
through the date referenced in (i) one round trprg week between Minneapolis, Minnesota and Clacdllinois for Executive, or, i
Executive’s election, Executive’s spouse (includingsinessslass airfare, taxis, meals and lodging). All talegpayments or reimburseme
required pursuant to this Section 5(g) that dolaste a corresponding deduction shall include aitiaddl payment equal to 39% of any s
taxable payment or reimbursement. In the evetat siibsequent relocation of the Companyincipal offices to a new location, to whicl
consents, Executive shall be reimbursed for expefmsaelocation of his residence on the same lassfgovided above in this Section 5(g).

6. Termination and Severance Benefits

a. Death The death of Executive shall automatically teraté the Compang’obligations hereunder, provided howe
the Company shall pay to Executive’'s estate odbignated beneficiary (i) ExecutigeBase Compensation through the date of termin,
(i) a prorata Management Incentive Compensation/Bonus ferydar of death, based on the Target Bonus foydlae of death, payat
promptly following the date of termination but in Bvent later than the fifteenth day of the thirdnth after the date of termination, (iii) w
respect to any granted but not awarded Perform&tazk or other long term incentive plan, the amafrghares or dollar amount payabl
Executive as of the end of the performance cycidl &te the target amount multiplied by a fractitine numerator of which is the numbe
whole completed months of service completed by Ettee and the denominator of which is the total bemof months in the performar
cycle, except that, the number of shares payahlderuthe 2005 Performance Stock Equity Plan sha#$800 multiplied by a fraction, t
numerator of which shall be the number of monthsarhpleted service by the Executive and the denatwirof which shall be 24, with t
Executive treated as having performed servicesHerCompany from January 1, 2006. The resultiragpet shall be paid to Executige’
estate or his designated beneficiary as soon agigable following Executives termination of employment but in no event lateart th
fifteenth day of the third month after the datdeyfination, (iv) accrued vacation pay throughdhée of termination or other amounts ear
accrued or owing to Executive but not yet paidfasuch date, and (v) other benefits, if any, inckdance with applicable plans, programs
arrangements of the Company other than Companyasse plans.

b. Disability . If Executive is unable to render services ofssabtially the kind and nature, and to substamgtitik
extent, required to be rendered by Executive heteudue to illness, injury, physical or mental ipaeity or other disability, for sixty (6
consecutive days or shorter periods aggregatingaat one hundred eighty (180) days within any ve€tl2) month period (“Disability;
Executives employment may be terminated by Company and Hixecshall be entitled to (i) Base Compensatiorotigh the date
termination, (ii) a praata Management Incentive Compensation/Bonushfryear of termination, based on the Target Boaughk year ¢
termination, payable promptly following the datetefmination but in no event later than the fiftdeday of the third month after the datt
termination, (iii) with respect to any granted bot awarded Performance Stock or other long teraritive compensation plan, the amoul
shares or dollar amount payable to Executive ak@fend of the performance cycle shall be the taageunt multiplied by a fraction, t
numerator of which is the number of whole completezhths of service completed by Executive and #mochinator of which is the to
number of months in the performance cycle, extegttthenumber of shares payable under the 2005 Perfornioak Equity Plan shall |
45,000 multiplied by a fraction, the numerator dfigh shall be the number of months of completediserby the Executive and t
denominator of which shall be 24, with the Execaitiveated as having performed services for the @omprom January 1, 2006. 1
resulting product shall be paid to Executive amsa® practicable following Executive’s terminati@hemploymentbut in no event later th.
the fifteenth day of the third month after the daté¢ermination, (iv) accrued vacation pay through the date ahteation or other amour
earned, accrued or owing to Executive but not yatl @s of such date, (v) disability benefits in@dance with the longerm disability
program then in effect for management employedh@Company, (vi) continued participation for twel{d2) months in all medical, den
hospitalization and life insurance coverages ahdther employee welfare plans and programs in ihie and his eligible dependents v
participating on the date of termination at the @amy’s sole expense, provided, however, that if anyhefienefits plans do not permit
continued participation, the Company shall providm with the economic equivalent on an afi@x- basis and provided, further, t
Executive’s (and each of his eligible dependentight to continuation coverage , as provided il€&ection 4980B (“COBRA™nder an
Company group health plan shall be reduced by thmber of months of continued coverage provided yansto this paragraph, and (
other benefits, if any, in accordance with appliegilans, programs and arrangements of the Comgpiduey than Company severance plans.

