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A.M.CASTLE & CO.

Brian P. Anderson
Chairman of the Board

March 12, 2013
Dear Stockholder of A. M. Castle & Co.:

You are cordially invited to attend our 2013 Annbéketing of Stockholders of A. M. Castle & Co. (“€k&"), which will be held o
Thursday, April 25, 2013, at 10:00 a.m., Centrayliggat Time, at our offices at 1420 Kensington Rp&dite 220, Oak Brook, Illinois 60523.

This year, we are using the Internet as our prinma@ans of furnishing proxy materials to sharehald€onsequently, most shareholders
not receive paper copies of our proxy materials. Wilkinstead send these shareholders a notice ingtructions for accessing the pri
materials and voting via the Internet. The notise provides information on how shareholders magiolpaper copies of our proxy mater
if they so choose.

Your vote is important. Whether or not you plarattend the annual meeting, please vote as soonsaibfe. As an alternative to voting
person at the annual meeting, you may vote vidnt@net, by telephone or, if you receive a papeixy card in the mail, by mailing t
completed proxy card. Voting by any of these meshedl ensure your shares are represented at th@ahmeeting.

Thank you for your continued interest in Castle.

Sincerely,

Ay

Brian P. Anderson
Chairman of the Board




A.M.CASTLE & CO.

1420 Kensington Road, Suite 220
Oak Brook, IL 60523

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON APRIL 25, 2013

NOTICE IS HEREBY GIVEN that the 2013 annual meetiofgstockholders (the “Annual Meeting®df A. M. Castle & Co.,
Maryland corporation (“Castle” or the “CompanyWijll be held at the Company's offices at 1420 Keggn Road, Suite 220, Oak Bro
lllinois 60523 on Thursday, April 25, 2013, at 10:8.m., Central Daylight Time, for the purposescofisidering and voting upon !
following:

1. To elect the 10 directors named in the attachmerypstatement;

2. To approve an amendment to the 2008 A.M. Castleo& @mnibus Incentive Plan (the “Plart) increase th
share reserve by 600,000 shares;

3. To approve our executive compensation;

4. To ratify the appointment of our independent regiil public accounting firm for the fiscal year ey
December 31, 2013; and

5. To conduct any other business that may properlyecbefore the Annual Meeting.

The Board of Directors (the “Board9f the Company has fixed the close of business ancM 1, 2013, as the record date for
determination of stockholders entitled to noticeasfd to vote at, the Annual Meeting.

This year, we have elected to provide access t@mxy materials over the Internet under the Séiegrand Exchange Commissic
“notice and accessfules. As a result, we are mailing to most of otackholders a Notice of Internet Availability of dxy Material:
(“Notice”) instead of a paper copy of our proxy materials. Mb&ce contains instructions on how to accessdhtmcuments over the Inter
and how to submit your proxy via the Internet. Nwtice also contains instructions on how to reqagsaper copy of our proxy materials.
stockholders who do not receive a Notice will reeed paper copy of the proxy materials by mailsTdpproach provides increased flexib
and timeliness with respect to the manner in witdtkholders receive the information, while lowgrur costs of delivery and reducing
environmental impact of printing paper copies.

Whether or not you plan to attend the Annual Magtime hope you will vote as soon as possible. Yay mote over the internet,
well as by telephone, or, if you receive printedxy materials, by mailing a proxy card. Pleaseaewvihe instructions on each of your vo
options described in this proxy statement, as a&lih the Notice you received in the mail. If folyaeason you should decide to revoke !
proxy, you may do so at any time prior to its ei@r@t the Annual Meeting.

By Order of the Board of Directors,

Robert J. Perna
Vice President,
Oak Brook, IL General Counsel and Secretary
March 12, 2013
Important Notice Regar ding the Availability of Proxy Materials
for the Stockholders Meeting to Be Held on April 25, 2013:
The Proxy Statement and Annual Report are available at www.proxyvote.com




A.M.CASTLE & CO.

1420 Kensington Road, Suite 220, Oak Brook, IL 60523

PROXY STATEMENT FOR
2013 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

The Board of Directors (“Board”) of A. M. Castle @o. (“Castle” or the “Company’}s soliciting the enclosed proxy for use at
2013 Annual Meeting of stockholders and any adjments or postponements thereof (the “Annual Me&tings of the close of business
March 1, 2013, the record date established forraeténg the stockholders entitled to notice of dondiote at the Annual Meeting, there w
23,209,389 outstanding shares of the Company's aomstock. Each share of common stock outstandingp@mecord date is entitled to «
vote on all matters submitted at the Annual Meetlhgou are a participant in any of the Compa04.(k) or employee benefit plans, y
proxy card will represent the number of sharescalied to your account under the plans and willssava direction to the plan's trustee :
how the shares in your account are to be voted.

On or around March 12, 2013, a full set of proxytenals, including a copy of the proxy statemené annual report and a proxy
card, was first sent or made available to our stotders of record.

Solicitation Costs

All of the expenses involved in preparing, assengpiind mailing this proxy statement and the mdternalosed herewith will t
paid by the Company, including, upon request, espenncurred in forwarding proxies and proxy staets to beneficial owners of stc
held in the name of another. The Company has exdainnisfree M&A Incorporated to assist in the sitdition of proxies. Innisfree M&
Incorporated fees are estimated to be $15,000,quitiefpocket expenses, to assist with the solicitaticific€s, directors and employees
the Company may also solicit proxies from certaocisholders; however, no additional compensatiolh lvé paid to those individuals 1
these activities.

Voting Securities

The presence, in person or by proxy, of the holdés majority of the outstanding shares of commstmtk of the Company entitl
to vote at the Annual Meeting is necessary to dtsta quorum at the Annual Meeting. Shares thapaesent and entitled to vote on an
the proposals to be considered at the Annual Mgetili be considered to be present at the Annuagting for purposes of establishing
presence or absence of a quorum for the transaofidiusiness. Abstentions and broker motes will also be considered as presen
purposes of determining the presence or absereg@brum at the Annual Meeting.

If your shares are held in street name, your sharag be voted even if you do not provide the bragerfirm with votin
instructions. Under New York Stock Exchange (“NY$Hiles, your broker may vote shares held in stneete on certain “routinghatters
We believe that only Proposal 4 (ratification opamtment of independent auditors) will be consédiea routine matter for this meeting. #
result, your broker is permitted to vote your skava that proposal at its discretion if it does reateive instruction from you. All propos
that stockholders will consider at the Annual Megtiother than Proposal 4, are rontine matters and if a beneficial owner of tharsk ha
not provided voting instructions to the brokeragmfwith respect to the proposal, the brokeraga fiannot vote the shares on that prop
This is called a broker non-vote.

With respect to Proposal 1, Directors are elected Iplurality of the votes cast, meaning that tireaior nominees with the mq
affirmative votes are elected to fill the availaskeats. You may vote “FOR” all nominees, “WITHHOLROur vote as to all nominees,
“FOR” all nominees except those specific nhomineasnf whom you “WITHHOLD” your vote. A properly executed proxy mar
“WITHHOLD” with respect to the election of one or more directwill not be voted with respect to the directordirectors indicated. F
purposes of the election of directors, abstentants broker norvotes, if any, will not be counted as votes cast aill have no effect on tt
results of the vote. If any nominee for directoitsfdo receive the affirmative vote of a plurality the shares at the Annual Meeting,
majority of the directors then in office will betéted under our Charter and Bylaws to fill theultimg vacancy on the Board. Each dire
chosen in this manner will hold office for a terxpging at our next annual meeting of stockholdansl until his or her successor is ¢
elected and qualified.

Under our Corporate Governance Guidelines, anytirdailing to receive a majority of the votes tcamust offer to resign followir
the certification of the stockholder vote. The libarust act on the offer of resignation within 9¢slaf the certification of stockholder vi
and publicly disclose its decision. For purposethi provision of our Corporate Governance
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Guidelines, only votes “FOR” or “WITHHELD” from aigen candidate will be counted as votes cast. Altisties and broker nowmetes wil
not count.

For approval of the increase of 600,000 shareseoCtompany's common stock authorized for issuanderwur 2008 A.M. Castle
Co. Omnibus Incentive Plan (Proposal 2), the affitive vote of a majority of all of the shares casthe Annual Meeting is required
approval, provided that shareholders holding a ntgjof the outstanding shares of our common stackially cast votes on this propo
Accordingly, an abstention will have the effectaofote against this proposal, and broker wotes will have the same effect as votes ag
this proposal, unless holders of a majority of dléstanding shares of our common stock actually wates on this proposal, in which ev
broker non-votes will not have any effect on theuits of the vote.

The proposal to approve our executive compensgRooposal 3) represents an advisory vote and thdtsewill not be binding c
the Board or the Company. The affirmative vote ohaority of all of the shares cast at the Annuaeting will constitute the stockholde
non-binding approval with respect to our executive cemgation programs. The Board will review the votiegults and take them ii
consideration when making future decisions reggréixecutive compensation. For purposes of thissadyivote on the say-quay proposa
abstentions and broker non-votes will not be caliagevotes cast and will have no effect on theltestithe vote.

The affirmative vote of the majority of all of thetes cast at the Annual Meeting is required feradoption of the proposal to ra
the appointment of independent auditors (Proposaetordingly, abstentions will not be countedrates cast and will have no effect on
results of the vote.

All shares entitled to vote and represented by gngpexecuted and unrevoked proxies will be votedha Annual Meeting |
accordance with the instructions given thereimdfinstructions are indicated on a properly exetpi®xy (other than broker noretes), th
shares represented by that proxy will be votedcasmmended by the Board.

If any other matters are properly presented attteual Meeting for consideration, including, amasther things, consideration ¢
motion to adjourn the Annual Meeting to anotheretiar place, the persons named in the encloseddbproxy will have discretion to vote
those matters to the same extent as the persoingitire proxy would be entitled to vote. It is moitrrently anticipated that any other mat
will be raised at the Annual Meeting.

Revocability of Proxy

Any proxy given pursuant to this solicitation mag fevoked by the person giving it at any time befiois voted. A proxy may |
revoked by filing with the Company's Corporate &y, at or before taking of the vote at the AdiMeeting, a written notice of revocati
or a duly executed proxy, in either case laterdi&tan the prior proxy relating to the same shakgstoxy may also be revoked by attenc
the Annual Meeting and voting in person, althougieradance at the Annual Meeting will not itself o&ke a proxy. Any written notice
revocation or subsequent proxy should be sent g0 as delivered to A. M. Castle & Co., 1420 Keggon Road, Suite 220, Oak Bro
lllinois 60523, Attention: Corporate Secretary,hand delivered to the Corporate Secretary, at farbdhe taking of the vote at the Ann
Meeting.

Householding of Proxy Materials

The U.S. Securities and Exchange Commission (“SE@8)adopted rules that permit companies and inthames, such as broke
to satisfy the delivery requirements for proxy etaénts and annual reports with respect to two agemstmckholders sharing the same adr
by delivering a single proxy statement addressethése stockholders. This process, which is commoederred to as “householding,”
potentially means extra convenience for stockhalé@d cost savings for companies.

A number of brokers with account holders who are stockholders may be “householdinglir proxy materials. A single pro
statement may be delivered to multiple stockholdgvaring an address unless contrary instructiong h&en received from the affec
stockholders. Once you have received notice froor yooker that it will be “householding” communiiats to your address, “householding
will continue until you are notified otherwise ontii you revoke your consent. If, at any time, yoa longer wish to participate
“householding”and would prefer to receive a separate proxy setérand annual report, please notify your brokeeatly or direct yot
written request to: Corporate Secretary, A. M. @a&tCo., 1420 Kensington Road, Suite 220, Oak Rrdliinois 60523. Stockholders w
currently receive multiple copies of their proxatetment at their address and would like to reqtiesiseholding”of their communicatior
should contact their broker.




Internet Availability Of Proxy Materials

In accordance with the rules of the Securities Bxchange Commission (“SEC'\e are using the Internet as our primary mea
furnishing proxy materials to shareholders. Consetly, most shareholders will not receive paperieppf our proxy materials. We w
instead send these shareholders a Notice of Intémailability of Proxy Materials with instructionfor accessing the proxy materi
including our proxy statement and annual reportl asting via the Internet. As more fully descriiedhe Notice of Internet Availability
Proxy Materials, shareholders may choose to acmesproxy materials at www.proxyvote.coon may request a printed set of our pr
materials. This makes the proxy distribution prece®re efficient and less costly, and helps corseatural resources.

PROPOSAL 1: ELECTION OF DIRECTORS

Our Board consists of 10 directors. All membersttef Board are elected annually. Ten directors bdllelected at the Annt
Meeting. All directors are elected for a term okgrear, until the 2014 annual meeting of stockhsldand until their successors are ele
and qualified. If any of the nominees unexpectduyomes unavailable for election, proxy holders maie for a substitute nomin
designated by the Board or, as an alternative Btieed may reduce the number of directors to betedeat the meeting. All nominees
currently members of our Board.

Under the Company's Corporate Governance Guideliredirector shall be re-nominated for electioltofwing his or her 72¢
birthday. On the recommendation of the Governarma@ittee, the Board may waive this requiremenbaaly director if it deems a waiver
to be in the best interests of the Company.

The following information is given as of the datetlis proxy statement for each individual who hagn recommended for elect
by the Board. All of our director nominees bringaar Board a wealth of leadership experience ame li@monstrated business acumer
an ability to exercise sound business judgmentyTdiso bring extensive Board experience. In addjtiwve believe all of our direct
nominees have a reputation for integrity, honesty adherence to the highest ethical standards.bidgraphies of each of the direc
nominees is set forth below and includes the nafiveach nominee, the year in which each nominee figsame a director of the Compse
the nominee's age, business experience for thdipastears, the names of other publitigld companies of which he or she currently s¢
as a director or has served as a director duriegptist five years, information regarding involvemencertain legal or administrati
proceedings, if applicable, and individual expecis) qualifications, attributes or skills that czdishe Governance Committee and the B
to determine that the person should serve as etdirtor the Company.

The Board recommends a vote “FOR” the nhominees @ei®d in Proposal 1.

Brian P. Anderson Director since 2005 Age 62

Non-executive Chairman of the Board of the CompanyesiApril 2010. Former Executive Vi
President/CFO of OfficeMax, Incorporated, a disttdy of business to business and retail o
products, from 2004 to 2005. Prior to assuming ploisition in 2004, Mr. Anderson was Senior v
President and Chief Financial Officer of Baxterehmational, Inc., a medical products and sen
company, from 1998 to 2004. Mr. Anderson is alsdiractor of W.W. Grainger, Inc. since 19
PulteGroup, Inc. since 2005 and James Hardie IndasSE since 2006.

Mr. Anderson served as the chief financial officértwo publiclytraded companies, held finar
positions including corporate controller and vigegident of audit and was an audit partner ¢
international public accounting firm. As a resudie has irdepth knowledge of accounting &
finance as well as familiarity in risk managementl aisk assessment and the application of
Committee of Sponsoring Organizations of the Tread®@ommission internal controls framewo
In addition, while serving as a chief financialioffr of one of the two publicliraded companie
Mr. Anderson also had primary responsibility foe ttupply chain and logistics of that company.
Anderson presently serves on the compensation ctteamof one public company, the governe
committee of three, and the Audit committee of ¢hre
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Scott J. Dolan

Director since October 2012 Age 42

Reuben S. Donnelley

President and Chief Executive Officer of the Compaince October 2012. Prior to joining -
Company, Mr. Dolan served as Senior Vice Presidaithort Operations and Cargo, of Unil
Continental Holdings, Inc., a $37 billion publiclyaded provider of passenger and cargc
transportation services, and its principal whallyned subsidiaries, United Airlines and Contine
Airlines, from 2010 to 2011. From 2004 until 200. Dolan served as Senior Vice Presid
Airport Operations and President, United Cargo @P010) and as Senior Vice President
President, United Cargo (20@906) for UAL Corporation and its principal subsidi, Unitec
Airlines. Mr. Dolan worked at Atlas Air Worldwideloldings, Inc., a global airfreight compal
from 2002 to 2004, where he served as Senior Viesifent and Chief Operating Officer from 2(
to 2004 and as Vice President, Business Integrdtan 2002 to 2003. Prior to joining Atlas A
Mr. Dolan spent five years at General Electric Camp where he served in a variety of positi
including Vice President, Operational Performareelar Air Cargo, a subsidiary of GE Cap
Aviation Services.

Mr. Dolan's day to day leadership, as Chief Exeeu®fficer of the Company, provides him witl

deep understanding of our operations. His expegieincleading complex, worldwide busin
operations also provides valuable global, logisticd operational expertise to the Board.

Director since 2011 Age 54

Ann M. Drake

Mr. Donnelley is currently a broker at Cassandrading Group, L.L.C., a registered broldzalel
and market maker, a position he has held since.2005% also a director of Simpson Estates, In
private asset management firm, since 1996, and r@emartner of W.B. & Co., a nomin
partnership, since March 2013.

Mr. Donnelley's years of experience with capitalrkea transactions and private equity investm

provides valuable financial expertise to the Boamdluding extensive experience with investmt
in both public and private companies.

Director since 2007 Age 65

Patrick J. Herbert, 111

Chairman and Chief Executive Officer of DSC Logistilnc., a privately owned logistics and suy
chain management company, since 1994,

Ms. Drake's position as Chief Executive Officer@ES Logistics, Inc. brings to the Board sel

executive experience leading growth, combined witbng knowledge of technology, logistics
supply chain management issues.

Director since 1996 Age 63

Terrence J. Keating

General Partner of W. B. & Co., a hominee partriprséince 1992. Chief Executive Officer ¢
President of Simpson Estates, Inc., a private asaaagement firm, from 1992 to 2012.

Mr. Herbert's years of executive experience withivgie equity investments and portfc

management provides valuable financial expertisthéoBoard, including extensive experience \
capital market transactions and investments in patilic and private companies.

Director since 2007 Age 63

Chairman of Accuride Corporation, a manufacturerstdel and forged aluminum wheels
vehicles, from 2007 to 2009. Mr. Keating servedCasef Executive Officer of Accuride from 20
to 2007; and was President from 2002 to 2007. Mratiag served as a director of Accuride fi
2002 to 2009. He is also a director of Dana Holdxgporation since 2008.

Mr. Keating's service as Chief Executive Officer Adcuride Corporation provides the Boar
perspective of someone with all facets of a worttevbusiness, including executive experie
leading public company operations and strategiamplay. He also has experience overse
financial reporting and through his service on leard of Dana Holding Corporation, has valui
experience in governance and audit issues.






JamesD. Kelly

Director since 2010 Age 60

Pamela Forbes
Lieberman

Retired Vice President Enterprise Initiatives for Cummins Inc., a glob@anufacturer an
distributor of engines and related technologieppsition he held from March 2010 to Septen
2010. Previously, Mr. Kelly served as the Presidémgine Business and as a Vice Presiden
Cummins Inc. from 2005 to 2010. Between 1976 an881@nd following 1989, Mr. Kelly we
employed by Cummins in a variety of positions afr@masing responsibility including, most recer
the Vice President and General Managktid Range Engine Business between 2001 and 20}
the Vice President and General Manag®fid Range and Heavy Duty Engine Business from @
through 2005. Mr. Kelly is also a director of Wabasational Corporation since 2006 and Cumr
India Limited since 2009.

Mr. Kelly's service as President, Engine Businewd dice President, Cummins, Inc. brings to
Board senior executive experience leading a woddwbusiness, including sales and operati
expertise. Through his service on the board of Whkdational Corporation and Cummins In
Limited he also has valuable experience in goverea@md executive compensation matters.

Director since 2007 Age 59

Gary A. Masse

Interim Chief Operating Officer of Entertainment deerce, Inc., a video distributor, from Ma
2006 to August 2006. Ms. Forbes Lieberman was Bre®resident, and Chief Executive Officel
TruServ Corporation (now known as True Value Compam member owned wholesaler
hardware and related merchandise, and provideraoketing, merchandising and other value ac
services, from 2001 to 2004. Ms. Forbes Liebernsaalso a director of Standard Motor Produ
Inc. since 2007, and VWR Funding, Inc. since 2(&l8e is also a member of the Board of Direc
of the Company's Kreher Steel joint venture.

Ms. Forbes Lieberman's service as Chief Executiffic€ of TruServ Corporation brings to t
Board senior executive experience leading a puljporting wholesale/distribution business, v
expertise in turnaround management, communicatiom$re change, and distribution and suj
chain strategies. Ms. Forbes Lieberman also possegaluable financial expertise, includ
extensive experience as chief financial officevafious distribution and manufacturing busines
both public reporting and private, where she wasatly responsible for financial and account
issues, acquisition and divestitures and infornmaggstems. She also possesses public accol
expertise as a former senior manager at Price Waise LLP. Through her service on the bo
described above, she has valuable experience iargance, executive compensation, and fine
including private equity, and audit issues.

Director since January 2012 Age 51

Chief Executive Officer of Precision Holding, LL&,leading global manufacturing and enginee
services company, since 2010. Mr. Masse previosstyed as Group PresidenCeoper Tools ¢
Hardware, a business unit of Cooper Industries @ttiversified manufacturer of electrical produ
tools and hardware, from 2006 to 2010. Mr. Masseef Cooper after nine years with Dang
Corporation, a global designer, manufacturer ancketar of a wide variety of industrial produc
where he most recently served as Vice PresideniGandp Executive of its Gilbarco/VeedBoot
business, a leading provider of equipment and rated technology solutions to the retail petrole
and commercial fueling industry, from 2003 to 2005.

Mr. Masse's service as Chief Executive Officer cédision Holding, LLC and his other execut
and management experience well qualifies him teesen our Board of Directors. His expertise
leading complex global organizations, as well asngf background and experience in enginee
manufacturing (domestic and international) and mess development contributes greatly to
Board's composition.




John McCartney Director since 1998 Age 60

Non-executive Chairman of the Board of the Company f&i¥a7 to April 2010. Mr. McCartney
a director of Huron Consulting Group Inc. since 2@hd Chairman since May 2010. He is i
Chairman of the Board of Westcon Group, Inc., avoét equipment distribution company, frc
2001 to 2009 and again in March 2011 to present.Ni&Cartney was Vice Chairman of Datal
Limited, a technology holding company, from 19982@04. Mr. McCartney was a director
Federal Signal Corporation from 2005 to 2010, and director of Datatec Limited since 2008
Covance Inc. since 2009.

Mr. McCartney's years of service in executive leadip at both public and private compar
provides the Board a perspective of someone witfaeéts of multinational operations, includi
extensive industrial and manufacturing experiemcéhe steel products and technologies sec
Mr. McCartney also possesses valuable financialedige, including a background in put
accounting and experience as a chief financiateffof a public company where he was dire
responsible for financial accounting and reportisgues. Through his service on the board
other public companies, he also has valuable esipegi in executive compensation, governa
and audit issues.

PROPOSAL 2:
APPROVAL OF AN AMENDMENT TO OUR 2008 A.M. CASTLE & CO. OMNIBUSINCENTIVE PLANTO
INCREASE THE NUMBER OF SHARES AUTHORIZED FOR ISSUANCE UNDER THE PLAN

The Company's 2008 A.M. Castle & Co. Omnibus IneenPlan (the “Plan”was originally adopted by the Board of Director:
December 13, 2007, and was approved by the Congpatockholders at our 2008 annual stockholdersingebeld on April 24, 2008. Tl
Plan was thereafter amended and restated on Mari2B08, December 9, 2010, and April 28, 2011. Agragate of 2,750,000 shares of
Company's common stock has previously been autttbiiar issuance under the 2008 Plan, subject wsadgnt as provided in the Plan.
of March 1, 2013, there were 1,526,598 sharesveddor issuance under the Plan in connection 1,000 outstanding stock options
1,380,598 outstanding shares to be issued pursoiatber awards made pursuant to the Plan (for pl@merformance share and restri
stock units). As of March 1, 2013, only 861,023resaemained available for future issuance undePtan.

On March 7, 2013, the Board of Directors approvediamendment to the Plan to increase the numbéravés reserved for issual
under the Plan by an additional 600,000 sharem(#(50,000 to 3,350,000), subject to stockholgeraval, effective as of April 25, 2013.

Pur pose of the Amendment

Because only 861,023 shares remained availabléufare issuance under the Plan as of March 1, 2€3Board of Directo
believes that an increase in the number of sharesiiocommon stock authorized for issuance underRhan is important to enable
Company to continue to grant equiigsed awards. The Board of Directors further beBethat the increase is consistent with markettioes
and is important to allow us to continue to attracbtivate, reward and retain the brdaaked talent critical to achieving our businesds;
The last time mananagement requested shareholgeovab for additional share authorization underédtpity compensaiton plans was
April 28, 2011, which was for 750,000 shares. Basedhe projected rate of share usage, managenséavds that the 600,000 additic
shares being requested, toghether with the sharesntly available for issuance, will be sufficigntfund future equity grants to employ
and directors over the next two years.

The Company continues to manage its rate of eguigrds granted over time to levels it believesraasonable and appropriate.
Company's total potential dilution, including alitstanding equity awards as of March 1, 2013, dbagethe shares being requested in
Proposal 2 would be 12.1%. Dilution was calculadsdall shares remaining available for grant undéstiag plans, plus the 600,000 sh:
requested in this Proposal 2, plus all shares ldsugon exercise of outstanding stock options\asding of outstanding performance sl
units and restricted stock units divided by the sfrfi) basic common shares outstanding plus (igres in the numeratorall as of March :
2013.

Stockholder approval of the proposed increase énnimber of shares authorized under the Plan ightdo satisfy the NYSE
requirements with respect to material revisionsaiity compensation plans. In addition, the Plavidies that certain
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amendments to the Plan, including an increaseeamthmber of shares authorized for issuance unéePlgin, may not be made without
approval of our stockholders.

If this Proposal 2 is not approved, the Company bdlunable to grant additional equltgsed awards under the Plan in excess 1
number of shares currently remaining availablefémure issuance under the Plan, which the Compatgues would adversely affect
ability to offer effective incentives to participarthat are consistent with market practices.

Principal Features of the Plan

The following is a summary of the principal featuraf the Plan. This summary is subject to, andifiedlin its entirety by, th
complete text of the Plan, a copy of which (as ipioposed to be amended pursuant to this Progbsalattached to this proxy statemer
Appendix A. The following summary includes the ppepd modifications to the Plan for which the Comypiarseeking stockholder approval.

The Plan provides for the granting of awards tedirs and to such key executive, managerial, sigmey and profession
employees of the Company and its subsidiaries athmmittee may select from time to time. Awarddermthe Plan may be made in
form of (1) incentive stock options, (2) ngualified stock options, (3) restricted stock, (d¥tricted stock units, (5) equity performa
awards, including, but not limited to, stock appa&on rights, (6) performance cash awards, and@gh other stock or cash awards tha
Committee determines to be in the best interests@fCompany. Currently, approximately 100 emplsyaed 9 noremployee directors &
eligible to participate in the Plan.

An aggregate of 2,750,000 shares of the Compaoysron stock is reserved for issuance under the Blaject to adjustment
described below. If the proposed share increaséostt in this Proposal 2 is approved by the statttérs, then the aggregate numbe
shares reserved for issuance under the Plan w8l 2&0,000. Shares available for issuance undelldme are authorized and unissued s}
or issued and outstanding shares reacquired bZdmepany (including, at the discretion of the BoafDirectors, shares purchased in
open market). Shares subject to an award that,|leppéae, terminate, are forfeited or canceledarersettled in cash will be available for o
awards under the Plan. In the event of any chafifgetiag the number, class, market price, or teohshe Company's common stock
reason of any stock dividend, stock split, spff)- recapitalization, reorganization, merger, aditiation, disaffiliation of a subsidial
combination or exchange of shares, stock rightsrioif), or other similar event, or any distributionholders of the Company's common s
other than a regular cash dividend, the Committ#leequitably substitute or adjust the number assl of shares available under the Pl
the aggregate or to any participant in any caleygar and the number, class, price or terms ofeshaubject to any outstanding awi
granted under the Plan. In the case of any meogparsolidation or reorganization of the Company wathinto another corporation whi
results in the outstanding common stock of the Camgrbeing converted into or exchanged for diffesedurities, cash, or other property
any combination thereof, there shall be an equtahbibstitution for each share of the Company's comatock then subject to an aw
granted under the Plan, the number and kind ofeshaf stock, other securities, cash or other ptggerwhich holders of the Compar
common stock will be entitled pursuant to the teation. The Committee or the Board of Directors raayhorize the issuance of awe
under the Plan in connection with the assumptigrmoofsubstitution for, outstanding awards previguglanted to individuals who beco
employees of the Company or any of its subsidiasesa result of any merger, consolidation, acdarsiof property or stock,
reorganization, upon such terms and conditionf@bmmittee may deem appropriate, with such awastisounting against the numbe
shares of the Company's common stock authorizeds$éoiance under the Plan, to the extent permityethé® New York Stock Exchang
requirements.

Administration

The Committee will administer the Plan. The Comesittvill select the employees to whom awards wilgkanted from among thc
eligible and, subject to the terms and conditiohthe Plan, determine the type, size and termscanditions applicable to each award.
Committee is also authorized, among other thinggonstrue, interpret and implement the provisiofithe Plan. Any awards recommen
by the Committee for the Chief Executive Officeramy director will be subject to the approval af Board of Directors.

Awards Under the Plan

Sock Options

The Committee shall establish the option exercisgepf a stock option awarded under the Plan atithe of the grant. Except
otherwise specified in the Plan, the exercise pn@y not be less than one hundred percent of tenfarket value of a share of :
Company's common stock on the date on which thmps granted (one hundred ten percent of therfarket value in the case of
incentive stock option granted to a ten percemgfreater stockholder). Options will be exercisakie n
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earlier than one year from the date of grant arldexpire not later than ten years from the datgraint (five years in the case of an incer
stock option granted to a ten percent or greaterkbblder). Options will otherwise become exerdisait the times and in the installme
determined by the Committee. Reload options argentitted under the Plan.

Payment of the exercise price must be made inafulhe time of exercise, in cash and/or in shafékeoCompany's common stc
having a fair market value on the date of exereigeal to the option exercise price. In additiore @ommittee may permit a participan
exercise through loans from a brokerage firm, stlifecertain conditions.

Incentive Stock Options will expire on the earliet{(i) ten years after the date of award (fivergeaith respect to a participant w
at the time of the award is a ten percent or gresttareholder of the Company), (ii) the date tisathree months after the participa
continuous employment with the Company and allt®faffiliates terminates (for any reason other ttienparticipant's death), except in
case of disability (within the meaning of Secti®(&)(3) of the Code), in which case the option Istvgbire on the first anniversary of the ¢
of such disability, or (iii) such other date as niyestablished by the Committee at the time ofthard.

Non-Qualified Stock Options will expire on the earlie$t(i) ten years after the date of award, (iiXtwe case of a participant whc
an employee, the date the participant's contineousloyment with the Company and all of its afféiatterminates (except (a) in the case
Qualified Retirement or total and permanent disighiin which case the option shall expire on the@d anniversary of the date of si
Qualified Retirement or total and permanent disigbilor (b) to the extent otherwise provided in emforceable agreement betwee
participant and the Company, the date that is thmeaths after the participant's continuous emplaynveth the Company and all of
affiliates terminates), (iii) in the case of a papant who is a nommployee director, the date the participant resigos the Board ¢
Directors, or in the event the participant retie¢sor after attaining retirement age or becomesllyoand permanently disabled, the tl
anniversary of the date of such retirement or tatel permanent disability, or (iv) such other degemay be established by the Committt
the time of the award.

Restricted Sock

The Committee may grant to participants shareshef@ompany's common stock in such amounts and ctuiojesuch terms a
conditions (including forfeiture of shares if tharficipant does not complete a required periodngpleyment) not inconsistent with the F
as the Committee may determine in its sole disumetexcept for a prohibition on transferring shavégestricted stock for a period determi
by the Committee (but not less than one year) hadisk of forfeiture upon termination of employmémefore the restricted period end
participant who receives a restricted stock awaltidhave all of the rights of a stockholder, incing the right to vote and, except as other
provided by the Committee, receive any dividendstHe case of restricted stock awards that aresubject to the attainment of ¢
performance criteria, such awards shall be suligettie requirement that a participant continuodryemployed or perform service with
Company or its related affiliates for a period blemst three years (generally determined beginwiitly the first day of the calendar yea
which such awards were granted to the participant)ject to acceleration as determined by the Cadt®enin its discretion.

Restricted Sock Units

Restricted stock units are similar to restrictenckt except that the shares of the Company's constaok are not issued to -
participant until after the end of the restrictipariod or the attainment of specified performanbctives and upon satisfaction of any o
applicable conditions. Accordingly, holders of raded stock units have no voting rights with restpt the restricted stock units. 1
Committee may provide that the dividend equivalemils be credited with respect to the restrictedckt units, subject to the same ves
conditions or performance criteria as the undegyiestricted stock unit award. Restricted stock amiards that are subject to the attainr
of performance criteria shall be subject to a pentnce period of at least one year. In the casedficted stock unit awards that are
subject to the attainment of any performance daitesuch awards shall be subject to the requirertfatt a participant continuously
employed or perform service with the Company orétated affiliates for a period of at least thyears (generally determined beginning \
the first day of the calendar year in which sucla@s were granted to the participant), subjecttel@ration as determined by the Comm
in its discretion.

Equity Performance Awards

The Plan provides for the Committee and the BodrBicectors to structure a performance share avfand“Equity Performanc
Award”) as performancbased compensation such that the Equity Performaneard will not be paid unless designated perforoe
measures are satisfied. The performance perio&doity Performance Awards may not be less tharetlgears, subject to acceleratior
determined by the Committee in its discretion @ flrovisions of any change of control provisionscified in an enforceable agreerr
between the participant and the Company. The Cot@enihay designate performance measures from aaycombination of the followir
criteria: gross profit on sales, material gros<ipfgross profit on material
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portion of sales), operating income, DSO (daysssaléstanding on receivables), DSI (days salegandsg on inventory), working capi
employed, purchase variance, delivery variancessa&arnings, earnings per share,tpreearnings, earnings before interest and taxB§T{E
earnings before interest, taxes, depreciation amartization (EBITDA), net earnings, net operatingfii after taxes, return on assets or
assets, return on capital (including return onltetpital or return on invested capital), sharecr(including, but not limited to, to
shareholder return, relative total shareholderrretund other measures of shareholder value crdatiturn on equity, return on investme
asset management, and the achievement of certairtiggively and objectively determinable nfamancial performance measures (includ
but not limited to, strategic initiatives, custonservice, safety, corporate development, and lshgedevelopment).

Performance measures need not be the same fartdipants, and may be established for the Comjaangy whole or for its vario
groups, divisions, subsidiaries and affiliates amay be measured relative to a peer group or inBexiormance measures may includ
exclude charges for restructuring, discontinuedratpens, extraordinary items and other unusual@recurring items and the cumulat
effect of tax or accounting changes, each to beedona GAAP basis. If the applicable performandedlve is achieved, a participant v
receive an amount equal to the then market valuenefshare of the Company's common stock multighygdhe number of performar
shares held. Payment may be made in shares of coratock or cash or any combination, as determiryeth® Committee. The Committ
at the time of establishing performance objectiveay establish a minimum performance target andigeofor reduced payment if t
performance objective is not achieved but the mimmperformance target is met and may prescribesadgnts to the otherwise applice
performance objective in the event of certain clesni the beneficial ownership of the Company's mom stock or other corpori
transaction. Performance shares may also be ifotireof SARs (Stock Appreciation Rights) or sombestequity based measure.

Performance Cash Awards

Performance cash awards are payments to partisigartiuding noremployee directors) based on the attainment ofopadnc
objectives specified by the Committee, as descriedve. The performance period for performance @aghrds is determined by -
Committee, but shall not be less than one yearjesulo acceleration as determined by the Commitieés sole discretion. Awards :
generally calculated as a percentage of salargdban the extent to which the performance objestae attained during the performa
period, as determined by the Committee. Performaast awards are intended to comply with the eimepd the tax deductibility lim
under Section 162(m) of the Code for performabased compensation. No performance cash award enpgitl to a participant in exces:
$2 million for any single year, with any amountread in excess of $2 million being automaticallyedefd in accordance with the terms of
Plan. Except as otherwise determined by the Coragith participant whose employment with the Compamy all of its related affiliat:
terminates prior to the end of the applicable wesperiod or who fails to achieve the applicablefgrenance criteria for any reason, s
forfeit all performance cash awards remaining sttlife any such vesting period or applicable peréomoe criteria.

Other Stock or Cash Awards
In addition to the incentives described above,Gbenmittee may grant other stock or cash awardsruhdePlan as it determines
be in the best interests of the Company and subjestich other terms and conditions as it deemsoppgte; provided an outright grant

shares will not be made unless it is offered imexge for cash that has otherwise already beee@égnthe grantee.

M odification of Benefits

The Committee may permit or require a participanhave amounts or shares of our common stock thatwise would be paid
delivered to the participant as a result of ther@sge or settlement of an award under the Planiteiétb a deferred compensation or stock
account established for the participant by the Cdtem on the Company's books of account in compkawith all existing laws ai
regulations. Except as otherwise provided in trenPheither the Board of Directors nor the Comreitteay cancel any outstanding st
option for the purpose of reissuing the optionhi® participant at a lower exercise price, or tauoedthe option price of an outstanding opt
in each case without obtaining prior stockholdesrapal.

Other Features of the Plan

Awards granted under the Plan shall be subjectithh €hange of control provisions, if any, specifiacan enforceable agreem
between the participant and the Company, includingnot limited to, accelerated vesting of all equigrfprmance awards upon termina
of employment.




Participants must repay to the Company or foréstappropriate, any and all awards granted unéePldn to the extent required
applicable law or the “clawbaclgrovisions of any policy adopted by the Committe¢he Board of Directors, as each may be amendsu
time to time.

Except as otherwise provided in the Plan, no awader the Plan or rights or interests therein maysdid, transferred, assign
pledged or otherwise encumbered or disposed ofpekgewill or the laws of descent and distribution.

The Plan will remain in effect until April 23, 201& until terminated by the Board of Directors,eifrlier. In the event of tl
termination of the Plan, the Plan shall remainffac with respect to any awards granted thereundesr before the date of termination, to
extent such award remains outstanding. The BoaRirettors may at any time terminate, suspend arahihe Plan, except that stockho
approval must be obtained to increase the totalbeunof shares subject to the Plan and to the ext#mrwise required under the P
including to comply with applicable laws, regulaisy or stock exchange rules, and no such action migtyout the consent of a participe
except to the extent required to comply with charigdaw, adversely affect the participant's rigimsler any outstanding award.

Plan Benefits

Future benefits under the Plan are not currenttgrd@nable. Moreover, the benefits to any directsficer or employee from futu
equity awards will not increase by reason of apaktlis Proposal 2. Whether future awards will bedmwill depend on Committee acti
and the value of any future equity awards willmkiely depend on the future price of the Compargrsmon stock, among other factors,
will be subject to such vesting conditions as tleen@ittee determines from time to time. For furtdetails on the awards granted for 2
under the Plan, please refer to the “Summary Cosgiem Table” and the “Director Compensation - &istear 2012"table of this prox
statement.

In accordance with SEC rules, the following tafidgsl all options granted to the individuals andugp®indicated below since the adoptio
the Plan in 2008. The option awards listed belontlie covered executives include the option awéistisd in the executive compensa
tables beginning on page 45 of this proxy stateraedtare not additional awards. As of March 1, 2Qa8 closing price of the Compar
common stock on the NYSE was $16.36 per share.

Number of SharesUnderlying
Personsor Groups of Persons Options

Scott J. Dolan
President and Chief Executive Officer —

Scott F. Stephens

Vice President, Chief Financial Officer and Treasur 25,50(
Michael H. Goldberg”

Former President and Chief Executive Officer 49,10(
Blain A. Tiffany

Chief Commercial Officer 17,60(
Robert J. Perna

Vice President, General Counsel & Secretary 13,20(

James R. Callan
Vice President, Aerospace —

G. Nicholas Jone®
Former Vice President and President, Castle M&#al& Gas —

All current executive officers as a group 67,40(
All current directors who are not executive off@s a group —
Each nominee for election as a director —
Each associate of any such director, executiveaffor nominee —
Each other person who received or is to receiveob%tich options, warrants or rights —
All employees, including all current officers whieanot executive officers, as a group 235,20(

(1) Goldberg's employment terminated as of May2R12.
(2) Mr. Jones' employment terminated as of April 2312.
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Material Federal |ncome Tax Consequences

The following discussion covers the principal UditBtates federal income tax consequences with cespeawards that may
granted under the Plan. It is a brief summary ofilye discussion is limited to the federal inconre ¢ansequences for individuals who
U.S. citizens or residents for U.S. federal incdmepurposes and does not describe state, lodalr@ign tax consequences of an individt
participation in the Plan. The summary does noppurto address all tax considerations that maselsant.