C. Resignation If Executive resigns his employment during the@foyment Term in a situation to which Section
below does not apply, the Company shall have fmlitia under this Agreement to Executive, excemtttBxecutive shall be entitled to (i) B
Salary through the date of termination, (ii) accrwacation pay through the date of termination thebpamounts payable to Executive a
the date of termination but not yet paid as of sdate and (iii) other benefits, if any, in accordamwith applicable plans, programs
arrangements of the Company (other than Compangraeee plans) applicable to employees who volupteesign. A resignation of
employment by Executive shall not be a breach isfAlgreement.
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d. Termination by Company for Causé'he Company may terminate Executive’s employnfentCause (as define
herein)upon giving sixty (60) days written notice to Ex&eea. Any such written notice must specify theses for the termination.
Executives employment is terminated for Cause the Compaalf Bave no liability under this Agreement to Extxes except that Executi
shall be entitled to (i) Base Salary through diage of termination, (ii) accrued vacation pay thylo the date of termination or other amo
payable to Executive as of the date of terminaliiohnot yet paid as of such date, and (iii) othamddits, if any, in accordance with applice
plans, programs and arrangements of the Compamy titan Company severance plans.

e. Termination by Company Without Cause or CertResignations by Executive If the Company terminat
Executives employment effective during the Employment Terithout Cause (as defined herein), or if, during Braployment Tert
Company materially breaches this Agreement, idfidtin writing by Executive of such breach witHi0 days of its initial occurrencdails
to correct such breach within 30 days of beingnstified, and Executive resigns his employmevithin six months of providing such writt
notice, or if the Executive resigns on account of anyaxctet of facts or circumstances that would uritieois law constitute a constructi
termination of Executive, Executive shall be eadltto :
0] Base Compensation through the date of tertiuina

(i) a pro-rata Management Incentive Compens#Bonus for the year of terminatiopayable on or befo
March 15th of the calendar year following the cdkenyear in which Executive’'termination date occurs, provided, however, plagiment ¢
such pro-rata Management Incentive Compensationd8shall be made only if and to the extent theieaple performance measure{sj
the year of termination have actually been met ,

(iii) only in the event such termination takes placerpigothe payout of the 2005 Performance Stock B
Plan, Executive shall receive a pata payment of the number of shares granted uthgeP005 Performance Stock Equity Plan (45
shares) where the number of shares to be awardgdlidbeh45,000 multiplied by a fraction, the numeratf which is the number of compl
months of service performed by Executive and theodenator of which is 24, except that in determinthe number of whole months
completed service Executive shall be treated ambaserformed services for the company from Jandarg006. The resulting number
shares shall be paid to Executive as soon as pabtgi after termination of employment but in norgvater than the fifteenth day of the tt
month after the date of termination,

(iv) a lump sum payment equal to one (1) timeedtxive’s Base Salary, at the annualized rate in effec¢he
date of termination, payable within thirty (30) ddgllowing the date of termination,

(v) a lump sum payment equal to one (1) timeschtee’s Management Incentive Compensation/Bonus, |
on the target bonus for the year of terminatioyapée within thirty (30) days following the date tefmination,

(vi) with respect to each outstanding and noregesing-term performance award (including an egbéged ¢
a non-equity-based longrm performance award) granted to the ExecutivehbyCompany for which the date of termination poss the er
of the performance period by less than one (1),yeaayment equal to the amount the Executive whaig received under each such a
had he continued in the employ of the Company thincthe last day of the applicable performance penwofated for the number of de
during such performance period that the Executias employed prior to the date of termination; pded, however, that such payment ¢
be made only if and to the extent the applicabléopmance measure(s) for such performance perioe hatually been met. The resull
number of shares shall be paid to Executive no tat the later of (i) the date that is 2-% moritbm the end of the Executiweefirst taxabl
year in which the amount is no longer subject teulstantial risk of forfeiture, or (ii) the dateathis -2 months from the end of t
Company’s first taxable year in which the amounmtdadonger subject to a substantial risk of forfes,

(vii) with respect to each thesutstanding and vested stock option granted tdEttecutive by the Compar
exercise such option at any time during the pebieginning on the date of termination and endinghenearlier of the original expiration d
of each such option (without regard to any accederaxpiration date otherwise resulting from thed&xive's termination of employment)
the expiration of the three-month period followithg date of termination,