Sock Options

A participant will not realize taxable income upie receipt of a nonqualified stock option. Upoa #xercise of a nonqualified st
option, a participant will realize ordinary taxableome equal to the difference between the fairketavalue of the common stock be
purchased and the exercise price. The Companygeisierally be entitled to take a federal incomedaguction in the same amount and s
year in which the participant recognizes ordinaigoime from the exercise of the nonqualified stqufom.

If a participant exercises a nonqualified stockaptnd subsequently sells the shares of our constawk received on exercise,
appreciation or depreciation will be taxed as @dtin or loss, respectively, in an amount eqoidhé difference of the sale proceeds fol
shares of stock and the participant's tax basiBdrshares. The participant's tax basis in theeshair stock will generally be the amount j
for the stock plus the amount included in the pagréint's ordinary income upon exercise.

A participant generally will not realize taxableame upon the grant or vesting of an incentivekstgation. If a participant exercis
an incentive stock option during employment or witthree months after his or her employment endserothan as a result of de
(12 months in the case of disability), the paraécipwill not recognize taxable income at the tinfieexercise for regular U.S. federal incc
tax purposes (although the participant generally léive taxable income for alternative minimum faxposes at that time as if the op
were a nonqualified stock option). If a participastls or otherwise disposes of the acquired steftesthe later of (i) one year from the ¢
the participant exercised the option and (i) tveans from the grant date of the option, the paaici will recognize capital gain or loss ec
to the difference between the amount the partitipaceived in the sale or exchange and the opttencese price. If a participant dispose:
the shares before these holding period requirensatsatisfied, the disposition will constituteisggialifying disposition, and the particip
generally will recognize taxable ordinary incomettie year of disposition equal to the excess, aheflate of exercise of the option, of
fair market value of the shares received over thigon exercise price (or, if less, the excess efdamount realized on the sale of the st
over the option exercise price). Additionally, tharticipant will have long-term or shadfrm capital gain or loss equal to the differe
between the amount the participant received upspaodition of the shares and the option exercisgepricreased by the amount of ordir
income, if any, the participant recognized. The @any generally will also be entitled to a deduciiothe amount of ordinary income, if a
recognized by the participant with respect to tleentive stock options.

With respect to both nonqualified stock options &mmkntive stock options, special rules apply faticipant uses shares alre
held by the participant to pay the exercise pricé the shares received upon exercise of the opi@ subject to a substantial risk of forfei
by the participant.

Sock Appreciation Rights

The tax treatment of a stock appreciation righessentially the same as for a nonqualified stodioopThus, a participant w
realize no income upon the grant of a stock apptiec right. Upon the exercise of a stock apprémmatight, a participant will reali:
ordinary income equal to the amount of cash antherfair market value of the common stock receiviEite Company will generally |
entitled to take a federal income tax deductiothemsame amount and same year in which the patitigcognizes ordinary income from
exercise of the stock appreciation right.
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Restricted Sock

A participant will not recognize any income upoe tieceipt of restricted stock unless the partidigdects under Section 83(b) of
Code, within 30 days of receipt, to recognize cadinincome equal to the fair market value of th&trieted stock at the time of receipt, |
any amount paid for the stock. If the election iad®, the holder will not be allowed a deduction darounts subsequently required tc
returned to the Company. If the election is not ejdden on the date that the restrictions to wthehrestricted stock are subject terminate
holder will generally recognize ordinary incomeaim amount equal to the fair market value of thekstm that date, less any amount paic
the stock.

Generally, upon a sale or other disposition ofrietsid stock with respect to which the holder hesvipusly made a Section 83
election or with respect to which the restrictiomsre previously terminated, and the holder hagetbee, recognized ordinary income,
holder will recognize capital gain or loss in ancamt equal to the difference between the amoutizeshon the sale or other disposition
the holder's basis in the stock. The holder's hadligqual the fair market value of the stockla time the restrictions were removed or, ir
case of a Section 83(b) election, the fair marledtie of the stock on the grant date.

The Company will generally be entitled to take def@l income tax deduction in the same amount angesyear in which tt
participant recognizes ordinary income with respec¢he grant or vesting of the restricted stock.

Stock Bonuses

Generally, a participant receiving a stock bonuaraw(unrestricted stock) will recognize taxableoime at the time of grant of t
award of unrestricted stock. The taxable incomé @glal the excess of the fair market value ofutheestricted stock on the grant date «
any amount the participant pays for the unrestlisteck. The Company will generally be entitledake a federal income tax deduction in
same amount and same year in which the particiigangnizes ordinary income with respect to the tfgohthe unrestricted stock.

Other Awards

In the case of an award of restricted stock upisformance shares, performance units, performaask awards or other stock
cash awards, a participant will generally recogmiminary income in an amount equal to any cashived and the fair market value of i
shares received on the date of payment or delivEmg. Company generally will be entitled to a fetlénaome tax deduction in the sa
amount and same year in which the participant neiezeg ordinary income with respect to the award.

Code Section 409A

Section 409A of the Code addresses federal incaxeréatment of all amounts that are nonqualifieéeded compensation. T
Company intends that awards granted under the ¢dmply with, or otherwise are exempt from, Secd@®A of the Code, but makes
representation or warranty to that effect. If thh@nFor the terms of an award fail to meet the nesaents of Section 409A with respect to ¢
award, then such award shall remain in effect andutject to taxation in accordance with Sectio®0

Code Section 162(m)

Section 162(m) of the Code provides that any corsgion paid to a “covered employeatithin the meaning of Section 162(r
that exceeds $1,000,000 cannot be deducted by dtinep&ny for federal income tax purposes unless,emetnl, (i) such compensat
constitutes “qualified performance-based compeosasatisfying the requirements of Section 162(m) and¢rtain components of the P
or agreement providing for such performamhesed compensation have been approved by the stdeké. The Company intends that st
options, stock appreciation rights, performancestasestricted stock, performanbased restricted stock units, performance cashds
performance shares and performance units that rargegl under the Plan to persons expected to bested employeesivill constitute
“qualified performance-based compensatiaid, accordingly, will not be subject to the $1,000 Section 162(m) deductibility linr
However, the Committee reserves the right to gcantpensation that does not qualify as performamsed compensation under Section 162
(m) or that is otherwise not deductible by the Camp
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Parachute Payments

In the event any payments or rights accruing t@aigpant upon a change in control, including @ayments or vesting under
Plan triggered by a change in control, constitygarachute paymentsinder Section 280G of the Code, depending upomitieunt of suc
payments and the other income of the participduet,participant may be subject to an excise taxadidition to ordinary income tax) and
Company may be disallowed a deduction for the arnotthe actual payment.

The Board recommends a vote “FOR” Proposal 2.

PROPOSAL 3:
ADVISORY VOTE ON EXECUTIVE COMPENSATION

The Dodd-Frank Wall Street Reform and Consumerdetmn Act (“Dodd-Frank Act’)requires that we provide our stockholc
with the opportunity to vote to approve, on an adwy (nonbinding) basis, the compensation of our named dkecofficers as disclosed
this proxy statement in accordance with the comatéms disclosure rules of the Securities and ExgeaDommission.

As discussed in our Compensation Discussion andyAisastarting on page 25 of this proxy statemest,seek to closely align t
interests of our named executive officers withititerests of our shareholders. Our compensatiograns are designed to reward our na
executive officers for the achievement of shortrteand longterm strategic and operational goals and the aehient of increased to
shareholder return, while at the same time avoitliegencouragement of unnecessary or excessivaksig.

Pay for performance is an essential element of Gbenpany's executive compensation philosophy. Thengamy's executi
compensation programs are designed so that a ismmtifportion of an executive's compensation iseddpnt upon the performance of
Company. Measures of financial performance for tsteom and long term incentive programs, and the afsequity, are intended to al
compensation with the creation of shareholder vahde believe that the Company's executive compemsatograms have been effectivi
appropriately incentivizing long term shareholdetue creation and in enabling the Company to at@ad retain very talented executi
within our industry.

We are asking our stockholders to indicate thepppsut for our named executive officers compensatisrdescribed in this Prc
Statement. This Proposal 3, commonly known as w6sapay” proposal, gives you as a stockholder the oppostdaiexpress your views
our fiscal year 2012 executive compensation pdieied procedures for named executive officers.vbie on this proposal is not intende:
address any specific element of compensation; ratie vote relates to the compensation of our whexecutive officers, as described in
Proxy Statement in accordance with the compensdigriosure rules of the Securities and Exchangar@ission. Accordingly, we ask ¢
stockholders to vote on the following resolutiorited Annual Meeting:

“RESOLVED, that the compensation paid to the Comjsamgmed executive officers, as disclosed purstoatiem 402 ¢
Regulation XK, including the Compensation Discussion and Arialysompensation tables and narrative discuss®mereb
APPROVED.”

Although this is an advisory vote which will not Imnding on the Company, our Board of Directorstloe Human Resourc
Committee, we will carefully review the resultstbe vote. The Human Resources Committee will carsidir stockholders' concerns
take them into account when designing future exeewiompensation programs. The Company currenthdaots annual advisory votes
executive compensation, and we expect to condaatétt advisory vote at our 2014 annual meetinghafeholders.

The Board recommends a vote “FOR” Proposal 3.

PROPOSAL 4:
RATIFICATION OF APPOINTMENT OF AUDITOR

Deloitte & Touche LLP (“Deloitte”)which has been the Company's auditors since 2@32béen appointed by the Audit Commi
as the Company's independent registered publicuatiogy firm for the fiscal year ending December 2013 (“Fiscal 2013").This
appointment is being presented to the stockholidensatification. Although ratification is not re@ad by our Bylaws or otherwise, the Boz
is submitting the selection of Deloitte to our $teclders for ratification as a matter of good cogte practice. If the appointment of Delc
as auditors for Fiscal 2013 is not approved bystieekholders, the Audit Committee will consider Wier it is appropriate to select anot
registered public accounting firm. Even if the st is ratified, the Audit
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Committee in its discretion may select a differegistered public accounting firm at any time dgrkiscal 2013 if it determines that suc
change would be in the best interests of the Compad our stockholders.

A representative from Deloitte will be presentha Annual Meeting and will have the opportunitymiake a statement if he desire
do so. The representative will also be availableegpond to appropriate questions.

The Board recommends a vote “FOR” Proposal 4.

Audit and Non-Audit Fees

The following table sets forth the aggregate fakbasdor expected to be billed by Deloitte for peesional services incurred for the
years ended December 31, 2012 and 2011, on oulfb

Fee Category 2012 2011

Audit Fees $ 1,263,09; $ 1,415,20!
Audit-Related Fees 119,50( 197,10(
Tax Fees 127,60( 210,00(
Total Fees $ 1,510,19; $ 1,822,30!

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

Audit Fees. Consists of fees billed for professional servicasdered for the audits of the Company's annuahéia statements a
internal controls over financial reporting, revieWthe interim financial statements included in @@mpany's quarterly reports on FormQ0-
comfort letter procedures for debt offerings anteotservices normally provided in connection withtigtory and regulatory filings
engagements.

Audit-Related Fees. Consists of fees billed for professional servioesdered for assurance and related services thatasenabl
related to the performance of the audit or reviéthe Company's financial statements.

Tax Fees. Consists of fees billed for professional servicasdered for tax compliance, tax advice and taxrptan These servic
include assistance with the preparation of vartaMgeturns.

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy for the-gpproval of all audit and permitted naueit services to be provided by
Company's independent auditor. Also, specific gmeraval by the Audit Committee is required for gopposed services exceeding pre-
approved cost levels. The Audit Committee may datlegore-approval authority for audit and renrdit services to one or more of
members, and such authority has been delegatedet&hairman of the Audit Committee. The decisiohsamy member to whom su
authority is delegated are reported to the full B@bmmittee at its next scheduled meeting. Theid@dmmittee periodically reviews repc
summarizing all services provided by the indepen@enlitor. In 2012, the Audit Committee pre-appmal audit and nomudit service
provided to the Company in accordance with the AGdimmittee pre-approval policy.

Report of the Audit Committee

The Audit Committee assists the Board in fulfilliitg oversight responsibilities. The Board has aeteed that each of the memt
of the Audit Committee is “independentis that term is defined in the independence reopeings for audit committee members containe
the applicable rules of the SEC and the listingddads of the NYSE. The Audit Committee acts uraderitten charter that is reviewed by
Audit Committee at least annually.

Management is responsible for the preparation,emtesion and integrity of our consolidated finah@gatements, accounting ¢
financial reporting principles, internal controlsen financial reporting and disclosure controls.ditte, an independent registered pu
accounting firm and the Company's independent ayditas responsible for performing an independeditaof the Company's most rec
consolidated financial statements and expressingmnion on the conformity of those financial staemts with accounting principl
generally accepted in the United States of Amerdsawell as expressing an opinion on (i) the fasnef the presentation of the Compa
consolidated financial statements for the year didlecember
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31, 2012 in conformity with accounting principlesngrally accepted in the United States of Ameriicaall material respects and (ii) |
effectiveness of the Company's internal controlrdirencial reporting as of December 31, 2012, Hase the framework of The Commit
of Sponsoring Organizations of the Treadway ComimiissThe Audit Committee's responsibility is to ntonand oversee these processes.
this regard, the Audit Committee meets periodicalith management, the internal auditor and our peeelent registered public accoun
firm. The Audit Committee has the authority to netsuch outside counsel, experts and other advasoisdetermines appropriate to assist
performing its responsibilities. The Audit Commétés responsible for selecting and, if appropriagmlacing our independent registe
public accounting firm.

The Audit Committee reviewed and discussed the Gmyip audited consolidated financial statements thedeffectiveness
internal control over financial reporting with magesnent and Deloitte. Management represented tAdldg Committee that the Compan
financial statements were prepared in accordanttegenerally accepted accounting principles. Thdiddommittee discussed with Delo
matters required to be discussed by the Statenredtuditing Standards No. 61, as amended (AICPrgfessional Standards, Vol. 1 AU,
Section 380), as adopted by the Public Company éuiiog Oversight Board in Rule 3200T. Deloitte apsovided to the Audit Committ
the letter and written disclosures required by ipple requirements of the Public Company Accougnt®versight Board regarding
independent registered public accounting firm's momications with the Audit Committee concerning dpdndence, and the At
Committee discussed the independence of the indepénegistered public accounting firm with managaemand Deloitte. The Auc
Committee concluded that Deloitte's independendeniod been impaired.

Based on the review and discussions described alivweAudit Committee recommended to the Board thatCompany's audit
consolidated financial statements be includedsrmmnual Report on Form 1K-for the year ended December 31, 2012 for filinighvthe
SEC.

Audit Committee
Pamela Forbes Lieberman, Chairman
Terrence J. Keating

Gary A. Masse
John McCartney

CERTAIN GOVERNANCE MATTERS

Board L eader ship

The Board currently separates the roles of the f(necutive Officer and Chairman of the Board ieagnition of the differenci
between the two roles. The Chairman of the BoartarBP. Anderson, is an independent director arghfpe Chairman in 2010. He i
member of the Governance Committee and also rdgud#tends meetings of the other standing comnsttdfethe Board. The duties of -
Chairman of the Board include providing strateggadership and guidance; establishing the agendasnéetings of the Board a
independent directors with advice from senior managnt; advising and consulting with the Chief ExteeuOfficer regarding strategit
risks, opportunities and other matters; and pregidiver meetings of the full Board and executiv&sgms of independent directors.

The Chief Executive Officer, Scott J. Dolan, wascédd to the position of President and Chief ExeeuDfficer in October 201
after previous service as Senior Vice Presidentpdkt Operations and Cargo, of United Continentaldihgs, Inc. He is the princig
management officer of the Company, with respongjtibr supervision of its executive and senior mgement and the day to day operai
and performance of the Company.

While the Board believes this leadership model jles appropriate oversight and an effective govareatructure, it recognizes t
depending on the circumstances, other leadershielmosuch as combined Chief Executive Officer @méirman of the Board, might
appropriate. Accordingly, the Board periodicallyieavs its leadership structure.

Oversight of Risk M anagement

The Board is actively involved in oversight of skhat could affect the Company. This oversightaaducted primarily throug
committees of the Board as disclosed in the desonip of each of the committees below and in thartelns of each of the committees.
example, the Human Resources Committee reviews ridited to the Company's overall compensatiograros and effectiveness at k
linking executive pay to performance and alignihg tnterests of our executives and our shareholdérs Audit Committee reviews ris
related to financial reporting and considers vaiallegations and disciplinary
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actions regarding material violations of the Comps€ode of Ethics brought to its attention on aqukic basis. Additionally, the outcome
the Company's Enterprise Risk Assessment, whiaftifiks and evaluates potential material risks tuatld affect the Company and identi
appropriate mitigation measures, is reviewed with Audit Committee annually. The full Board retaiesponsibility for general oversight
risks. The Board satisfies this responsibility thgh full reports by each committee chair regardiregcommittee’'s considerations and act
as well as through periodic reports directly froemisr management responsible for oversight of galdr risks within the Company.
addition, key risks to the Company's businessesjsaire considered by the Board as part of the @agip annual strategy review.

Standing Board Committees

The Board has three standing committees: the Adibhmittee, the Governance Committee, and the HuRemources Committe
Each committee has a written charter adopted byt®ed of Directors, copies of which are postedaurttie “Corporate Governancséctior
of the Company's website at www.amcastle.com/imreShvestors governance.aspEach committee reviews the appropriateness
charter and performs a sefaluation at least annually. Mr. Dolan is the odiyector who is an employee of the Company, anddes nc
serve on any Board committee. He does not parteipathe portion of any Board or committee meetiiuging which his compensatior
evaluated. The Board also has the authority to iapgach additional committees as it may from titngéime determine. See discussion ul
“Special Committee” below.

The following table summarizes the current membprefieach of our three standing Board committees:

Board Committees
Director Audit Human Resour ces Governance
Brian P. Anderson X
Reuben S. Donnelley X
Ann M. Drake X
Patrick J. Herbert, 11l X Chair
Terrence J. Keating X
James D. Kelly Chair X
Pamela Forbes Lieberman Chair X
Gary A. Masse X
John McCartney X

The Audit Committee is charged with the engagenoérihe Company's independent auditors, and revigwhe results of intern
audits and the audit report of the independenttarsdiThe Audit Committee meets on a regular bagls management and the indepen:
auditors to review and discuss financial mattetsther, the Audit Committee is empowered to makiependent investigations and inqui
into financial reporting, financial controls, orhet financial matters of the Company as it deentesgary. The Audit Committee's repoi
stockholders is provided above under “Report ofAhdit Committee”.

The Governance Committee is charged with assistied@@oard by reviewing the size, composition, arghnizational structure of t
Board, identifying potential director candidatesl aleveloping and evaluating governance policies.

The Human Resources Committee is charged with &pmahe compensation of the Company's executifieass, reviewin
succession plans for key employee positions, ranigweports to stockholders on executive compemsaind reviewing and recommenc
the Chief Executive Officer's compensation for appt by the Board. The Human Resources Committee abproves incentive and equity-
based compensation plans and reviews the Compatiysment plans with regard to objectives, contpetiess, and investment policies.
Human Resources Committee reviews and recommengisgeb to the Board regarding director compensafitre Human Resourc
Committee's report to stockholders is provided Wwaloder “Report of the Human Resources Committee”.

Special Committee

Subsequent to a filing of a Schedule D 3ied on August 20, 2012 by Platinum Equity aratigus affiliates, a Special Commit
was appointed by the Board to consider and evalamyeindications of interests received from PlatinEquity and strategic alternati
available to the Company and to recommend to th@rdBany action with respect thereto. The memberth@fSpecial Committee are !
Forbes Lieberman and Messrs. Anderson, HerbertMa@hrtney. Mr. Anderson serves as the
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Chairman of the Special Committee. In November 28di®wing the recommendation of the Special Cottteei, the Board announced thi
had determined that it was in the best interesth@fCompany and its stockholders to pursue thepaogis business plans as a stand:
entity.

Board M eetings

During 2012, the Board held sixteen meetings. Tlhar®s normmanagement directors also met in regularly schedakecutiv
sessions to evaluate the performance of the Chie€iive Officer and to discuss other corporatetensat Mr. Anderson, the Chairman of
Board, presides as the chair at meetings or execsgssions of nomanagement directors. Also, there were seven nigetih the Audi
Committee, five meetings of the Governance Commitbight meetings of the Human Resources Comnattidetwo meetings of the Spei
Committee during 2012. All of the directors attethd®% or more of all the meetings of the Board #racommittees on which he or
served.

Compensation Committee Interlocks and Insider Participation

During 2012, the Human Resources Committee cos@t®euben S. Donnelley, Ann M. Drake, Patrickidrbert, 11l and James
Kelly. All members of the Human Resources Commitie® independent directors, and no member was ptogee or former employee
the Company. During 2012, none of our executivéicefs served on the compensation committee (aqtsvalent) or board of directors
another entity whose executive officer served onHwman Resources Committee.

Code of Ethics

The Board has adopted a Code of Ethics for Direcamd a Code of Ethics for Officers. A copy of ea€lihe respective Code
Ethics can be found on the “Corporate Governanceéctien of the Company's website atvww.amcastle.con
investors/investors governance.asgxvery director and officer is required to readl dollow the Code that is applicable to their roday
waiver of the Code for officers or directors of t@empany requires the approval of the Governanamrflittee of the Board and must
promptly disclosed to the Company's stockholderse iWtend to disclose on the “Corporate Governansettion of our websi
( www.amcastle.com/investors/investors governaspa.® any amendments to, or waivers from, the Code ihaequired to be public
disclosed under the rules of the SEC.

Corpor ate Gover nance Guidelines

The Board has adopted corporate governance guidelivhich establish the practices the Board follevith respect to Boa
function and operations, Board organization, contmrsand Board conduct. A copy of the Corporates€aance Guidelines can be founc
the “Corporate Governance” section of the Companeglssite at www.amcastle.com/investors/investorgegmance.aspx.

Director Candidates

Any stockholder who wishes to recommend individdalsnomination to the Board may do so in accoréawih our Bylaws, thi
require advance notice to the Company and certhier anformation. If you are interested in recomutiag a director candidate, you shc
request a copy of the Bylaw provisions by writiogour Corporate Secretary at 1420 Kensington R8aile 220, Oak Brook, Illinois 60523.

The Governance Committee identifies nominees fagatlbrs from various sources, including suggestfom® Board members a
management, and in the past has used third partgultants to assist in identifying and evaluatirajeptial nominees. The Governa
Committee will consider persons recommended bystbekholders in the same manner as a committeenm@emded nominee.

The current membership of the Board represents/ersé mix of directors in terms of gender, raceskgeound and expertise.
considering whether to recommend persons to bemaied for directors, including candidates recomredraly shareholders, the Governe
Committee will apply the criteria set forth in tf@ompany's Corporate Governance Guidelines. Theseriarinclude the candidat
experience, integrity, absence of conflict or ptisrconflict of interest, ability to make indepesrd analytical inquiries, understanding of
Company's business environment and willingnes®woi® adequate time to Board duties. While our @@e Governance Guidelines do
prescribe specific diversity standards, it doewgi® that the Board will seek a diversified membgrdor the Board as a whole, in term:
both the personal characteristics of individualslaed and their various experiences and areagmdrése. When identifying and evaluat
candidates, the Governance Committee, as a mdtfeactice, also considers whether there are aoWwigg needs of the Board that reqt
experience in a particular field and may considigittonal factors it deems appropriate. The GoveceaCommittee does not assign specific
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weights to particular criteria and no particulateston is necessarily applicable to all prospetiominees. The Governance Committee
conducts regular reviews of current directors whieses are nearing expiration, but who may be psegddor reelection, in light of th
considerations described above and their pastibatitns to the Board.

Under the Company's Corporate Governance Guidelimeslirector may be nominated for re-electiondwaihg his or her 72¢
birthday. On the recommendation of the Governamm@@ittee, the Board may waive this requiremenbaanty director if it deems a wai
to be in the best interests of the Company.

Director Independence; Financial Experts

The Board has affirmatively determined that eacivetsrs. Anderson, Donnelley, Herbert, Keating \KéWlasse, McCartney a
Ms. Drake and Ms. Forbes Lieberman (i) is “indepartti within the definitions contained in the current NEY isting standards and 1
standards set by the Board in the Company's Cap@avernance Guidelines, and (ii) has no otherténiel relationship'with the Compan
that could interfere with his or her ability to egise independent judgment. In addition, the Bdaad determined that each member o
Audit Committee is “independentiithin the definition contained in current SEC mild-urthermore, the Board has determined thi
members of our Audit Committee meet the finandtakdcy requirements of the NYSE and qualify asdttaommittee financial expertsis
defined by the SEC.

Director Attendance at Annual Meeting

We typically schedule our April board meeting impmction with the annual meeting of stockholdensl @xpect that our directc
will attend, absent a valid reason. All of our digs attended our 2012 annual meeting of stoclens]dxcept for a director who was retil
from the board at that annual meeting.

Communication with Directors

Stockholders and others who are interested in camgating directly with our Chairman, any individuditector or our Board or non-
management directors as a group may do so by gititinhe directors at the following address:

A. M. Castle & Co.

Board Communication

1420 Kensington Road, Suite 220
Oak Brook, lllinois 60523

Attn: Corporate Secretary

All written communications are received and proedsby the Company prior to being forwarded to thai@nan of the Board or ott
appropriate members of the Board. Directors gelyevall not be forwarded communications that areyarily commercial in nature, relate
improper or irrelevant topics, or request genaridrimation about the Company.

In addition, the Audit Committee has establishedhba telephonic voice call in and electronic comioation method on ¢
independent website (www.mysafeworkplace.com) ledtitMySafeWorkplaceiwhich also can be accessed from the Company's igelisic
system provides for electronic communication, @itaeonymously or identified, for employees, vendargl other interested parties
communicate concerns, including concerns with reisfie our accounting, internal controls or finahgigporting, to the Audit Committe
Concerns may be reported via telephone at 1-8009880 or via the link to MySafeWorkplace which che found on the Corporat
Governance” section of the Company's website at vamgastle.com/investors/investors_governance. aspx.

STOCK OWNERSHIP OF DIRECTORS, MANAGEMENT
AND PRINCIPAL STOCKHOLDERS

Stock Owner ship of Directors and M anagement

The following table sets forth the number of shaned percentage of the Company's common stockwhsibwned beneficially as of Marct
2013, by each of the Company's directors, each daxecutive officer set forth in the Summary Congaion Table and by all directors
executive officers as a group, with each persorinigasole voting and dispositive power except asciated.
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Shar es of Common

Stock Beneficially Per centage of
Beneficial Owner Owned @ Common Stock
Brian P. Anderson 31,62: *
James R. Callan 3,95¢ *
Scott J. Dolan 78,49; @ *
Reuben S. Donnelley 4,257,15 ©® 18.5%
Ann M. Drake 22,35(
Michael H. Goldberg 96,29" *
Patrick J. Herbert, IlI 5,277,56, @ 22.1%
G. Nicholas Jones 4,407 *
Terrence J. Keating 26,77: '
James D. Kelly 10,49¢ *
Pamela Forbes Lieberman 22,35( '
Gary A. Masse 7,804 *
John McCartney 68,62: *
Robert J. Perna 32,61 *
Scott F. Stephens 59,22 *
Blain A. Tiffany 51,18 *
All directors and executive officers as a group ff2@sons) 5,898,62! 25.8%

* Percentage of shares owned equals less than 1%.

(1) Includes (i) shares issuable upon exerciséoaksoptions that are exercisable on March 1, 20¥1tBat become exercisable within 60 d
after that date and (ii) phantom stock units urterDirectors' Deferred Fee Plan, which are vebtgchave not yet settled, as follows: |
Anderson - 7,500 stock options; Mr. Herbert - 18,86ck options and 23,836 phantom stock units;Kéating -2,873 phantom stock uni
Mr. Stephens - 25,500 stock options; Mr. Tiffang 7600 stock options; Mr. Perndl3,200 stock options; and all directors and exee
officers as a group - 89,900 stock options and@Bphantom stock units.

The number of shares owned by each executive offaed all executive officers as a group) incluttes number of shares of Comps
common stock owned indirectly as of December 31,220y such executive officer in our employee birgéns, as reported to us by
plan trustee. This column also includes sharegsificted stock that were granted under the Comp@®08 Omnibus Incentive Plan, wh
have not yet vested.

(2) Represents new hire inducement grant of resttistock units (RSUs) to Mr. Dolan in connectioithvhis appointment as President |
Chief Executive Officer on October 15, 2012. Su@LR vest in equal installments on each of the fingt anniversaries of the date on wr
they were awarded.

(3) Includes 13,404 shares with respect to which Donnelley has sole voting power and 4,243,753eshavith respect to which V
Donnelley shares voting power with Mr. Herbert,rated in (4) below. Mr. Donnelley has sole dispesitpower with respect to 28,1
shares and no shared dispositive power. Includgb5hares which Mr. Donnelley owns beneficiallyitrust, and his proportionate intei
of 33,313 shares held by another trust in whiclishene of three beneficiaries. Mr. Donnelley expheslisclaims beneficial ownership w
respect to 4,190,076 shares.

(4) Includes 162,947 shares with respect to whichHiérbert has sole voting power and 5,114,615eshaith respect to which Mr. Herb
shares voting power. Mr. Herbert has sole dispasiiower with respect to 3,519,921 shares and stdispositive power with respect
919,145 shares. Mr. Herbert expressly disclaimefigal ownership with respect to 5,201,433 shafé®se shares include 4,243,753 sh
reported above by Mr. Donnelley, with whom Mr. Hertshares voting power with respect to such stesaegeneral partners of W.B. & Co.

Principal Stockholders

The only persons who held of record or, to our kieolge, owned beneficially more than 5% of the @uiding shares of our comrr
stock as of March 1, 2013, are set forth belowhw#ch person having sole voting and dispositivegp@xcept as indicated.
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Name and addr ess of Beneficial Owner

Shar es of Common
Stock Beneficially
Owned

Per centage of

Common Stock
€)

Patrick J. Herbert, 1P
30 North LaSalle Street, Suite 1232
Chicago, lllinois 60602-2504

Reuben S. Donnell€y
30 North LaSalle Street, Suite 1232
Chicago, lllinois 60602-2504

W.B. & Co.@
30 North LaSalle Street, Suite 1232
Chicago, lllinois 60602-2504

Raging Capital Master Fund, Lt@.
Raging Capital Management, LLC
William C. Martin

Ten Princeton Avenue

Rocky Hill, NJ 08553

Huber Capital Management LL€
2321 Rosecrans Ave., Suite 3245
El Segundo, CA 90245

Dimensional Fund Advisors L@
Palisades West, Building One
6300 Bee Cave Road
Austin, Texas 78746

Nokota Management L®

Nokota Advisers, LLC

Matthew Knauer

Mina Faltas
1330 Avenue of the Americas, 26Floor
New York, New York 10019

Platinum Equity, LLC®
EPE, LLC
Ryerson Inc.
Ryerson Holding Corporation
Platinum Equity Capital Partners-PF, L.P.
Platinum Equity Capital Partners, L.P.
Platinum Equity Capital Partners-A, L.P.
Platinum Equity Capital Partners-PF I, L.P.
Platinum Equity Capital Partners Il, L.P.
Platinum Equity Capital Partners-A Il, L.P.
Platinum Rhombus Principals, LLC
Platinum Equity Partners, LLC
Platinum Equity Investment Holdings, LLC
Platinum Equity Partners Il, LLC
Platinum Equity Investment Holdings Il, LLC
Tom T. Gores

360 North Crescent Drive

Beverly Hills, CA 90210

BlackRock Inc®©
40 East 52nd Street
New York, New York 10022

Baker Street Capital, L.BY
Baker Street Capital Management, LLC
Vadim Perelman

12400 Wilshire Blvd., Suite 940

Los Angeles, CA 90025

Royce & Associates, LLE?
745 Fifth Avenue
New York City, New York 10151

5,277,56.

4,257,15

4,243,75.

2,186,19i

1,858,38!

1,714,43.

1,641,10!

1,397,422

1,386,74.

1,328,95

1,271,88

22.1%

18.%

18.2%

9.4%

8.C%

7.4%

7.1%

6.C%

6.C%

5.7%

5.5%




(1) Applicable percentage ownership is based upon 2389 shares of common Stock outstanding as of iMar@01%
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)

®3)

(4)

(5)

(6)

()

(8)

9)

As reported in a Schedule 13D, filed March 1, 2048h the SEC. Includes 162,947 shares with resfweathich Mr. Herbert has s¢
voting power and 5,114,615 shares with respecthizhwMr. Herbert shares voting power. Mr. Herbeas Isole dispositive power w
respect to 3,519,921 shares and shares dispopibwer with respect to 919,145 shares. Mr. Herbepressly disclaims benefic
ownership with respect to 5,201,433 shares. THemes include the shares owned by W.B. & Co. aschiot (4) below.

As reported in a Schedul@D, filed March 1, 2013, with the SEC. Includes4D8 shares with respect to which Mr. Donnelley $ie
voting power and 4,243,753 shares with respecthiziwMr. Donnelley shares voting power. Mr. Donaglhas sole dispositive pov
with respect to 28,143 shares and has no sharpdditive power. Mr. Donnelley expressly disclaimeéficial ownership with respe
to 4,190,076 shares. These shares include thesstvared by W.B. & Co. as noted in (4) below

As reported in a Schedule 13D, filed March 1, 2048h the SEC. W.B. & Co. is an lllinois partnepghiand nominee of Simps
Estates, Inc. The general partners of W.B. & Ce.Ratrick J. Herbert, Il and Reuben S. Donnelidyp share voting power with resp
to these shares. Mr. Herbert has sole dispositiveep with respect to 3,519,921 of these sharesharcks dispositive power with resy
to 919,145 shares.

As reported in a Schedule 13G, filed Janu@y2®13, with the SEC by William C. Martin, Ragi@apital Management, LLC, Ragin¢
Capital”) and Raging Capital Master Fund, Ltd. ({ffay Master”).Raging Capital is the investment manager of Ralagter, and M
Martin is the Chairman, Chief Investment OfficedaManaging Member of Raging Capital. Pursuant tthsBchedule 13G, Ragi
Master, Raging Capital and Mr. Martin reported skdapower to vote and shared dispositive power vaipect to 2,181,600 share:
the Company's common stock, and Mr. Martin reposiaéd voting and dispositive power over 4,590 shafach of Raging Capital ¢
Mr. Martin expressly disclaimed beneficial ownepsbf 2,181,600 shares directly owned by Raging Bfast

As reported in a Schedule 13G, filed Februb2y 2013, with the SEC by Huber Capital Manageniér@ (“Huber Capital”). Hube!
Capital reported that, as an investment adviséerieficially owned 1,858,389 shares of the comstonk of the Company, over wh
it has sole voting power with respect to 1,032,28B@res, sole dispositive power with respect to & ® shares, shared voting po
over 182,488 shares and no shared dispositive power

As reported in a Schedule 13G, as amended by AmenidiRp. 3, filed February 11, 2013, with the SECthensional Fund Advisa
LP (“Dimensional Funds”)Dimensional Funds reported that, as an investméwitser, it beneficially owned 1,714,431 sharest®
common stock of the Company, over which it has soling power with respect to 1,679,733 shares sold dispositive power wi
respect to 1,714,431 shares and no shared votirshpared dispositive power. Dimensional Fund seagimvestment adviser to fc
investment companies and as investment manageertairc other commingled group trusts and separateumts (collectively, tt
“Funds”). In certain cases, subsidiaries of Dimensional Fuag act as an advisor or subadvisor to certainfumtle Funds own the
shares, and in its role as investment advisor, diibar and/or manager, Dimensional Fund has the polver to vote and dire
investments with regard to all such shares. Dinwradi Fund expressly disclaimed beneficial ownersbipall shares report
beneficially owned.

As reported in a Schedule 13G, filed Februdaty2013, with the SEC by Matthew Knauer, Mina &sltNokota Advisors, LLC [Nokote
Advisors”) and Nokota Management LP (“Nokota Mamaget”). Nokota Management is the investment manager t@iceprivate
investment funds (collectively, the “FundsNpkota Advisors is a general partner of Nokota Mpamaent, and each of Mr. Knauer
Mr. Faltas are managers of Nokota Advisors. Punstmisuch Schedule 13G, Mr. Knauer, Mr. Faltas, dakAdvisors, and Noka
Management reported shared power to vote and shispdsitive power with respect to 1,641,100 shafethe Company's comm
stock. All shares reported in the Schedule 13CGhate by the Funds.

As reported in a Schedule 13D, filed August 2012, with the SEC by EPE, LLC (“EPE”"), Ryersme.l (“Ryerson”),Ryerson Holdin
Corporation (“Ryerson Holding”), Platinum Equity @&l Partners-PF, L.P. (“PECP-PF®Jatinum Equity Capital Partners, L
(“PECP"), Platinum Equity Capital Partners-A, L(FRECP-A"), Platinum Equity Capital Partners-PFUIP. (“PECP-PF II") Platinun
Equity Capital Partners II, L.P. (“PECP II"), Piatim Equity Capital Partners-A Il, L.P. (“PECP-A)lI'Platinum Rhombus Principa
LLC (“Rhombus” and, together with PECP-PF, PECPCPE, PECP-PF II, PECP Il and PECP-A II, the “Fujd®latinum Equit
Partners, LLC (“Platinum Partners”), Platinum Eguitvestment Holdings, LLC (“Platinum InvestmentPlatinum Equity Partners
LLC (“Platinum Partners 11"), Platinum Equity Invesent Holdings II, LLC (“Platinum Investment II")Platinum Equity, LL(
(“Platinum Equity”), and Tom T. Gores (collectivelthe “Platinum Reporting Persons’Bach of the Platinum Reporting Pers
reported shared voting power and shared dispogtiveer with respect to 1,397,428 shares of ComntookS

21




EPE is a direct wholly owned subsidiary of Ryerswhich is a direct wholly owned subsidiary of RyardHolding. Substantially all
the issued and outstanding capital stock of Ryeksolding is owned by the Funds. Platinum Partnsrthé general partner of eact
PECP-PF, PECP and PE@RPPlatinum Investment is the senior managing membeach of Rhombus and Platinum Partners. Pla
Partners Il is the general partner of each of PBER}, PECP Il and PECR-II. Platinum Investment Il is the senior managimgmbe
of Platinum Partners Il. Platinum Equity is theesolember of each of Platinum Investment and Platimvestment Il. Mr. Gores is t
chairman and the ultimate beneficial owner of Blath Equity.

(10)As reported in a Schedule 13G, as amended by Amemidho. 3, filed February 6, 2013, with the SECBigckRock Inc. (Black
Rock”). Black Rock reported that, as a parent holding compma control person, it beneficially owned 1,388, &hares of the comm
stock of the Company, over which it has sole voting sole dispositive power with respect to 1,386,3hares and no shared votin
shared dispositive power. The Schedule statedvraius persons have the right to receive or thvegpao direct the receipt of divider
from, or the proceeds from the sale of the Compacytmmon stock but that no one person's interetsieiftCompany's common stocl
more than five percent of the total outstanding wmmn shares. Exhibit A to the Schedule lists thagesisliaries of BlackRock that h¢
shares of the Company's common stock.

(11)As reported in a Schedule 13G, filed February 11320with the SEC by Baker Street Capital L.P. (“Bic$aker Street Capit
Management, LLC (“Baker Capitaland Vadim Perelman. Baker Capital is the generanpa of BSC, and Mr. Perelman is
managing member of Baker Capital. Pursuant to Sattedule 13G, BSC, Baker Capital and Mr. Perelreported shared power to v
and shared dispositive power with respect to 1&Bshares of the Company's common stock. EaclakéBCapital and Mr. Perelm
expressly disclaimed beneficial ownership of 1,988,shares directly owned by BSC.

(12)As reported in a Schedule 13G, as amended by Amemidhio. 6, filed January 3, 2013, with the SEC lyée & Associates, LL
(“Royce”). Royce reported that, as an investment advisoengficially owned 1,271,883 shares of the commonksbf the Compan
over which it has sole voting and sole dispositpaver with respect to 1,271,883 shares and no dharting or shared dispositi
power.