(viii) accrued vacation pay through the date of terminatio other amounts earned, accrued or owir
Executive but not yet paid as of such date,

(ix) continued participation for twenfipur (24) months in all medical, dental, hospitatian and life insuran:
coverages and in all other employee welfare plants @ograms in which he and his eligible dependergse participating on the date
termination at the Company’s sole expense untiktiiéier of the end of the 24-month period followiBxecutives termination date (or, in t
case of medical, dental, and hospitalization cayesgrovided under a Company group health plaretideof the 18nonth period followin
Executive’s termination datey the date or dates that he receives like coveragd benefits under the plans and programs obseguer
employer (determined on a benefit-bgnefit basis); provided, however, that if any bé tbenefit plans do not permit his contin
participation, the Company shall provide him witle teconomic equivalent on an after-tax basis, aadiged, further, that Executive{anc
each of his eligible dependent’s) right to COBRéntinuation coverage under any Company group hegaéth shall be reduced by t
number of months of continued coverage providedymamt to this paragraph.
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(x) A monthly cash payment equal to the applicaB@BRA costs for each month, if any, after theri@ntt
period following Executives termination date during which Executive and ligitde dependents continue participation in thedioal, denta
and hospitalization coverages provided under a Gowymgroup health plan in accordance with subpapig(a) above, with each su
payment being paid to Executive in the month toclwithe COBRA costs relate, but in no event latantthe last day of Executivesecon
taxable year following the taxable year in whick t@rmination date occurs,

(xi) For the period beginning on the Exectugzéérmination date and ending on the earlier ofth@ firs
anniversary of his termination date and (ii) théedan which the Executive commences employment aithther employer, the Execut
shall be permitted the use of a Company-owned aselé automobile on the terms and conditions s#ét farthe Companyg Automobile
Policy; and-

(xii ) Other benefits, if any, in accordance with apgddle plans, programs and arrangements of the Conqthel
than Company severance plans.

f. No Mitigation/Offset. In the event of any termination of Executv@mployment hereunder, Executive shall be t
no obligation to seek other employment or otherwigggate the obligations of the Company under thigeement, and there shall be
offset against amounts due to Executive underAlgieement for amounts earned by Executive fromira tharty; provided, however, tt
Executive may offset under this Agreement any arteawed by Executive to the Company at the timermayt would otherwise be requi
under this Agreement.

g. Notice of Termination Any purported termination of Executigeemployment by the Company or by Exect
(other than by reason of death) shall be effegtiva@immunicated to the other party by written notidentifying the effective date
termination and the reason or cause for termination

h. Definition of Cause The following acts by Executive shall constitt@ause” for termination:

(1) Conviction of, or entry of a pleguilty or “nolo contendereto, a felony (as defined by the laws of
United States of America or by the laws of the &tatother jurisdiction in which the Executive wssconvicted or entered such plea) by
Executive;

(2) Engagement by the Executivegregious misconduct involving moral turpitudetie extent that, in tl
reasonable judgment of the Company, the Executieesglibility and reputation no longer conform taetktandard of the Company’
executives;

(3) Willful misconduct by the Execwuivthat in the reasonabjadgment of the Company, results i
demonstrateable and material injury to the Compmarits affiliates, monetarily or otherwise;

(4) Willful and continued failure (@hthan any such failure resulting from the Exe®l$ incapacity due
mental or physical iliness) by the Executive tofpen his assigned duties , provided tsatch assigned duties are consistent with th
duties of the Executive and that the Executive dmgure such failure within 30 days after noti€such failure from the Company ; or

(5) Ma terial breach of this Agreeméntthe Executive, provided that the Executive doescure suc
breach within thirty days after notice of such lmle&om the Company.