RELATED PARTY TRANSACTIONS

Our Related Party Transactions Policy governs theéew, approval and ratification of transactionsaiving the Company ai
related persons where the amount involved exce&®8,800. Related persons include our directorectir nominees, executive officers,
stockholders and immediate family members of suetsgns, and entities in which one of these perbsassa direct or indirect matei
interest. Under this policy, any potential relapedty transaction must be brought to the attentibthe Company's General Counsel.
General Counsel, in consultation with managemedtautside counsel, as appropriate, then assessetheavithe proposed transaction
related-party transaction for purposes of the polic

If the General Counsel determines that the propdemtsaction is a relatguhrty transaction for such purposes, the prog
transaction is then submitted to the Governancer@ittee of the Board for its consideration. The Goamce Committee considers all of
relevant facts and circumstances available, inolydiut not limited to: (i) whether the proposechsaction is on terms that are fair to
Company and no less favorable to the Company #manstthat could have been reached with an unrethbetiparty; (ii) the purpose of, a
the potential benefits to the Company; (iii) thepamt on a director's independence, in the evellit pacson is a director; and (iv) whether
proposed transaction would present an improperlicoof interest. No member of the Governance Cottaaishall participate in any vote
the approval of any relatguirty transaction with respect to which such mentbeany of his or her immediate family membershis telate
party. In the event that the Company becomes awfeerelatedsarty transaction that has not been previously amat or ratified by tr
Governance Committee, a similar process will beeutatken by the Governance Committee in order terdene if the existing transacti
should continue or be terminated.

A copy of our Related Party Transactions Policy da found on the “Corporate Governancgdction of our website
www.amcastle.com/investors/investors governance.aSmce the beginning of fiscal year 2012, no ezlgtarty transactions occurred.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act offl&@®juires the Company's executive officers angcttirs and beneficial owners
more than 10% of the Company's common stock toirfikial reports of ownership and reports of chage ownership of the Compan
common stock with the SEC and to furnish the Comgpaith a copy of those reports. Based solely uponreview of the forms received
the Company or on written representation that sapbrts were timely filed, we believe that all
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such Section 16(a) filing requirements for 2012evesmplied with in a timely fashion, except thdate Form 4 report was filed on March
2012, on behalf of Mr. Donnelley to report the fhases of 2,000 shares of common stock on MarcB®,2and 500 shares of common s
on March 12, 2012.

NON-EMPLOYEE DIRECTOR COMPENSATION

Directors who are not employees of the Companyivecan annual retainer of $60,000. The ChairmathefBoard receives
additional annual retainer of $40,000. The chagperof the Human Resources Committee receives @iticathl annual retainer of $7,5!
The Governance Committee chairperson receives ditiathl annual retainer of $5,000. The chairpergbthe Audit Committee receives
additional annual retainer of $40,000. In July 2ah2 Board of Directors increased the additiomaliel retainer payable to the chairpersc
the Audit Committee from $10,000 to $40,000 in ggation of her designation as a member of the bo&directors of the Company's Kre
Steel joint venture. In addition, each year, divextreceive restricted stock in an amount valuefi7@000, based upon the 88y trailing
average stock price on the date of grant, whidcheésdate of the annual meeting of stockholders.rébgricted stock vests upon the expirzs
of three years from the date of the grant. Thectlirerestricted stock awards are subject to thmgeof the Company's 2008 Omni
Incentive Plan, which was approved by the Compastyaeholders. Directors are also reimbursed &retrand accommodation exper
incurred to attend meetings and to participatetheocorporate functions. In addition, the Compamgintains a personal excess liab
coverage policy for each of our directors. Thisgotoordinates coverage with a director's persbnateowner's and automobile policies.

Under the Company's Directors Deferred Fee Plam ‘{flirectors Plan”)a director may elect prior to the end of a calendsar
defer receipt of up to 100% of his or her board pensation for the following year, including retameA deferred compensation accoul
maintained for each director who elects to deferd@ompensation. Airector who defers board compensation may seldwtrean interest
a stock equivalent investment option for amountthendirector's deferred compensation account. Relgsin the interest account are crec
with interest at the rate of 6% per year compouratetually. Fees deferred in the stock equivaleobaats are divided by the closing pric
the Company's common stock on the day as of which $ees would otherwise have been paid to thectbirdo yield a number of sto
equivalent units. The stock equivalent accountéslited on the dividend payment date with stockivdant units equal to the product of
declared dividend per share multiplied by the nundfestock equivalent units in the director's agttoon the record date of the divide
Disbursement of the interest account and the stgckvalent unit account can be made only uponecttir's resignation, retirement or de
or otherwise as a lump sum or in installments oe onmore distribution dates at the director'stadacmade at the time of the electior
defer compensation. If payment from the stock emjeivt unit account is made in shares of the Compaigmmon stock, it will be made
the later of the date of the request or the dathefermination event.

Director Compensation - Fiscal Year 2012

The following table summarizes the compensatiord gai or earned by the namployee directors for 2012. Employees of
Company who serve as directors receive no additmorapensation for service as a director.
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Fees Earned or

Paid in Cash Stock Awards Total

Name O @ (%)

Brian P. Anderson 100,00( 79,39¢ 179,39¢
Thomas A. Donaho® 17,50( — 17,50(
Reuben S. Donnelley 60,00( 79,39¢ 139,39¢
Ann M. Drake 60,00( 79,39¢ 139,39¢
Patrick J. Herbert, IlI 63,75( 79,39¢ 143,14¢
Terrence J. Keating 60,00( 79,39¢ 139,39¢
James D. Kelly 67,50( 79,39¢ 146,89¢
Pamela Forbes Lieberman 82,50( 79,39¢ 161,89¢
Gary A. Masse 60,00( 79,39¢ 139,39¢
John McCartney 60,00( 79,39¢ 139,39¢
Michael Simpsor¥ 16,25( — 16,25(

(1) In 2012, Messrs. Donahoe, Donnelley and Mcgriteferred their cash retainers under the Dired®dan. Each such director defer
100% of their annual cash retainer into the intemesount.

(2) On April 26, 2012, each director, other thanskts. Donahoe and Simpson (who retired from thedimaApril 2012), received an annt
restricted stock award of 5,804 shares of our comstock. The amounts shown reflect the grant dsteséilue computed in accordance v
Financial Accounting Standards Board's Accountitan8ards Codification Topic 718 (“ASC Topic 718As of December 31, 2012, ec
director held the following number of outstandingvested stock awards and unexercised stock optMnsAnderson 5,804 stock award
7,500 options; Mr. Donnelley - 5,804 stock awands; Drake - 5,804 stock awards; Mr. Herbe®,804 stock awards, and 15,000 optic
Mr. Keating - 5,804 stock awards; Mr. Kelly - 5,86tbck awards; Ms. Forbes Lieberman - 5,804 steckrds; Mr. Masse 5,804 stocl
awards; and Mr. McCartney - 5,804 stock awards.

(3) Mr. Donahoe and Mr. Simpson retired from theRbin April 2012.
Director ownership guidelines require each direttobeneficially own Company common stock with dueaequivalent to four times t
annual cash retainer. Directors have five yeanm filte date they are initially elected as a direotauntil March 5, 2014, whichever is later

which to accumulate the required amount. Sharesdwitright and beneficially, restricted stock,eftefd stock units and unexercised, ve
stock options count toward the ownership guidelits/ested stock options do not count toward satigfthese guidelines.
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COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

This Compensation Discussion and Analysis (“CD&A&Rplains the Company's executive compensation gnegrand how tho
programs apply to our “named executive officerstibse compensation information is presented in therSary Compensation Table below.

Named Executive Officers for 2012

The following are our named executive officers204.2:

Name Position

Scott J. Dola? President and Chief Executive Officer

Scott F. Stephens Vice President, Chief Finar@ffiter and Treasurée?
Michael H. Goldberd® Former President and Chief Executive Officer

Blain A. Tiffany Chief Commercial Officef”

Robert J. Perna Vice President, General Counsel & Secretary

James R. Callan Vice President, Aerospaée

G. Nicholas Jone® Former Vice President and President, Castle M&#l& Gas

(1) Mr. Dolan joined the Company in October 2012.
(2) Mr. Stephens also served as interim Chief Etreefficer from May to October 2012.
(3) Mr. Goldberg's employment terminated in May 201

(4) Prior to his promotion to Chief Commercial @#r in January 2013, Mr. Tiffany served as Vicesklent and President, Castle Metals
Industrial.

(5) Prior to his appointment as Vice President,0&pace in January 2013, Mr. Callan served as Miesitent and President, Castle Metals
Aerospace.

(6) Mr. Jones' employment terminated in April 2012.
2012 Compensation Decisions
Below are some of the key compensation decisicatsatcurred in 2012:

« The named executive officers (other than Mr. Dolahp joined the Company in October 2012, and thaber officers name
below) received salary increases ranging from 3840 effective April 9, 2012.

* Mr. Tiffany received a 12% salary increase in catio@ with his appointment to a new position at @@mpany

» Mr. Stephens' annual base salary was increased$8#r3,000 to $400,000 and his target STIP awaradppity for 2012 and 20:
was increased from 60% to 100% of annual baseysalaecognition of his assumption of the interirhi€ Executive Officer rol
following Mr. Goldberg's departure.

* Mr. Jones received a 12% salary increase due teased responsibilities following the Company'suégition of Tube Supply, In
(“Tube Supply”).

» Messrs. Stephens, Tiffany, Perna and Callan rede®tention awards ranging in value from $100,@08200,000 in connection w
the CEO leadership transition.

» Performance share units awarded under the 20i@ term compensation plan, which covered the theae performance peri
ended December 31, 2012, paid out at 74% of taugder that plan based on the Company's relative 8¥tareholder retu
compared to its peer group over the three-yeabpagnce period.

25






 Mr. Dolan's compensation was negotiated in conapctiith his recruitment, in consultation with ther@mittee's independe
compensation consultant.

 The Company's actual short term incentive plan pageflected an alignment with the company perforogain 2012
Corporate Governance
The Company's executive compensation programsererglly designed to incentivize long term sharééiolalue creation and
provide a total compensation opportunity that wilow the Company to attract, retain and motivathly talented executives. The progr:
consist of the following elements:

» Base salaries that are targeted at median salsislfor similar positions at a selected groupahparable companie

» Short term incentive compensation that is paidaishcupon the successful accomplishment of the Coygoannual business ¢
financial objectives;

« Long term equity compensation that consistsestricted stock units and/or stock options, whiestvover multiyear period:
and performance share units tied to the achieveofestrporate financial performance goals overimglthreeyear performanc
periods;

e Total compensation (cash and laegm equity compensation) that is targeted at tleeliam level of total compensation
comparable positions at a selected group of corbpatammpanies;

* A “clawback” policy that permits the Company to recover incentdompensation from executive officers to the exserct
compensation would have been lower due to resfatadcial results;

» A policy that prohibits our directors, named ex@aibfficers, and other executive officers from i) the economic interest
the Company securities that they hold;

» A policy that prohibits our directors, named exeaibfficers, and other executive officers, fronrghasing securities on mar
or pledging Company securities as collateral fltwaa;

» Significant stock ownership guidelines that aligle@utives' interests with those of stockholc

* Qualified retirement plans that provide benefitmogensurate with perceived market practices andatteagienerally available
all other employees of the Company; and

» Limited perquisites, severance benefits and equadified savings and retirement plans that ardéine with perceived mark
practices.

The Company also maintains a strong risk managepregram, which includes our Human Resources Cotae't oversight of tl
ongoing evaluation of the relationship between compensation programs and risk. The Committee alsgaged an independ
compensation consultant that does not provide amyices to management and that had no prior relstip with management prior
engagement.

Pay for Performance
The Company emphasizes pay for performance byrgaaimajority of each named executive officer'sltebmpensation at ri
through the short term and long term incentive plafotal compensation includes the sum of baseysakrget short term incentive p

opportunity and target long term compensation igportunity. The graph below shows the mix of fiXedse pay) and at risk pay for
named executive officers for 2012:
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2012 Total Compensation Pay Mix®
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Dolan Stephens(2) Goldberg Tiffany Perna Callan Jones
M Salary OShort Term Incentive BLong Term Incentive

(1) Reflects target annual total direct compensate.g., excludes special one-time bonuses anityegrants such as
promotional/inducement grants).

(2) Reflects Interim CEO compensation (e.g., adjustéarg and STIP target at 100% of base sa
Shareholder Advisory Voting on Executive Compensation

At our 2012 annual meeting of shareholders, ouretiwders expressed their continued support ofexacutive compensati
programs by approving our ndxinding advisory vote on our executive compensatigth 83% of the shareholders casting votes, goton
the proposal. In 2012, we reviewed our executivenmensation programs, considering the results ofatthésory vote on our execut|
compensation programs. Following such review amsgsmmnent, we refined our short term incentive fdvetter align it with companyide
performance measures and goals and reassessemhguetm incentive targets. We also reviewed thaber of participants in our short te
incentive and long term incentive plans to bettgmathem with employee responsibilities and auitlypmvhich resulted in a net reduction
participants in both plans. We continue to belithat our executive compensation programs are degitmsupport our business strategies
are in line with our compensation philosophy. Whigdeedback from our shareholders on this matter.

Oversight of the Executive Compensation Programs

The Human Resources Committee of the Company'sdBofDirectors (the “Committee”pversees the Company's exect
compensation programs, operating under a comnitiager that is reviewed annually and approved unyBward of Directors. All membe
of the Committee are independent directors. The 1@iti@e operates with the assistance of an execetivepensation consultant, whc
engaged on an annual basis and is also indepeofiy@ Company.

The Committee approves the elements of the Compaxgcutive compensation programs that cover theedaexecutive office
with the exception of the Chief Executive OfficéCEO”), whose compensation is reviewed and recommendecdyCbmmittee ar
approved by the independent members of the Boardirefctors. The Committee is comprised of Jamesé&lly (Chairman), Reuben
Donnelley, Ann M. Drake, and Patrick J. Herbeiit, NIl directors are elected annually by the shatdars. The Board has determined the
of the Committee members are independent directuder the applicable NYSE and SEC rules. In additmone of the Company's execu
officers serves as a director of any company wharexecutive officer of that other company servethe Committee.

Compensation Consultant

For 2012, the Committee engaged compensation dansuPearl Meyer & Partners (“PM&P™)o provide advice on matters
which the Committee is responsible, and pursuatitisoengagement, PMP provided the following:

* Review of the Company's executive compensation rarng designs and levels, including the mix of tatampensatic
elements, compared to industry peer groups andlbraaarket practices;
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» Review the compensation and benefit recommendat@rie employment agreement for Mr. Dolan as Chiecutive Officer

» Provide information on emerging trends and legisatdevelopments in executive compensation and igagbns for th
Company;

» Provide advice regarding changes to the Compai®i& 2xecutive compensation programs, including gesrio performan:
measures and the structure of equity awards unddrang Term Compensation Plan;

» Review of the Company's executive stock ownershidajines, compared to industry peer groups anddeomarket practice
and

* Review of the Company's director compensation gnogcompared to industry peer groups and broaddtanpractice:

The Committee met with PM&P throughout 2012 to egwiheir advice in these areas. In accordance neitih NY SE rules under t
Dodd+rank Act on adviser independence, the Committe® rdviewed the relevant factors contained in tN&HE rules and assessed PMé
independence, concluding that PM&P's engagemenhalidaise any conflicts of interest. The Commithes the authority to determine
scope of PM&P's services and retains the righétminate its engagement at any time. PM&P did mofgpm any additional services for
Company in 2012.

Executive Compensation Philosophy

In 2012, the Committee reviewed and approved thagamy's overall Compensation Philosophy and Styateay for performance
an essential element of the Company's executivgpensation philosophy. The Company's executive cosgt@®n programs are designel
that a significant portion of an executive's congaion is dependent upon the performance of the paosn Measures of financ
performance for short term and long term incenpvegrams, and the use of equity, are intendedigm alompensation with the creatior
shareholder value. Threshold, target and maximurioeance goals under incentive programs are sdes as to generate minimum, ta
or maximum payouts, commensurate with performaresgectively.

These programs are designed to provide a total ensgtion opportunity for the named executive offidbat is competitive with tl
total compensation opportunity offered to execwgivwath similar responsibilities at comparable comipg, the “market median guideline.”
Actual compensation will differ from the targetegportunity based on actual Company performancealTc@mpensation is the aggregat
the following categories: (i) base salary, (ii) gherm incentive compensation, and (iii) long teémoentive compensation. In reviewing
executive officers' target total cash compensatigportunity, the Committee uses the fiftieth petiderof the competitive market data (mai
median, as described below) as a guideline. Othetorfs considered by the Committee in setting ea@tutive's opportunity are inter
equity (rational linkage between job responsitafitiand total compensation opportunities acrosglal within the Company), individt
executive performance and the alignment betweenp@agnperformance and pay.

Benchmarking

In order to establish the market median guidelihe,Committee reviews competitive market compeasatiata on a biennial ba:
including the compensation practices of selectedlai companies (the “Compensation Peer Grougrill broader industry compensation
provided by its executive compensation consultBhé Compensation Peer Group consists of publielyed corporations which operate ei
in the metals industry or in the distribution oflustrial products and have market capitalizatioW@nrevenue similar to that of the Comp
and with which we compete for executive talent. Ustinents are made to the Compensation Peer Graumiaily based on thao
considerations. The Committee used the same Corapem$eer Group for 2012 that it had used in 201dssist it in making decisions. 1
Compensation Peer Group consisted of the folloidgompanies:
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Applied Industrial Tech, Inc. Metals USA HoldmCorp.

Carpenter Technology Corp. Olympic Steel Inc.

Gibraltar Industries, Inc. Quanex Building Puots Corporation
Haynes International, Inc. Schnitzer Steel bides, Inc.

Kaman Corporation Shiloh Industries, Inc.

Lawson Products, Inc. Worthington Industries, |

The Committee also considers compensation datsiffttar-sized companies covered in general industry congtiemssurveys. Tt
compensation data utilized vary depending on eaebwive's position and responsibility, and gengr@ver companies with revenue sim
to that of the Company.

Executive Compensation Process

The Committee approved 2012 compensation planalfaf the Company's executive officers, excepttf@ compensation plan
the CEO which was recommended by the Committee agopiloved by the independent members of our BoarBictors in executiy
session. The CEO did not participate in the Conemistor the Board's deliberations or decisions regfard to his compensation.

Process for Executives other than the CEO

The Company utilizes a formal performance managémetess to establish goals for executive offi@erd evaluate managem
performance. The Committee annually reviews a sumyimicthe performance reviews for the executivécetifs, which is prepared by the C
and the Vice President-Human Resources, and thesGE@mmendation for any changes in these officerapensation.

The CEO's performance review of the executive eficaddresses each executive's performance relategablished financial a
personal objectives and specific project assignmentd includes a review of the following leadgusbdmpetencies: strategic leaders
driving execution; crosfinctional alignment and collaboration; decisionking; talent management; engaging and influencitigers; an
business and financial acumen. The individual dhjes for each executive officer, other than theOCBre determined by the CEO.

In addition to the reviews of individual executiperformance, the Committee also takes into accthenbverall performance of t
Company (as related to the short term and long fegantive plans), as well as the analysis anditigsl of its executive compensat
consultant regarding market pay levels and pragtitee Committee then approves the compensatiothéonamed executive officers, ot
than the CEO. The Committee also reviews and apgralie material terms of any employment and seweragreements with nar
executive officers, other than the CEO, with a viewapproving terms that are competitive in the kafplace and that serve to attr
motivate and retain executives.

Process for the CEO

Early each year, the Chairman of the Board holdeating with the CEO to discuss the CEO's prior pesformance and to ident
tentative goals and objectives for the CEO forupeoming year. After this meeting, the Chairmarhef Board solicits input from all Boe
members. The Chairman of the Board then reporthgcCommittee on the results of the meeting with @EO, and shares feedback f
other non€ommittee directors. As with the process for theeothamed executive officers, the Committee alkesanto account Compa
performance and the analysis by its executive cosgteon consultant. The Committee then develop®metendations for CE
compensation for consideration by the Board, ad a®ICEO goals and objectives for the upcoming.y&he Board of Directors me:
annually, without the CEO present, to considerdemmmendations of the Committee, determine anypemsation adjustments applicabl
the CEO and establish the CEQO's goals and objeactbrehe upcoming year.