For purposes of determining whether “Cause” existsact, or failure to act, on the Executive’s peailt be deemed “willful”unless done,
omitted to be done, in the reasonable judgmenhefGompany, by the Executive not in good faith aiithout reasonable belief that
Executive’s act, or failure to act, was in the bastrest of the Company or its affiliates.

i.  Code Section 409A Compliance Notwithstanding any provision of this Agreemémthe contrary:
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(2) If and to the extent any payment or benefitdar this Agreement are otherwise subject t
requirements of Section 409A of the Internal Reee@ode of 1986, as amended, including any regulsitemd other applicable authori
promulgated thereunder (the “Codethe intent of the parties is that such payment laerkfits shall comply with Code Section 409A
accordingly, to the maximum extent permitted, thggeement shall be interpreted, and such paymehtanefits shall be paid or provic
under such other conditions determined by the Complaat cause such payment and benefits, to berpkance therewith. To the ext
that any provision hereof is modified in order tomply with Code Section 409A, such modificationlsba made in good faith and shall
the maximum extent reasonably possible, maintagnattiginal intent and economic benefit to the parthereto of the applicable provis
without violating the provisions of Code Section940 The Company makes no representation that arall @f the payments or bene
provided under this Agreement will be exempt froncomply with Code Section 409A and makes no urdterg to preclude Code Sect
409A from applying to any such payments or benefitsno event whatsoever shall the Company bddi&dr any additional tax, interest
penalty that may be imposed on Executive by Codti®@e409A or damages for failing to comply withd&oSection 409A.

(2) A termination of employment shall not be dednie have occurred for purposes of
provision of this Agreement providing for the payref any amounts or benefits upon or following Eixtave’s termination of employme
unless such termination is also a “separation fsemvice”within the meaning of Code Section 409A and, forppses of any such provisi
of this Agreement, references to a “terminationerfnination of employment” or like terms shall méaaparation from service.”

8) Each payment payable to Executive under thisi@e6 on or after his date of termination s
be treated as a separate and distinct “paymengugroses of Code Section 409A and, further isiheel to be exempt from Code Section
409A, including but not limited to the short-termferral and involuntary separation pay plan exeomgtithereunder. If and to the extent any
such payment is determined to be subject to CodgdBed09A and is otherwise payable upon Execusitefmination of employment, in the
event Executive is a “specified employea$ defined in Code Section 409A), any such paytiettvould otherwise have been payable ir
first six (6) months following Executive’s termiman of employment will not be paid to Executive iltfte date that is six (6) months and one
(1) day following the date of Executive’s termimatiof employment (or, if earlier, Executive’s dafedeath). Any such deferred payments
will be paid in a lump sum; provided that no suctians shall reduce the amount of any paymentswthe payable to Executive under this
Agreement. Thereafter, the remainder of any sagiments shall be payable in accordance with thiti@e6.

(4) With respect to any right teimbursement of expenses orkimd benefits under th
Agreement, (i) all reimbursement of expenses tochttee shall be made on or prior to the last dagécutives taxable year following tl
taxable year in which such expenses were incursedExecutive, except that if any such reimbursememtsstitute taxable income
Executive, such reimbursements shall be paid mo tan March 15th of calendar year following théeadar year in which the expenses t
reimbursed were incurred, (ii) the amount of expsndigible for reimbursement, or in-kind benefitevided, during Executive'taxable yei
shall not in any way affect the expenses eligibleréimbursement, or ikind benefits to be provided, in any other taxafdar, and (iii) th
right to reimbursement or in-kind benefits is nabjgct to liquidation or exchange for another bi#nef

(5) Whenever a payment under this Agreement spsaif period within which such payment r
be made, the actual date of payment within theiBpd@eriod shall be within the sole discretiontioké Company.

(6) In no event shall any paymendler this Agreement that constitutes “deferred memsation”
for purposes of Code Section 409A be offset by@hgr payment pursuant to this Agreement or otrsawi

(7) To the extent required under Code Section 409Aafiy reference herein to the te
“Agreement”shall mean this Agreement and any other plan, ageag method, program, or other arrangement, wittthvthis Agreement
required to be aggregated under Code Section 48604 ,(ii) any reference herein to the term “Compaslyall mean the Company and
persons with whom the Company would be considersdgle employer under Code Section 414(b) or 4).4(c

7. Confidential and Proprietary Information
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a. Executive covenants that after the date of thise@grent, he will not use or disclose to any persatity, associatiol
firm or corporation, without the written authorizat of the Board, any of the Company’s Confidentidbrmation. The termConfidentia
Information” means information and data not generally knownidetthe Company or the relevant trade or industnlgss a result of
breach of any of the obligations imposed by thise®gnent or the wrongful conduct of any third padghcerning the Compars/busines
and technical information, and includes, withouitation, information relating to: (i) the idends of its customers and their purcha
habits, needs, credit histories, contact persoamélother information; (ii) suppliers’ and vendaessts, products, discounts, margins, col
personnel and other information; and (jii) the Camys trade secrets, price lists, margins, discouimiantial and marketing informatic
personnel and compensation information, businessispland operating procedures and techniques. igytherein to the contra
notwithstanding, the provisions of this Section)&haall not apply (i) when disclosure is requirgdiéw or by any court, arbitrator, medie
or administrative or legislative body (includingyanommittee thereof) with apparent jurisdiction dader Executive to disclose or mi
accessible any information, provided that Execugivees the Company seventy two (72) hours priotteuni notice of such disclosure, al
with copies of all such requests for disclosureotefmaking any such disclosure or (ii) with respecainy other litigation, arbitration
mediation involving this Agreement, including, gt limited to, the enforcement of this Agreement.

Executive understands that this Section 7 appiesomputerized as well as written information andther informatior
whether or not in written form. It is expresslydenstood, however, that the obligations of thisti®acr shall only apply for as long as ani
the extent that the Confidential Information has lbecome generally known to or available for useh®y public other than by Executige’
wrongful act or omission or the wrongful act of ahyrd party.

b.  Executive covenants that at the end of his employméth the Company he will not take with him angr@identia
Information that is written, computerized, machie@adable, model, sample or other form capable g&iphl delivery, without the pri
written consent of the Company. Executive als@egthat at the end for any reason of his employmin the Company or at any other ti
that the Company may request, he will deliver prtiynpnd return to the Company all such document$ materials in his possessior
control, along with all other property of the Comgaand property relating to the Company’s supplieustomers and business.

c.  Executive agrees that all inventions, innovatiomgrovements, developments, methods, designs, semlygrawing
reports and all similar or related information whielates to the Company or any of its Subsidia@esual or anticipated business, rese
and development of existing or future products ervises (including new contributions, improvemenrtieas and discoveries, whet
patentable or not) and which are conceived, deeelap made by Executive while employed by the ComfdWork Product”)belong to th
Company or such Subsidiary. Executive will promptisclose such Work Product to the Board and perfall actions reasonably reques
by the Board to establish and confirm such ownershill work shall be deemed work made for hirear purposes of this Agreement,
term “Subsidiary’means any corporation or other entity of which gbeurities having a majority of the voting powerlecting directors «
similar persons are, at the time of determinatmmned by the Company, directly or through one orergubsidiaries. Notwithstanding
foregoing, this Section 7(c) shall not apply toiawention that Executive developed entirely on dwen time without using the Compaisy’
equipment, supplies, facilities or trade secratrimfation except for those inventions that eitherdlate at the time of conception or reduc
to practice of the invention to the Compasusiness, or actual or demonstrably anticipatedarch or development of the Company; o
result from any work performed by Executive for @empany.

8. NonrCompete Executive and the Company agree that the Conmpiginess will be national in scope and depetuds,
considerable extent, upon the individual effort&gécutive in sales, marketing and managementth&yrthe Company and Executive
recognize that in the course of Executive’'s emplegtiwith the Company, Executive will have accesa soibstantial amount of confidential
and proprietary information and trade secretsirglab the business of the Company, and that itlvba detrimental to the business of the
Company, and have a substantial detrimental effieche value of the Company and Executive’'s empkaynif Executive were to compete
with the Company upon termination of his employmdaxecutive therefore agrees, in consideratioth@fCompany entering this Agreeme
establishing the base annual compensation and odhgpensation benefits at the level herein providedthat during the period of the term
of his employment with the Company, whether purstathis Agreement or otherwise, and continuingtfi@ lesser of (i) a period of one (1)
year thereafter in the case of paragre‘a”, “b”, “c” and “d” below and a period of two (2)ears thereafter in the case of paragrapth&ddw;
or (ii) the longest period permitted by applicalale (such period referred to herein as the “Restti®eriod”), he shall not, without the prior
written consent of the Company, directly or indihgceither for himself or for any other personemtity:
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a. Anywhere in the continental United States of Amario which the Company has been conducting, omagetc
conduct business, engage or participate in, ostasailvise or be connected with (including as ameswpartner, shareholder, advi
consultant, agent or otherwise) (without limitatioy the specific enumeration of the foregoing)permit his name to be used by or rei
services for, any person or entity engaged in, aking plans to engage in, a business which is cttiyegewith, or substantially similar to, t
Company’s business (a “Competing Businespt@ivided, however, that nothing in this Agreemdralisprevent Executive from acquiring
owning, as a passive investment, up to two per¢@#) of the outstanding voting securities of anitgnin the aggregate, engaged i
Competing Business which are publicly traded in a@gognized national securities market, or (ii)fpening service for any divisio
subsidiary or affiliate of a Competing Busines&xfecutive does not perform services for the erftég) (or portion thereof) that constitu
the Competing Business;