Components of the Executive Compensation Programs

Base Salary

With the exception of the CEO, whose compensatias weviewed and recommended by the Committee apthwgd by th
independent members of the Board of DirectorsQbemittee reviewed and approved the base saldribg @xecutive
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officers, including the named executive officersebhch case, the Committee took into account the'€Ecommendation, as well as inte
equity, the performance of each executive durirgytbar, and external competitive compensation datiarch 2012, the named execu
officers (other than Mr. Dolan, who joined the Canp in October 2012) received salary increasesimgrigom 3% to 6%, effective April

2012, except that Mr. Tiffany received a 12% salagrease in connection with his appointment teew position at the Company, and

Jones received a 12% salary increase due to irgteasponsibilities following the Company's acdigsi of Tube Supply. Furthermore,
May 2012, in recognition of Mr. Stephens' appointinas interim CEO following Mr. Goldberg's termiiwat of employment, Mr. Stephe
annual base salary was increased from $342,0000:0,$00.

In January 2013, the Committee approved a salazyease for Mr. Tiffany from $340,000 to $350,000 retognition of hi
promotion to Chief Commercial Officer. Mr. Dolarbase salary was reviewed in March 2013 as parefahnual executive officer bi
salary review process. In light of the fact that olan was only recently hired to his positiore thdependent members of the Board,
recommendation of the Committee, did not take astipa on his base salary at that time. This folldwle Committee's earlier approva
base salary increases ranging from 0% to 3% foother named executive officers for 2013 (othentNeessrs. Goldberg and Jones, wi
employment with the Company terminated in 2012).

Short Term Incentive Compensation

Short term incentive compensation is provided uritderCompany's STIP. This is a performabesed plan that is used to proy
opportunities for annual cash bonuses to the Coypasxecutive officers and other select managempréximately 173 employe
participated in the STIP in 2012 and 86 employesdigipated in 2013. All STIP awards described bekre subject to the terms of
Company's 2008 Omnibus Incentive Plan, which wasaped by the Company's shareholders.

2012 STIP Award. In early 2012, the Committee approved the perfoceagoals under the Company's 2012 STIP. The
performance goals approved for 2012 for Messrpleties, Goldberg and Perna were based on the folipdiivers of overall corpore
performance:

2012 STIP

Corporate Performance M easur es Weighting
Pro forma non-GAAP net income 60%
Average days sales outstanding in inventory (D&lculated as follows: (average inventory on aaepient

cost basis + annual cost of sales) x 360 days 15%
Turn/Earn index, calculated by multiplying the nwemlof inventory turns for the year by overall grasargin 15%
Individual performance assessment 10%

The Committee set the 2012 STIP performance messitilevels taking into account the Company's iratelbusiness plan. For 20
the Committee increased the weighting of the caf@onet income component from 50% to 60% in ord@nhance the focus on profitabil
Also, as permitted under the plan and as approygtidoCommittee, the calculation of net income eaek the impact of unrealized gains
losses on commodity hedges and conversion optioivadiee liability associated with the Company'sneertible bonds. The Commiti
believes that recognizing the economic impact (lydans and losses) of only the actual settled #&eticns and the effects on result
operations is appropriate for purposes of assesgarfprmance relative to the established STIP goéts better measure invent
management performance the Committee broadened®ieperformance measure to include a turn/earnxingéich is calculated t
multiplying the number of inventory turns by ovémloss margin. Each of the DSI and turn/earn inclexponent is weighted 15%. In li
of the increased weighting of the corporate nebiine component, customer OTD and safety performamee removed as discr
components of the 2012 STIP and will be considae@art of each executive's individual performaaggessment. In addition, the weig}
of the individual performance assessment was isee&dom 5% to 10%.

At the corporate level, the threshold, target araimum performance goals for 2012 in the areasbfntome, DSI, and turn/earn
index are shown below.
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M easurement Threshold Target Maximum

Pro forma non-GAAP net income $15,100,000 $33,000,000 $50,800,000
DSl 148 days 141 days 134 days
Turn/Earn index 69.5 73.0 76.9

If a threshold is not reached, no amount is eafoethat portion of the performance goal. The Cotteei (or in the case of the CE
the independent members of the Board of Directquen recommendation of the Committee) has disaretidncrease or decrease indivic
awards based on corporate results or other fapt@sto payment and to award discretionary bonusesmination of employment prior to 1
end of the year disqualifies an executive from ingng the STIP payment, except in the case ofeatint or death, in which case the awa
prorated.

The STIP performance goals approved for 2012 fossvke Tiffany, Callan and Jones were based onati®rs described belc
relative to their respective commercial units. Ptimbeing appointed Chief Commercial Officer imdary 2013, Mr. Tiffany was Presiden
the Castle Metals Industrial commercial unit. Forgomses of the 2012 STIP, Mr. Tiffany's performagoals were based entirely on
performance of the Castle Metals Industrial commaémenit, Mr. Callan's performance goals were basetirely on the performance of -
Castle Metals Aerospace commercial unit and Mresbperformance goals were based entirely on tiferpgance of the Castle Metals Oi
Gas commercial unit.

2012 STIP

Commercial Unit Performance Measures Weighting
Operating profit 60%
DSl 15%
Turn/Earn index 15%
Individual performance assessment 10%

The Committee set the threshold, target and maximerformance goals for each of the Company's cowiaiarnits (Castle Meta
Industrial, Castle Metals Aerospace, Castle Mefilsand Gas, Castle Metals UK, and Total Plastaorg] for the Company as a whole ¢
considering the Company's business plan, exteraakeh conditions and input by executive managen®htP payouts for the Compar
corporate officers are based upon total Companfopeance, and payouts for commercial unit presileme based on the performanc
their respective commercial units after allocatimincertain corporate expenses and adjustmentsfecia items. The Committee a
established the calibration between the performgoeds and the award payouts, with interpolatianpierformance between the establis
levels (threshold, target, and maximum) on a ditdlige basis.

At the beginning of each year, the Committee (orthHa case of the CEO, the Board of Directors) distads a STIP awa
opportunity, which is expressed as a percentagthefparticipant's annual base salary. For 2012,Gbmmittee maintained the aw
opportunities at the prior year's level for eachttef named executive officers (other than Mr. Dplaho joined the Company in Octo
2012, and Messrs. Stephens and Tiffany, who werengadditional responsibilities in 2012). The foliag table sets forth the STIP aw
opportunities, as a percentage of annual baseysalathreshold, target and maximum for the namextetive officers in 2012, as establis
by the Committee and the Board:
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Name Threshold Target Maximum

Scott J. Dolan —% 100% 200%
Scott F. Stepheri8 —% 100% 200%
Michael H. Goldberg —% 100% 200%
Blain A. Tiffany @ —% 60% 120%
Robert J. Perna —% 40% 80%

James R. Callan —% 40% 80%
G. Nicholas Jones —% 40% 80%

(1) In recognition of Mr. Stephens' appointmentrasrim CEO from May to October 2012, his targetfSaward opportunity for 2012 a
2013 was increased from 60% to 100% of annual balsey.

(2) Mr. Tiffany's STIP award opportunity was incsed for 2012 from 40% to 60% of annual base safargcognition of his promotion
President, Castle Metals, in December 2011.

We have calculated a pro forma net income for psgpmf determining 2012 STIP that excludes the @npfunrealized gains a
losses on commodity hedges and conversion optiamatize liability associated with the Company'sigertible bonds from our fiscal ye

results:

Reconciliation of 2012 STIP cor por ate adj usted Fiscal 2012 Net Income (in
pro forma non-GAAP net incometo reported income @ thousands)

As reported $ (9,749
Plus: unrealized losses on conversion option devivdiability, net of tax 15,597
Plus: unrealized losses on commodity hedges, niaixof 114
Adjusted Pro Forma Non-GAAP $ 5,96:

(1) While we report our financial results in accande with U.S. Generally Accepted Accounting Stadsld“GAAP”), our corporate ne
income target under our STIP is based on a non-Gf#dncial measure. In addition, as noted in thide, this NonGAAP financial measut
is further adjusted as approved by the Committdds Tetric and the related performance targetsrelevant only to our executi
compensation program and should not be used oredppl any other contexts.

With the exclusion of the impact of these itemsedoabove, pro forma ncBAAP net income used to determine 2012 STIP wa3685000
which was below threshold performance. For 2012, @ompany's DSI and Turn/Earn index were also belowshold performance. T
Company's Castle Metals Industrial commercial @xteeded its operating profit threshold performarme failed to meet its DSI a
Turn/Earn index threshold performance. The Compa@gstle Metals Aerospace and Castle Metals Oila& Gmmercial units failed to m
their respective operating profit, DSI and Turnfcandex threshold performance. Each of Messrs. Heteq Tiffany, Perna and Cal
achieved some or all of their individual performambjectives in 2012 ranging between 65% and 110frget level performance.

In March 2013, the Committee reviewed the extenthach the performance goals for 2012 were satisfiecluding each executiv

individual performance objectives. Based on theieagment of the performance goals as describedegltbe named executive offic
attained a performance award under the 2012 ST#A@sn below, and the Summary Compensation Talikcte that attainment amount.

32




2012 STIP Target Award
Name Opportunity 2012 STIP Amount Earned

Scott J. Dolat" $ 650,00( $ 137,12:
Scott F. Stephens $ 400,00( $ 30,00¢(
Michael H. Goldberd? $ 625,000 $ —
Blain A. Tiffany $ 204,000 $ 21,11
Robert J. Perna $ 120,60! $ 12,06(
James R. Callan $ 107,12 $ 6,427
G. Nicholas Jone® $ 114,000 $ —

(1) Mr. Dolan joined the Company on October 15,20Rursuant to the terms of his employment offgetehe was guaranteed a peta
STIP payout for the number of days of fiscal ydayilde participation at target level for 2012.

(2) In connection with MrGoldberg's termination of employment from the Compan May 31, 2012, and pursuant to the terms s
severance agreement, he was entitled to receive-afa annual STIP award for the number of dayssufali year eligible participation f
2012, to the extent the applicable performance oreasvere met.

(3) In connection with Mr. Jones' termination offdayment from the Company on April 24, 2012, andgspant to the terms of his severa
agreement, he was entitled to receive arpta-annual STIP award for the number of dayssufdiyear eligible participation for 2012, to
extent the applicable performance measures were met

2013 STIP Award In early 2013, the Committee (or in the case of @0, the Board of Directors) assigned each exeeu
threshold, target and maximum STIP award opponruafter a review of the competitive data and whl fssistance of PMP. 2013 S
award opportunities, as a percentage of annualdsagy, were maintained at the prior year's l[émekach of Messrs. Dolan, Stephens, F
and Callan. Mr. Tiffany's STIP award opportunity sniacreased for 2013 in recognition of his promotto Chief Commercial Officer
January 2013. In addition, for 2013 each executig@/ard opportunity will be subject to a performameodifier (“Performance Modifiey
equal to a 20% increase for superior performandadifidual performance objectives establishedhey €EO at the beginning of the year
with respect to the CEO, established by the indépenmembers of the Board of Directors) or a 40%rekse for sulpar performance
such individual performance objectives. The follogvitable sets forth the STIP award opportunities2fail 3, as a percentage of annual
salary, at threshold, target, maximum and maximuth the Performance Modifier for the named exeautificers:

Maximum
With
Performance
Name Threshold Target Maximum M odifier
Scott J. Dolan —% 100% 200% 240%
Scott F. Stephens —% 100% 200% 240%
Blain A. Tiffany @ —% 65% 130% 156%
Robert J. Perna —% 40% 80% 96%
James R. Callan —% 40% 80% 96%

(2) In recognition of Mr. Tiffany's promotion to @i Commercial Officer in January 2013, his tar§&iP award opportunity for 2013 w
increased from 60% to 65% of annual base salary.

In order to better align performance around shamg@nizational goals and results, a single seteofopmance goals, as descri
below, were approved for all named executive officeor 2013. To better focus on operational profltey, the Committee changed 1
corporate profitability component of the STIP tqustied EBITDA, which is a noGAAP measure defined by the Company as net in
before provision for income taxes plus depreciaBod amortization, and interest expense, lesseistténcome, and excluding restructu
and onetime charges and the impact of unrealized gaind@sses on commodity hedges and conversion opgorative liability associate
with the Company's convertible bonds (“Adjusted EBA”). The Committee eliminated the Turn/Earn index aseasure of invento
management performance under the STIP and incrélasedeighting of the DSI component to 25% for 2@d 8urther support the Compar
inventory reduction goals. Also, recognizing thepartance of customer service in retaining existingtomers and as a means to inct
sales, on-time delivery was added
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as a performance measure. The individual performassessment was removed as a discrete comporthet 2013 STIP, and instead, €
executive's award opportunity will be subject te Brerformance Modifier.

2013 STIP

Performance M easur es Weighting
Adjusted EBITDA 50%
Average days sales outstanding in inventory (D&llculated as follows: (inventory on a replacenoast basis + cost

of sales) x 360 days 25%
On-Time Delivery 25%

To align with the Company's business plan, the 2p&Bormance objectives for DSI were establishedhetshold, target ai
maximum performance levels of 160 days, 150 dagsla® days, respectively, for any consecutived@@-period during the second hal
2013. The Company believes that the disclosurehef2013 performance objectives for Adjusted EBITBWd OnTime Delivery woul
reveal confidential financial and commercial infation, which would result in competitive harm t@ tGompany. In general, the Commi
strives to establish target levels of performarmsistent with Company's internal business plam. [€liel of performance to attain a thresl
payment is generally set at a minimally acceptéblel of results at which the Committee believesraentive payment is appropriate. -
level of performance to attain a maximum paymemgeiserally set at a level of performance that tbex@ittee deems truly superior. In or
to illustrate the historical performance againstPSperformance measures, the following is a sumnothe actual overall corporate S’
payout percentages achieved (with individual pentonce objectives at target level), expressed as@ptage of target opportunity, for
last three years: 149% in 2010; 59% in 2011; artd r02012.

STIP awards are typically paid in the first quadéter the prior year's financial audit is comptetand earned amounts are appr¢
by the Committee or, in the case of the CEO, byBbard. Executives have a deferral opportunitytfair earned STIP awards. Electi
must be made before the beginning of the calenelar ynmediately preceding the calendar year in wttie STIP award is earned (See “Non-
Qualified Deferred Compensation” discussion below).

Long Term Incentive Compensation

Long term incentive compensation is provided urtberCompany's LTCP, which is used to provide opputies for equity awart
to executive officers and other select managersecapon the achievement of performance or tenuats gestablished by the Committee.
LTCP consists of restricted stock units and/or Istoptions, which vest over muljiear periods, and performance share units ti
achievement of corporate financial performance goglquitybased compensation remains an important componfettieo Company
compensation strategy to align the interests of exgcutive officers with the interests of our shatders, and an important tool for
Company with respect to attracting and retainingcetive talent. Approximately 112 employees pagrtibed in the LTCP in 2012 and
employees participated in 2013.

Under the LTCP, performance share units are graatedially at the discretion of the Committee (otthia case of the CEO, f
Board of Directors). The Committee approves a d$jgetong term compensation target opportunity facke executive officer with tl
exception of the CEO, whose specific long term @ampportunity is reviewed and recommended by tben@ittee and approved by
independent members of the Board of Directors. Rayrof the performance share unit awards is baged the Company's attainment of pre-
established performance goals over thyear overlapping performance periods. The targehber of performance share units fc
performance period is determined by dividing thaglaerm incentive compensation target by the awerelgsing share price for t
Company's common stock during the sixty calendar gkriod prior to and including the date of apptosfithe LTCP award. When t
Committee (or in the case of the CEO, the Boar®ioéctors) approves target awards for the nameduwixe officers, it also approves -
performance measures and weightings, performanals gad calibration of shares earned over the pgapmge between the threshold, ta
and maximum opportunities. All LTCP awards desatibelow are subject to the terms of the Compar@08 2D mnibus Incentive Plan, wh
was approved by the Company's shareholders.

In 2010, the sole performance measure for the coemoof the LTCP awards made in performance shaits was relative tot
shareholder return (RTSR). RTSR is measured agaigsoup of peer companies either in the metalasing or in the industrial produ
distribution business (the “RTSR Peer Group”) aber three-year performance period. The RTSR Peeunpsior the 201@2012 performanc
period, as established by the Committee, consfdtsedollowing 26 companies:
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AEP Industries Inc. Gibraltar Industries, Inc. liRece Steel & Aluminum Co.

AK Steel Holding Corporation Haynes Internationat,. RTI International Metals, Inc.
Allegheny Technologies Inc. Kaman Corporation rSidter Steel industries, Inc.
Amcol International Corp. Lawson Products, Inc. teeb Dynamics, Inc

Applied Industrial Technologies, Inc. MSC Induatirect Co., Inc. Stillwater Mining Co
Carpenter Technology Corp. Nucor Corp. Texas $tnis Inc.

Cliffs Natural Resources Inc. Olin Corp. UnitetiBs Steel Corp.
Commercial Metals Company Olympic Steel, Inc. Wimgton Industries, Inc.
Fastenal Company Quanex Building Products Cormrat

In 2011, it was determined that half of the perfante measure should be based on absolute (naveglperformance and relatec
the Company's cost of capital. As a result, modifieturn on invested capital (“Modified ROICO#as added as a performance measure
performance measures and weightings for the pedooa share unit awards under the 2011 LTCP wergsss#town below.

2011LTCP

Performance M easur es Weighting
RTSR 50%
Modified ROIC 50%

The RTSR for 2011 was based on the same RTSR Peeip Ghat was used in 2010. The Company employednaulting company

estimate our weighted average cost of equity arstl @odebt, which were established as the threslestel of performance for the Modifi
ROIC performance measure. Modified ROIC can be sarized as (i) the sum of net income and tapeinterest, divided by (ii) the sum
the Company's market capitalization and the bodkevaf the Company's lonigrm debt. For the 2011 LTCP, the Modified ROIC pamen
is measured on an annual basis for each fiscaldugarg the three-year performance period, andlisutated as follows:

net income fo pre-tax interest
the fiscal yea+ for the fiscal year

$429,747,000

where $429,747,000 represents the sum of (i) thmpanoy's market capitalization as of December 3102®ased on the &fay trailing
average price of the Company's common stock, fjuhé book value of the Company's long-term deebbf December 31, 2010.

In 2012, it was determined that the Modified ROI€asure should be based on a cumulative theae-average over the performa
period, rather than on a fiscal year basis, andabgermitted under the plan and as approvedéZtmmittee, the calculation of net incc
for purposes of determining Modified ROIC shoulctlexie the impact of any unrealized gains and lossesonversion option derivati
liability associated with the Company's convertibtands. Otherwise the performance measures andtivejg for the performance share |
awards under the 2012 LTCP remained unchanged 2. The RTSR for 2012 was based on the same FPEBRGroup that was usec
2011. The performance measures and weightingsiéopérformance share unit awards under the 2012PLW€e set as shown below.

2012LTCP

Performance M easur es Weighting
RTSR 50%
Three-year average Modified ROIC 50%

The Company's weighted average cost of equity @st af debt remained as the threshold level ofgerance for the thregear averac
Modified ROIC performance measure. For 2012 thedtyear average Modified ROIC can be calculatddlmsvs:
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total adjusted non- total pre-tax interest

GAAP netincome + overthe performance
over the performance period +3
period
L §570.187,000

;where $570,187,000 represents the sum of (i) theg2any's market capitalization as of December 8112based on the Gfay trailinc
average price of the Company's common stock, fjuhé book value of the Company's long-term deebbf December 31, 2011.

In early 2013, it was determined that the perforogameasures and weightings for the performance shrat awards under the 2(
LTCP should remain unchanged from 2012. The RTSR2613 was based on the same RTSR Peer Group #mtused in 2012. T
performance measures and weightings for the pedocm share unit awards under the 2013 LTCP werassgttown below. As in 2012,
Modified ROIC measure for 2013 is based on a cutivelahreeyear average over the performance period, and @aslthe impact of al
unrealized gains and losses on conversion optiaualize liability associated with the Company'swgertible bonds.

2013LTCP

Performance M easur es Weighting
RTSR 50%
Three-year average Modified ROIC 50%

The performance levels for the thrgear average Modified ROIC performance measure adjssted from the prior period to take i
consideration the Company's internal business plan2013, the three-year average Modified ROICkmacalculated as follows:

total adjusted non- total pre-tax interest -
GAAP netincome +  over the performance
over the performance period e
period
§396,023,000

where $596,025,000 represents the sum of (i) thepaoy's market capitalization as of December 3122®ased on the Gfay trailing
average price of the Company's common stock, [ijuhé book value of the Company's long-term debbf December 31, 2012.