b. Take any action which might divert from then@any any opportunity (each, an “OpportunityVhich would b
within the scope of the Compaisybusiness, and shall offer each Opportunity tobmpany which the Company may, in its sole digone
decide to pursue or not;

c.  Solicit, attempt to solicit, aid in the solicitati@f, or accept any orders from any person or\entfto is or has beer
customer of the Company at any time during thegoebeginning one (1) year prior to the date hetbafugh the Restrictive Period,
purchase products or services from any persontdy evhich products or services were previouslydign or performed, as the case may
by the Company;

d. Solicit, attempt to solicit or aid in the soliciat of, any person or entity who is or was a cugtgreupplier, licensc
licensee or person or entity having any other mssirrelationship with the Company, at any timerduthe period beginning one (1) y
prior to the date hereof through the Restrictivédeke to cease doing business with or alter itdrimss relationship with the Company; or

e. Solicit or hire any person or entity who is (i) afficer or employee of the Company; or (ii) a dia¢ officer ol
employee of the Company to perform services for emiyty other than the Company or to terminatednisier employment with any of t
foregoing entities, provided that nothing in thescon 8(e) shall prohibit Executive from providiagnployment or personal references for
such director, officer or employee.

f. The parties believe, in light of the facts knownohshe date hereof, and after considering thereadnd extent of tt
Company'’s business, the amount of compensatiornothvet benefits provided herein, and the damageadbald be done to the Compasy’
business by Executive’competing with the Company, that the foregoingecant not to compete is reasonable in time, scm
geographical limitation. However, if any court slibconstrue the time, scope or geographical litimitaof the covenant not to compete tc
too broad or extensive, it is the intention of fhearties that the contract be automatically refornatl as so reformed, enforced, to
maximum limits which may be found to be reasondilylsuch court.

9. Binding Effect This Agreement shall inure to the benefit of d®&binding upon the parties and their respectisies
successors, legal representatives and assigns.

10. Notices Any notice required or permitted to be given emnthis Agreement shall be sufficient if in writiagd either
delivered in person or sent by first class, cexrtifor registered mail, postage prepaid, if to toen@any at the Company’s principal place of
business, and if to Executive, at his home address recently filed with the Company, or to suchestaddress as either party shall have
designated in writing to the other party.

11. Law Governing.This Agreement shall be governed by and constivadcordance with applicable federal laws andhéo
extent not pre-empted thereby or inconsistent thiéhethe laws of the State of Illinois without &g to any jurisdiction’s conflict of law
principles.

12. Severability and Constructiorlf any provisions of this Agreement is declakexd or unenforceable or against public pol
such provision shall be deemed severable and sbwenm this Agreement and the balance of this Agreret shall remain in full force a
effect. If a court of competent jurisdiction ob#rator determines that any restriction in thisrégment is overbroad or unreasonable L
the circumstances, such restriction shall be medlifir revised by such court or arbitrator to inelutle maximum reasonable restric
allowed by law.

13. Remedies Executive and Company acknowledge and agrealtmtages would not adequately compensate Company if
Executive were to breach any of his covenants aoedan this Agreement. Consequently, Executiveeg that in the event of any such
breach, which continues beyond any applicable aatitd cure period provided in this Agreement, Camshall be entitled to enforce this
Agreement by means of an injunction or other etplétaelief, in addition to any other remedies aafal including, without limitation,
termination of Executive’'s employment for Cause.
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14. Waiver Failure to insist upon strict compliance withyaf the terms, covenants or conditions hereoflstalbe deemed
waiver of such term, covenant or condition.