With respect to the outstanding LTCP performancarestunits, upon the completion of the three yeafopmance period, tt
Committee will determine the extent to which thefpenance goals were satisfied. Each performaneeestinit represents a right to rect
one share or its value in cash. The performanceesivits are paid in shares or in cash, as detedridy the Committee, in March of the y
that follows the end of the performance period.ddslcovered by a specific change in control orrs@e agreement, a participant wr
employment is terminated for any reason duringgbdgormance period forfeits any award. (See tBgetutive Compensation and Ot
Information - Potential Payments Upon TerminatioilChange-in-Control” section described below.)

2010 LTCP Award In 2010, the Committee, after a review of competitiong term market practice trends and in conBaitavith
PM&P, determined that targeted value mix of LTCPagdg should be: one-third performance share uoits;third stock options; and one-
third timebased restricted stock units. The inclusion of lstogtions in the 2010 LTCP was intended to enhahedink between creatil
shareholder value and long-term incentive compénsat

Restricted stock unit awards made in conjunctioth wie 2010 LTCP vest 100% at the end of the tless-performance peric
provided the executive remains in the employmenthefCompany through the vesting date. Each réstristock unit that becomes ve:
entitles the participant to receive one share ef@ompany's common stock or, at the discretiomefG@ommittee, payment may be mad
cash or other equity based vehicle. Stock optioardsvmade in conjunction with the 2010 LTCP vest laecome exercisable three years 1
the date of the grant. The term of the optionsghteyears. To the maximum extent permitted under@ompany's 2008 Omnibus Incen
Plan, stock options granted to the named execufifieers are treated as incentive stock optionsear&ection 422 of the Internal Reve
Code of 1986, as amended.
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On March 18, 2010, target share awards and perfarengoals for the 2018012 performance period were established. Withe®
to performance share units awarded under the 20PI_the threshold, target and maximum performéeeels for RTSR are the 25 50
and 75" percentile, respectively, relative to RTSR Peeruprperformance over the performance period. Thie tablow summarizes e
named executive officer's target award opportuagfya percentage of base salary and the restritiekl snit, stock option and performau
share unit award opportunity established for the020012 performance period:

2010 LTCP Awards
Target award _ Performance Shar e Units (#)
opportunity asa % Restricted Stock

Name of Base Salary Stock Units(#)  Threshold Target Maximum  Options (#)
Scott J. Dolat! 20(% — 1,389 2,77¢ 5,55¢ —
Scott F. Stephens 145% 13,10( 6,550 13,10( 26,20( 25,500
Michael H. Goldberg 15(% 25,10( 12,550 25,10( 50,20( 49,100
Blain A. Tiffany 11(% 8,95( 4,475 8,95( 17,90( 17,600
Robert J. Perna 9C% 6,75( 3,375 6,75( 13,50( 13,200

(1) Mr. Dolan joined the Company on October 15,2@ursuant to the terms of his employment offgefehe received a pro-rata award of
performance share units under the 2010 LTCP.

Except with respect to Mr. Goldberg, the restricteatk units awarded to the named executive offivested 100% on December
2012, and were settled on a one-éme basis with Company common stock, and the siptikn awards made to the named executive ofi
vest and become exercisable on March 18, 2013.Qdidberg's restricted stock units and stock opa@rards were forfeited upon
termination of employment in May 2012.

In March 2013, the Committee reviewed the extemttiich the RTSR performance goal was satisfiedtfer20102012 performanc
period and determined that the Company's performaalative to RTSR Peer Group performance waseBi" percentile. Based on t
achievement of the performance goal as describedealbhe named executive officers earned paymeititsrespect to the performance st
units at between threshold and target levels assthelow, which were paid in shares of Company comistock.

2010 L TCP Performance Share

Name Units Earned
Scott J. Dolan 2,059
Scott F. Stephens 9,704
Michael H. Goldberg” 14,874
Blain A. Tiffany 6,630
Robert J. Perna 5,000

() In connection with Mr. Goldberg's terminatiochemployment from the Company in May 2012, and pars to the terms of his several
agreement, he was entitled to payment of performahare units on a prata basis to the extent the applicable performameasures we
met.

2011 LTCP Award In 2011, to further align the LTCP award opporturtd achievement of the Company's business planpaintior
of the LTCP award previously awarded in stock amivas changed to performance share units. Thegehasulted in a target value mix
67% performance share units; and 33% time-basécted stock units.

On March 2, 2011, target share awards and perfarengoals for the 2012013 performance period were established. To |
position the annual LTCP award opportunity at markedian, the Committee (or in the case of the Cth®,Board of Directors), adjust
each of Messrs. Goldberg's, Stephens', Tiffanys Rerna's respective LTCP target award opportuMty.Callan joined the Company
August 2011 and did not receive a 2011 LTCP awhhe. table below summarizes each named executiiepff target award opportunity
a percentage of base salary and the restrictedk s&tnit and performance share unit award opportue#jablished for the 2012061:
performance period:
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2011 LTCP Awards

Target award _ Per for mance Shar e Units (#)
opportunityasa%  Restricted
Name of Base Salary  Stock Units(#) Threshold Target Maximum
Scott J. Dolat! 20(% — 15,78: 31,56« 63,12¢
Scott F. Stephens 140% 8,900 8,95( 17,90( 35,00(
Michael H. Goldberg 200% 22,400 22,50( 45,00( 90,00(
Blain A. Tiffany 10(% 5,800 5,75( 11,50( 23,00(
Robert J. Perna 95% 5,000 5,05( 10,10( 20,20(
G. Nicholas Jones 90% 4,500 4,50( 9,00( 18,00(

(1) Mr. Dolan joined the Company on October 15,2@ursuant to the terms of his employment offgefghe received a pro-rata award of
performance share units under the 2011 LTCP

Restricted stock unit awards made in conjunctioth wlie 2011 LTCP vest 100% at the end of the tlesa-performance peric
provided the executive remains in the employmenthefCompany through the vesting date. Each réstristock unit that becomes ve
entitles the participant to receive one share ef@ompany's common stock or, at the discretiomefG@ommittee, payment may be mad
cash.

With respect to performance share unit awards riradenjunction with the 2011 LTCP:

e The threshold, target and maximum performaneeldefor RTSR are the 25, 50" and 75" percentile, respectively, relative
RTSR Peer Group performance over the performancgedy@nd

* Threshold, target and maximum payouts under theifi¢ddROIC performance measure are based on obtaitie respectiy
Modified ROIC performance level for any one fisgalar during the performance period. If the ModifR@IC results exce:
threshold performance level for any two or moredlsyears during the performance period, then thypt will be based on t
highest of the fiscal years in which threshold perfance is obtained; and the award opportunity bl increased by
additional 20 percentage points, not to exceedntagimum performance opportunity shown above. Thestiold, target ar
maximum performance levels for Modified ROIC aré&d.34% and 17%, respectively. The Committee estabdl the threshc
level of performance equal to the Company's wetjlaeerage cost of capital (WACC). Levels of perfante to attain targ
and maximum payouts were set consistent with theg2my's internal business plan.

As a result of Mr. Goldberg's termination of emptmnt from the Company, all of his restricted staok and performance share t
awards under the 2011 LTCP were forfeited in Mag2@nd as a result of Mr. Jones' termination gblegment from the Company, all
his restricted stock unit and performance shareawards under the 2011 LTCP were forfeited in Apoi12.

2012 LTCP Award For 2012, the Committee maintained the target valixeof the LTCP as 67% performance share unitd,38%
time-based restricted stock units. The table below suizesmeach named executive officer's target awppbidunity as a percentage of t
salary and the restricted stock unit and perforraamare unit award opportunity established for2B#2-2014 performance period:
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2012 L TCP Awards

Name

Target award

opportunity asa % Restricted
of Base Salary Stock Units (#)

Performance Shar e Units (#)

Threshold Target Maximum

Scott J. Dola! 200% — 28,812 57,624 115,248
Scott F. Stephens 140% 15,400 15,400 30,800 61,600
Michael H. Goldberg 200% 38,000 38,050 76,100 152,200
Blain A. Tiffany 90% 9,300 9,300 18,600 37,200
Robert J. Perna 95% 8,700 8,700 17,400 34,800
James R. Callan 90% 7,300 7,300 14,600 29,200
G. Nicholas Jones 90% 7,800 7,800 15,600 31,200

(1) Mr. Dolan joined the Company on October 15,2@ursuant to the terms of his employment offtteitehe received a pn@ta award ¢

performance share units under the 2012 LTCP.

Restricted stock unit awards made in conjunctiothlie 2012 LTCP vest 100% at the end of the tlyesa-performance peric
provided the executive remains in the employmenthefCompany through the vesting date. Each réstristock unit that becomes ves
entitles the participant to receive one share efGlompany's common stock or, at the discretiomefGommittee, payment may be mad

cash.

With respect to performance share unit awards nradenjunction with the 2012 LTCP:

« The threshold, target and maximum performaneeldefor RTSR are the 25, 50" and 75" percentile, respectively, relative
RTSR Peer Group performance over the performandedyand

e Threshold, target and maximum payouts under theifitddROIC performance measure are based on ohtaitie respectiy
Modified ROIC performance levels on a cumulativeetiyear average basis over the performance periodtfrbshold, targ
and maximum performance levels for Modified ROI@ d13%, 14% and 17%, respectively. The Committeabéished th
threshold level of performance equal to the Com[saMyACC. Levels of performance to attain target amakimum payou

were set consistent with the Company's internahiess plan.

As a result of Mr. Goldberg's termination of emptmnt from the Company, all of his restricted staok and performance share 1
awards under the 2012 LTCP were forfeited in Mag$2@nd as a result of Mr. Jones' termination gblegment from the Company, all
his restricted stock unit and performance shareawards under the 2012 LTCP were forfeited in Ap0il2.

2013 LTCP Award For 2013, the Committee maintained the target valixeof the LTCP as 67% performance share unitd,38%

time-based restricted stock units. On March 6, 284®@jet share awards and performance goals fo2Q82015 performance period wi
established. The table below summarizes each naxecutive officer's target award opportunity aseacentage of base salary and
restricted stock unit and performance share unitrdwpportunity established for the 2013-2015 perénce period.
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2013LTCP Awards

Target award _ Perfor mance Share Units (#)
opportunity asa % Restricted

Name of Base Salary Stock Units(#)  Threshold Target Maximum
Scott J. Dolan 200% 26,000 26,050 52,100 104,200
Scott F. Stepher8 120% 9,600 9,600 19,200 38,400
Blain A. Tiffany @ 120% 8,400 8,400 16,800 33,600
Robert J. Perna 95% 5,700 5,750 11,500 23,000
James R. Calla® 75% 4,020 4,025 8,050 16,100

(1) In light of other compensation actions takerr@mnection with Mr. Stephen's appointment as im&EO in 2012 and to better align
LTCP opportunity with that of other senior execaswvithin the Company, Mr. Stephen's 2013 LTCPeiaagvard opportunity was decrea
from 140% to 120% of annual base salary.

(2) In recognition of Mr. Tiffany's promotion to @f Commercial Officer in January 2013, his 20130H target award opportunity w
increased from 90% to 120% of annual base salary.

(3) In connection with Mr. Callan's appointment\dse President, Aerospace in January 2013, his 20X3P target award opportunity w
decreased from 90% to 75% of annual base salargtter align his LTCP opportunity with that of otlexecutives within the Company w
similar job responsibilities.

Restricted stock unit awards made in conjunctiothwlie 2013 LTCP vest 100% at the end of the tlyesa-performance peric
provided the executive remains in the employmenthefCompany through the vesting date. Each réstristock unit that becomes ves
entitles the participant to receive one share efGlompany's common stock or, at the discretiomefGommittee, payment may be mad
cash.

With respect to performance share unit awards nradenjunction with the 2013 LTCP:

« The threshold, target and maximum performaneeldefor RTSR are the 25, 50" and 75" percentile, respectively, relative
RTSR Peer Group performance over the performandedyend

e Threshold, target and maximum payouts under theifitddROIC performance measure are based on ohtaitie respectiy
Modified ROIC performance levels on a cumulativeetiyear average basis over the performance periodtfrbshold, targ
and maximum performance levels for Modified ROI€@ 40%, 11.5% and 13.5%, respectively. Levels ofoperance to atta
threshold, target and maximum payouts were setistens with the Company's internal business pldre Committee also to
into consideration the Company's WACC in estahtigthe maximum level of performance.

Other Awards

The Company relies principally upon the establish&@€P and STIP for long-term and shéetm incentives for our executi
officers. In limited circumstances, the Companysusgards of restricted stock, restricted stocksuaitd discretionary cash award:
connection with executive recruitment, for retentpurposes or in recognition of executive promationperformance.

Equity Inducement Awardn October 2012, the Committee awarded Mr. Dolaj93 restricted stock units as an inducement &
in connection with his recruitment to the Compahlye restricted stock units will vest over four y@assuming continued employment by
Dolan, with onefourth of the restricted stock units vesting on flist anniversary of the grant date, and the rewhai in equal annu
installments thereafter. Each restricted stock thait becomes vested entitles Mr. Dolan to receie share of the Company's common ¢
or, at the discretion of the Committee, payment tmaynade in cash.

Retention Awardsln May 2012, the Committee approved retention agdodcertain named executive officers in connectidtt
the Company's CEO leadership transition: Mr. Stegtreceived a retention award of $100,000 payiabtash upon continued employm
through June 1, 2013 and 7,994 shares of restrttmk that will vest in full, assuming his contatiemployment, on December 31, 2(
Mr. Tiffany received a retention award of $62,50%able in cash upon continued employment througte Jy 2013 and 4,945 share:
restricted stock that will vest in full, assuming lcontinued employment, on December 31, 2014; Rdrna received a retention awari
$50,000 payable in cash upon continued employnieatigh June 1, 2013 and
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3,956 shares of restricted stock that will vestiily assuming his continued employment, on Decen#de 2014; and Mr. Callan receive
retention award of $50,000 payable in cash upotireed employment through June 1, 2013 and 3,9&6eslof restricted stock that will v
in full, assuming his continued employment, on Deber 31, 2014.

Transitional Incentive Award In early 2012, the Committee granted Mr. Joned selected other key managers ldagn cas
incentive awards in connection with the Compangtpussition of Tube Supply, Inc. (“TI Awards”). THd Awards were based on a thrgeal
performance period (2012014) and were designed to encourage the effeattegration of Tube Supply into the Company's oid ya:
commercial unit. To ensure cash generation anct@ffeworking capital utilization, the performangeals set by the Committee for the
Awards were based on the following factors relatovéhe Company's oil and gas commercial unit:

« Earnings before interest, taxes, depreciation,aandrtization (EBITDA)
» DSI; anc
» Average days sales outstanding (DSO), calculatddllasvs: (average accounts receivables + anndakya 360 day

The award for Mr. Jones, the only named executffiees eligible to receive a Tl award, was forfeitapon his termination of employm
from the Company in April 2012.

Other Cash Awardsln recognition of Mr. Stephens' appointment to theerim CEO role from May to October of 2012,
Committee awarded him a discretionary cash bon®56f000 in May 2012. In October 2012, the Comrnaitievarded Mr. Dolan a ongne
cash signing bonus of $60,000 in connection withrecruitment to the Company. In January 2013,Gbmmittee awarded Mr. Tiffany
discretionary cash bonus of $20,000 in recognitibhis promotion to Chief Commercial Officer.

Retirement Benefits

The Company currently maintain three pension plansoncontributory defined benefit pension planecing substantially all of o
salaried employees (the “Pension Plan”), an unfdnsigpplemental employee retirement plan (“SERf#®f) our executives and sen
management to restore benefits lost due to compensand benefit limitations under the U.S. IntédrRavenue Code, and a noncontribu
defined benefit pension plan covering substantiallyof our nonunion hourly employees. The pension plans provieeelits to covere
individuals satisfying certain age and service nemments. The Pension Plan and SERP provide berelied upon an average earnings
years of service formula. As of June 30, 2008 hheefits for all participants in the Company's ramtdbutory defined benefit pension pli
and the SERP, covering substantially all of ouasatl and non-union hourly employees, were frozen.

401(K) Savings and Retirement Plan

The Company has a qualified 401(k) Savings andr&agnt Plan (the “401(k) Planfpr our employees in the United States.
named executive officers are eligible to participiait the same manner as all other employees cobgréue 401(k) Plan. Eligible participa
are permitted to make contributions to the plartaupmits proscribed by the Internal Revenue Cotlé386, as amended (the “Tax Coyle”
Beginning in 2008, in conjunction with the Compangtecision to freeze its pension plans, the Comjestituted a match of 50% for e¢
dollar contributed by an employee, up to 6% of cengation, and began making an additional annuatifoontribution into employees' 401
(k) accounts equal to 4% of an employee's basaysaldhe Company also provided additional transitmedits in the form of annt
contributions to the 401(k) accounts of 3% of bsalary for employees at least 40 years of age bvithars of service as of June 30, 2008;
6% of base salary for employees at least 50 yefaag® with 5 years of service as of June 30, 200&. transition credits only applied
employees who were participants in our salariedrammdunion hourly employees' pension plan priaiune 30, 2008.

In connection with certain cost reduction initi&svimplemented by the Company in early 2009, thglj0Plan was modified
suspend all contributions by the Company. In 2@46,Company's 50% matching contribution and trarsitredits were reinstated, while
additional annual fixed contribution remained susjsl. In 2011, in lieu of the additional annuakfixcontribution, the Company increase
matching contribution to 100% of each dollar cdnited by an employee, up to 6% of compensation.

In 2012, the Company's contributions to the 40Klgn amounted to $1,500, $11,085, $17,885, $20800,427 and $15,000, -

Messrs. Dolan, Stephens, Goldberg, Tiffany, Perth@allan, respectively. Mr. Jones did not receimg Company contributions under
401(k) Plan.
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Non-Qualified Deferred Compensation

The Company maintains a Supplemental 401(k) SawandgsRetirement Plan, in which key employees, icly the named executi
officers, are eligible to participate. This Suppéartal 401(k) Plan (the “Deferred Plan”) is an urdfed, nonqualified, deferred compensat
arrangement created for the Company's senior execofficers and vice presidents. The purpose effleferred Plan is to give participe
the ability to save for retirement with additiortak-deferred funds that otherwise would have been dichilue to IRS compensation .
benefit limitations. All of the named executiveioffrs participated in the Deferred Plan in 2012e@t Messrs. Dolan and Jones.

Eligible employees may elect to defer a portionhafir annual base salary and STIP award until edfidate or upon separation fr
service. Such elections must be made prior to the ef the calendar year immediately precedingdhkendar year in which the defe
election is effective. Deferred compensation iditesl to the participant's deferred compensaticcoaat on the date such compense
would otherwise have been paid to the employeerdst, dividends and capital gains/losses aretegedin a daily basis as earned or
amount shown in each participant's deferred congimmsaccount.

Those participating in the Deferred Plan seleanfthe same selection of investment funds availabthe Company's 401(k) Pl
(excluding the Company stock fund) for their dediéinvestments and are credited with the returnegded. All funds deferred under
plan and the notional returns generated, howeverassets of the Company. No funds are set asidetiinst or otherwise; the individi
executives in the Deferred Plan are consideredrgknasecured creditors of the Company for payméttieir Deferred Plan accounts.

Employees who wish to participate identify the amido be deferred, the investment designation #diodadion, the method by whi
the amounts credited to his or her deferred conmgimmsaccount are to be paid, the date at whicimea(s) of the amounts credited to hi
her deferred compensation account is to occur,thadbeneficiary designated to receive payment efamounts credited to the defel
compensation account in the event the participeast loefore distribution.

Beginning in 2008, the Company made matching aredficontributions to a participant's deferred conspéon account in
amount determined under the same formula as thep&oyrs 401(k) Plan. In connection with certain cesluction initiatives implemented
the Company in early 2009, however, the Deferregh Rbas modified to suspend all contributions by @wnpany. Coincident with t
changes to the Company's 401(k) Plan, the Comp&fa¥smatching contribution and the transition dediere reinstated under the Defe
Plan in 2010 and, in lieu of the additional anrfisedd contribution, in 2011 the Company amendedDeéerred Plan to increase the matcl
contribution to 100% of each dollar contributeddsyemployee, up to 6% of compensation.

In 2012, the Company's contributions to the Deféféan amounted to $24,912, $17,895, $8,425, $73,83d $4,314 for Mess
Stephens, Goldberg, Tiffany, Perna and Callan,essgely. Messrs. Dolan and Jones did not receiwe @ompany contributions under
Deferred Plan.