15. Entire Agreement ModificationsThis Agreement (including all exhibits hereta)dathe Change in Control Agreem
constitute the entire agreement of the parties vapect to the subject matter hereof and supemsiégeior agreements, oral and writt
between the parties hereto with respect to theestibjatter hereof. In the event of any inconsistdretween any provision of this Agreemnr
and any provision of any plan, employee handboeksgnnel manual, program, policy, arrangement cgeagent of the Company or any
its affiliates, the provisions of this Agreemenabltontrol. If Executive is entitled to severamy or other benefits pursuant to the tern
this Agreement, Executive shall not be eligibleréoeive any severance pay or other benefits purdoathe terms of any other severa
agreement or arrangement of the Company (or anlatdfof the Company), including the Change in €ohAgreement. Conversely,
Executive is entitled to severance pay or otherbtnpursuant to the terms of the Change in Comtigreement, Executive shall not
eligible to receive any severance pay or other fitsgursuant to the terms of any other severagceemnent or arrangement of the Comg
(or an affiliate of the Company), including this tkgment. This Agreement may be modified or amerady by an instrument in writir
signed by both parties.

16. Employment and Income Taxefll payments made to Executive pursuant to igseement will be subject to withholding
employment taxes and other lawful deductions, aiicgble.

17. Waiver and ReleasePayment by the Company to the Executive of ssw@r benefits under Section 6 of this Agreel
shall be in lieu of any and all other severanceshitnor rights in the case of termination of enyph@nt to which Executive might otherw
be entitled under policies or practices of the Canypor otherwise. In consideration of this Agream&xecutive, on behalf of himself ¢
his heirs, successors and assigns, forever releasedischarges the Company, its officers, dirsgemployees, agents, affiliates and inst
from any and all known or unknown claims, obligagoor liabilities, whether in contract or tort caded on or through any federal, stat
local statute, including but not limited to the AQescrimination in Employment Act, relating to aising out of Executives employment wit
the Company or the termination of that employméirtie foregoing waiver does not apply to any rightactions under this Agreement.

18. Survivorship Except as otherwise set forth in this Agreemtnthe extent necessary to carry out the intestafrthe partie
hereunder the respective rights and obligationh@parties hereunder shall survive any terminagfoxecutive’s employment.

19. Voluntary Execution of AgreemenExecutive represents and agrees that he haiilbaread and fully understands all
the provisions of this Agreement and that he isintdrily entering into this Agreement. Executivetifier affirms that, prior to the execut
of this Agreement, he has been advised to and &dsah opportunity to consult independent counseteming the terms and conditic
hereof.

20. Indemnification The Company agrees to indemnify Executive to ftiilest extent permitted under applicable lav
provided in the Compang’Bylaws for officers generally. During the Emphlegnt Term and for a period of at least six (6) gebereafter tr
termination of Executive’s employment with the Canp, a directors’ and officerdiability insurance policy (or policies) shall bet ir
place providing coverage to Executive that is r&s [&avorable to him in any respect (including, withlimitation, with respect to scoj
exclusion, amounts and deductibles) than the cgeetlaen being provided to any other present or éorsenior executive or director of
Company.

21. Successors and Assign$his Agreement shall bind and shall inure to bleaefit of the Company and any and all o
successors and assigns. This Agreement is pertoiatecutive and shall not be assignable by ExesufThe Company may assign |
Agreement to any entity which (i) purchases akwbstantially all of the assets of the Companyiiprs(a direct or indirect successor (whe!
by merger, sale of stock or transfer of assetsh@fCompany. Any such assignment shall be valibisg as the entity which succeeds tc
Company expressly assumes the Company’s obligatieresinder and complies with its terms.

22. Arbitration. Any dispute, controversy or claim between thenPany and Executive arising out of or relating hés
Agreement or the breach, termination, or invalidigreof, shall promptly and expeditiously be subetito binding arbitration in accorda
with the Commercial Arbitration Rules of the AmenicArbitration Association in effect at the timesafch arbitration proceeding utilizin
single arbitrator. The arbitration shall apply substantive laws of lllinois and be held in they ah which the Companyg’ principal offices au
then located. Judgment upon the award renderddebgrbitrator may be entered in any court havingggliction thereof. Each party shall
responsible for its own costs and expenses, inofydivithout limitation, attorneysfees. Pending the resolution of any such dis
controversy or claim, Executive (and his benefiegy shall, except to the extent that the arbitratbherwise expressly provides, continu
receive all payments and benefits due under thieément or otherwise.

[remainder of page intentionally left blank]
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IN WITNESS WHEREOF, the Company and Executisee duly executed and delivered this Agreemenf s day and year first
above written.

MICHAEL GOLDBERG

Executive

A. M. CASTLE & CO.

Its:
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