Perquisites and Other Personal Benefits

The Company provides limited perquisites to ourcexige officers, including the named executive @dfis. These include taxa
automobile usage for all named executive officemd, &or certain executive officers, country clubedu The Company believes th
perquisites facilitate business transactions arig heild stronger relationships with customers auppliers and are competitive in
marketplace.

The Company also maintains a Personal Excess Itjakibverage policy for each of our executive dfig, including the nam
executive officers. This policy coordinates coveragth an executive's personal homeowner's andreliite policies. In addition, in limite
circumstances a spouse may accompany an execfficer avhile he or she is traveling on company bess, generally to industgponsore
events. Although this occurs on a very limited balie reimbursement of the spouse travel expenseluded in taxable compensation
the executive. Amounts and types of perquisiteshosvn in the footnotes to the Summary Compensdtidnte.

The Company also provides health and welfare bepkfns to executives under plans available to mbstur employees. The
include medical, dental, life insurance, and shamntd long-term disability coverage.
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Additional Executive Compensation Policies

Sock Ownership Guidelines

The Company maintains executive stock ownershigladimes for ownership of the Company's stock by executive officer:
including the named executive officers. The programdesigned to further strengthen alignment betwtes interests of executi
management and those of the Company's sharehol@lees guidelines currently provide that executivéicefs reach prescribed stc
ownership levels within five years of their apponeint as an officer, or March 5, 2014, whichevdater. The total number of shares requ
to meet the prescribed stock ownership levelsdalegilated on December 31 of each year, basedeaxécutive's base salary on that
and the Company's average stock price for the 2@ng days immediately prior to that date. Uneisent, vested stock options are value
the amount recognized by the Company for finarstilement reporting purposes.

The ownership guidelines require the CEO to maint@mmon stock equivalent in value to five times se salary and the Ci
Financial Officer to maintain common stock equivélii value to three times his base salary. Theawsltip guidelines for the other execu
officers range from one to two times their respectbase salaries. Shares owned outright and bailficshares held in nogualifiec
retirement plans, performance-based shares eautedob yet paid, timdased restricted stock and restricted stock umits\aested stoc
options count toward the ownership guidelines. Uime stock options and unearned performance starast count toward satisfying th
guidelines. The table below describes the ownerghidelines for each named executive officer arel naimber of shares owned a:
December 31, 2012, as calculated in accordancethdtbwnership guidelines.

Owner ship
Requirement asa% of  Number of Shares Number of Shares
Name Base Salary Required Owned (1)
Scott J. Dolar? 500% 277,067 78,492
Scott F. Stephens 300% 102,302 58,021
Blain A. Tiffany 200% 57,971 48,684
Robert J. Perna 100% 25,704 33,113
James R. Callan 200% 45,661 11,256

(1) Includes shares attributable to unexercisestegestock options, valued at the amount recogriigatie Company for financial statement
reporting purposes.

(2) Mr. Dolan joined the Company in October 2012.

The Committee reviews the guidelines annually amhitors each covered executive's progress towand ,cantinued complian
with, the approved guidelines.

Holding Restrictions

In 2010, as part of an amendment to the Compargsudive stock ownership guidelines, the Committdepted holding restrictio
for restricted stock and stock options for the exige officers, including the named executive ddfie. The guidelines provide that until
executive fully meets his prescribed stock owngréével, the executive is required to retain a nends shares equal to 100% of the net .
tax value from the vesting of restricted stock 408% of the net after tax proceeds of an optiomase. After the prescribed stock owner:
level is fully met, the executive is required tdaia a number of shares equal to at least 50% eh#t after tax value from the vesting
restricted stock and at least 50% of the net afteiproceeds of an option exercise for a periodivofmonths after vesting or exercise. |i
executive officer leaves the Company for any reaganholding restrictions lapse.

Compensation Recovery Policy
The Company has adopted a policy that paid incent@mpensation should be recovered by the Comparihet extent suc
compensation would have been lower due to resfatadcial results. The Committee has been giveratitbority to calculate the amoun:

overpayment of any cash or equity incentive comaéms and, in its sole discretion, seek to recoamounts determined to have b
inappropriately received by any current or formezautive of the Company.
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The Policy provides that overpayments of compeasathould be recovered within twelve months afteapplicable restatement
financial results and shall derive from the follogrisources in the order shown below:

» Deductions from future incentive compensation pays

* Reduction in the Company's liability for paymentamfy incentive compensation that an executive etettd defer until a futu
date; or

» Certified checl

The recovery or attempted recovery of compensatiater this policy will not limit other remedies @eable to the Company in tl
event such overpayment involved negligence or witiiisconduct by an executive.

Hedging Transactions and Pledging Policy

In 2010, the Company amended its Insider TradiniicyPdo prohibit our directors, named executiveiadfs, and other executi
officers from (i) hedging the economic interesttlire Company securities that they hold through aetiens such as zekmst collars ar
forward sale contracts and (ii) purchasing se@gitbn margin, holding Company securities in a mmaggcount or pledging Compe
securities as collateral for a loan.

Tax and Accounting | mplications of Executive Compensation

Section 162(m) of the Tax Code, places a limit 080,000 on the amount of compensation that thepgany may deduct in a
one year with respect to each of our named exezuifficers with the exception of our CEO. Thereais exception to the $1,000,(
limitation for performancdsased compensation meeting certain requirement€PLperformance share awards and the STIP awan
performance based and meet the requirements ofo8el2(m) and therefore are excluded from the L@O0 cap on compensation
deductibility purposes. Base salary, discretionaopuses andestricted stock awards do not meet the requiresnehiperformance bas
compensation under Section 162(m). All of the Comyfsmincentive awards and individual incentive algaare subject to Federal inco
FICA, and other tax withholding as required by agaddle law.

The Committee has discretion to adjust STIP and RTa@vard payments. In doing so, the Committee histlly considers tt
requirements of Section 162(m). While the Commitieaerally intends to provide incentive compensatpportunities to the Compar
executives in as tagfficient a manner as possible, the Committee neizeg that from time to time it may be in the beserests ¢
shareholders to provide a non-deductible amount.

The Company accounts for stobksed payments, including stock options, restristedk and the LTCP performance share awal
accordance with the requirements of ASC Topic 718.

REPORT OF THE HUMAN RESOURCES COMMITTEE

The Human Resources Committee of the Company'sdBafdDirectors has reviewed and discussed with mament the disclosur
contained in the section entitled “Compensationcission and Analysisdf this proxy statement. Based upon its review disdussion, tt
Human Resources Committee recommended to the Bloatrdhe section entitled “Compensation Discussind Analysis™be included in th
Company's proxy statement relating to the 2013 AhMeeting of Shareholders.

Human Resources Committee
James D. Kelly, Chairman
Reuben S. Donnelley

Ann M. Drake
Patrick J. Herbert, 11|
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary Compensation Table

The following table sets forth the total compermatpaid to or earned by each of the Chief Execui¥ficer, the Chief Financi
Officer, the three other most highly compensategcative officers of the Company for the fiscal yeanded December 31, 2012, 2011
2010. Mr. Michael H. Goldberg, who served as owskient and Chief Executive Officer prior to hie@ation of employment on May :
2012, and Mr. G. Nicholas Jones, who served asVieg President and President, Castle Metals Oil & Gprior to his termination
employment on April 24, 2012, are also includedased executive officers.

Changein
Pension Value
and Non-
Qualified
Non-Equity Deferred
Stock Option Incentive Plan Compensation All Other
Name & Principal Salary Bonus Awards Awards Compensation Earnings Compensation Total
Position Year ($)(1) $) ®E) I ($)(5) ($)(6) @) %
ScottJ. Dolan,  2012(8)  112,50(  60,00(  2,309,80. — 137,12 — 5,671 2,625,09!
President and Chi
Executive Officer
Scott F. Stephens, 2012 379,18 50,00 616,27 — 30,00( — 40,08: 1,115,54,
Vice President,
Chief Financial 2011 336,760 50,00 519,58t — 120,75¢ — 31,28¢ 1,058,401
Officer and 2010 305,827 75,00 318,72, 146,60 291,69¢ — 14,82+ 1,151,67
Treasurer
Michael H. 2012 351,29 —  1,286,35 = — 40,49¢ 1,299,00. 2,977,14!
Goldberg?
Former President 2011 592,30¢ —  1,306,66; — 339,60 45,02( 72,66¢ 2,356,25!
and Chief 2010 553,99( — 610,68:  280,36: 858,81! 25,441 32,26: 2,361,55
Executive Officer
Blain A. Tiffany, 2012 337,13¢ — 372,63 — 21,11. 41,56 39,38 811,82t
Chief Commercial
Officer 2011 300,10¢ — 335,21¢ — 18,16¢ 44,18 52,24t 749,92
2010 276,23( 60,00 217,75 100,49t 141,03 22,77: 21,37: 839,74t
Robert J. Perna, 2012 296,26 = 340,71 = 12,06( = 37,50( 686,53t
Vice President,
General Counsel ¢ 2011 280,27 40,00( 292,80: — 68,13 — 30,54¢ 711,76t
Secretary 2010 254,52 — 164,224 75,37: 161,841 — 18,49( 674,47:
James R.Callan, 2012 265,40 50,00 246,88 — 6,42 — 24,45( 583,16
Vice President,
Aerospace
o Niernes Jores g 106,95 — 263,79 — — — 287,09 657,84¢
Sarmier Ve 2011 255,00( — 261,67 — 126,50 — 47,63¢ 690,81f
President, and
President Castle
Metals Oil & Gas
Q) Salary and bonus represents 7%, 38%, 15%, 42%, 88%,and 16%, of total compensation for the yed22Zdr Messrs. Dola

Stephens, Goldberg, Tiffany, Perna, Callan andslaespectively.

(2) For 2012, the amounts in this column (i) Kbr. Dolan reflects a sigpn bonus in connection with his hiring in Octob@d.2, (ii) for
Mr. Stephens reflects a bonus in connection withagpointment as Interim Chief Executive OfficeMay 2012, and (iii) for Mr. Calle
reflects the first of two installments of his siggibonus. The final installment Mr. Callan's signibonus, equal to $50,000, is payabl
August 1, 2013, subject to his continued employntiertugh such date.

(3) The amounts reported in this column reftbetaggregate grant date fair value of stbaked awards (other than stock options) gr:
in the year computed in accordance with FASB ASQ@id @18, except that in compliance with SEC requiats, for awards that «
subject to performance conditions, we reportedvilee at the grant date based upon the probabtmmet of such conditions. The



amounts are not paid or realized by the officere §hant date fair values of each individual stoakdd award in 2012 are set forth in
“Grant of Plan Based Awards - Fiscal Year 20i2ble below. Additional information about theseues is included in Note 11 to «
audited consolidated financial statements containedur Annual Report on Form -for the year ended December 31, 2012, a
incorporated herein by reference.
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For 2012, the amounts in this column include thengdate fair value of performance share unit awamntler the 2012014 LTCP base
upon achievement of target level of performancéhafollowing amounts: Mr. Dolan - $959,440; Miefhens - $366,520; Mr. Goldberg -
$905,590; Mr. Tiffany - $221,340; Mr. Perna - $26Q; Mr. Callan - $173,740 and Mr. Jone$185,640. The grant date value of tt
performance share unit awards assuming maximunonpeance level, if achieved, would be as follows:. Molan - $1,918,880; M
Stephens - $733,040; Mr. Goldberg - $1,811,180; Nifany - $442,680; Mr. Perna - $414,120; Mr. @all- $347,480; and Mr. Jones -
$371,280.

For Mr. Goldberg, all stock based awards in thikiem for 2012 forfeited upon his termination of doyment on May 31, 2012, and
Mr. Jones' all stock based awards in this colunni2@d.2 forfeited upon his termination of employmentApril 24, 2012.

For Mr. Dolan, the amounts in this column for 2@12o include the following: (i) the grant date fa&ue of performance share unit aw:
under the 2010-2012 LTCP and the 2@01-3 LTCP based upon achievement of target levpedbrmance, in the amount of $15,479
$334,894, respectively, which awards were grardedrt Dolan in connection with his hiring on Octolé, 2012. The grant date value
those performance share unit awards assuming maxipauformance level, if achieved, would be $30,868 $669,788, respectively; ¢
(i) the grant date fair value of restricted stagkits (RSUs) granted as Mr. Dolan's inducement dwader the applicable NYSE rules
connection with his hiring on October 15, 2012. IB&RSUs vest in equal installments on each of ts four anniversaries of the date
which they were awarded.

For Messrs. Stephens, Tiffany, Perna and Callanathounts in this column for 2012 also includegtent date fair value of restricted st
units granted in connection with retention awardshe amount of $95,448, $58,104, $46,483 and 886,/espectively, which restrict
stock units vest on December 31, 2014.

(4) The amounts reported in this column refldet aggregate grant date fair value of stock optigranted in the year computec
accordance with FASB ASC Topic 718. These amouetsat paid or realized by the officer. No namedaative officer was award a stc
option in fiscal 2012. Assumptions used in the wialton of these values are included in Note 1buo audited consolidated financ
statements contained in our Annual Report on FAK for the year ended December 31, 2012, andna@porated herein by reference.

(5) Reflects the cash awards under the Comp&iMB (amounts earned during the applicable figealr but paid after the end of t
fiscal year).

(6) Reflects the actuarial increase in the presalue of the named executive officer's benefitsler the Pension Plan and the S
determined using assumptions consistent with tlussgl in the Company's financial statements. Asritestin more detail below unc
“Pension Benefits - Fiscal Year 201p&nsion accruals ceased for all named executiveeoffin 2008, and nhamed executive officers t
after that date are not eligible for coverage urater pension plan. Accordingly, the amounts repbfte the named executive officers
not reflect additional accruals but reflect thet filbat each of them is one year closer to “norreitement ageas defined under the terms
the Pension Plan and SERP as well as changesdpaittuarial assumptions.

(7) The amounts shown are detailed in the supghtal “All Other Compensation Table- Fiscal Ye@L2" below.
(8) Mr. Dolan's date of hire was effective Oaoh5, 2012.
(9) Mr. Goldberg's employment terminated as afyN81, 2012.

(10) Mr. Jones' employment terminated as of IA&3tj 2012.

All Other Compensation Table - Fiscal Year 2012

The table below provides additional information abthe amounts that appear in the “All Other Congagion” column in th
Summary Compensation Table above:
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401(k) Plan Deferred Plan

Company Company
Matching and Matching and
Fixed Fixed Severance
Contributions ($) Contributions ($) Payments($) Miscellaneous($)  Total All other
Q) 2 (©)] 4 Compensation ($)
Scott J. Dolan 1,50( — — 4,171 5,671
Scott F. Stephens 11,08¢ 24,91: — 4,08¢ 40,08:
Michael H. Goldberg 17,88¢ 17,89¢ 1,250,00! 13,22 1,299,00:
Blain A. Tiffany 20,00( 8,42t — 10,95¢ 39,38(
Robert J. Perna 10,427 13,831 — 13,23¢ 37,50(
James R. Callan 15,00( 4,31 — 5,13¢ 24.,45(
G. Nicholas Jones — — 285,00( 2,09¢ 287,09¢

(1) Represents Company matching and fixed contahatunder the Company's 401(k) Profit Sharing Plan

(2) Represents Company matching and fixed contahatunder the Company's 401(k) Profit Sharing Plan

(3) Represents severance payments in the amousit,250,000 paid to Mr. Goldberg and $285,000 paidit. Jones. See the discuss
under “Executive Compensation and Other Informati®otential Payments Upon Termination or Chang€antrol” below.

(4) Includes the cost, including insurance, fued &#ase payments, of a Company-provided automabideCompanysaid life insurance ar
excess personal liability insurance premiums. Afstdudes; (i) for Messrs. Goldberg, Tiffany and i8al country club dues reimbursems
and reimbursement of travel and other event relatguenses associated with attendance at Companindustry events to which fami
members were invited; and (ii) for Mr. Dolan, reimnbement of legal fees and expenses associatedheitreview and negotiation of |

employment agreements in connection with his hiring

Grants of Plan-Based Awards - Fiscal Year 2012

The following table sets forth pldmased awards granted to named executive officaisgd@012. All awards were granted under
2008 Omnibus Incentive Plan, except for restrictemtk unit awards granted to Mr. Dolan upon hiscapment as President and Cli

Executive Officer on October 15, 2012.
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Estimated Possible Payouts Under Non- Estimated Possible Payouts Under Equity
Equity Incentive Plan Incentive Plan All Other Stock
Awards (1) Awards Awards:
Number of Grant Date Fair
Threshold  Target Maximum Threshold Target Maximum Sharesof Stock | Value of Stock
Name Grant Date (%) (&) %) # # #) or Units (#) Awards (2) (%)
Scott J. Dolan 10/15/14  — 650,00 1,300,001
10/15/129 28,81: 57,62 115,24¢ 959,44(
10/15/12 15,78: 31,56+ 63,12¢ 334,89
10/15/129 1,38¢ 2,77¢ 5,55¢ 15,47¢
10/15/12° 78,49: 999,98t
Scott F. Stephens 3/7/12 — 400,000 800,000
3/7/12 15,40( 30,80( 61,60( 366,52(
3/7/12® 15,40( 154,30¢
5/10/129 7,99¢ 95,44¢
Michael H. Goldberg 3/8/12| — 625,00 1,250,001
3/8/12 38,05( 76,10( 152,20( 905,59(
3/8/12® 38,00( 380, 76(
Blain A. Tiffany 3/7/12 — 210,00 420,00(
3/7/127 9,30( 18,60( 37,20( 221,34(
3/7/12® 9,30( 93,18t¢
5/14/12® 4,94t 58,10
Robert J. Perna 3712 — 120,60! 241,21
3/7/127 8,70( 17,40( 34,80( 207,06(
3/7/12® 8,70( 87,17«
5/14/12¢ 3,95¢ 46,48¢
James R. Callan
3/7/13 — 107,12 214,24(
3/7/12 7,30( 14,60( 29,20( 173,74
3/7/12® 7,30( 73,14¢
5/14/129 3,95¢ 46,48:
G. Nicholas Jones 3712  — 114,00( 228,00
3/7/127 7,80( 15,60( 31,20( 185,64(
3/7/12® 7,80( 78,15¢

(1) These columns show the range of potential payart2®12 performance under the Company's STIP destiin the sectic
titted “Short Term Incentive Compensationi the Compensation Discussion and Analysis. Theertive payment for 20:
performance has been made as shown in the Sumnoanpéhsation Table. Mr. Dolan was hired on Octolier2D12 and wz
guaranteed a payout under the 2012 STIP at thettleneel, prorated for his employment start date.

(2) The amounts shown do not reflect realized compansdty the named executive officers. The amountsvshrepresent tt
value of the performance share units and restristeck units granted to the named executive offibased on the grant date
value of the awards as determined in accordande WAISB ASC Topic 718. The performance share undrde are reflected
the target payout level. If the performance shanie awards were reflected at maximum payout leviis,totals in this colun
for the performance share units would be as folldviis Dolan - $1,918,880, $669,788 and $30,95&ee8vely; Mr. Stephens -
$733,040; Mr. Goldberg - $1,811,180; Mr. Tiffany442,680; Mr. Perna - $414,120; Mr. Callan - $380,4nd Mr. Jones -
$371,280.

(3) Reflects the award of a pro-rated amount afgpmance share units under the 2@#4 LTCP, which are described in
section titled “Long Term Incentive Compensatiémthe Compensation Discussion and Analysis. Tipestormance share ur
were awarded to Mr. Dolan in connection with hip@iptment as President and Chief Executive Officer.

(4) Reflects the award of a pro-rated amount efgpmance share units under 202013 LTCP, which are described in the sec
titted “Long Term Incentive Compensationi the Compensation Discussion and Analysis. Tipeséormance share units w
awarded to Mr. Dolan in connection with his appaiant as President and Chief Executive Officer.
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()

(6)

(7)

(8)

(9)

Reflects the award of a pro-rated amount afgomance share units under the 2@012 LTCP, which are described in
section titled “Long Term Incentive Compensatiomthe Compensation Discussion and Analysis. Tipestormance share ur
were awarded to Mr. Dolan in connection with hip@ptment as President and Chief Executive Officer.

Reflects new hire inducement grant of restrictedlsunits (RSUs) to Mr. Dolan in connection witls laippointment as Presid
and Chief Executive Officer. Such RSUs vest in édustallments on each of the first four anniveisarof the date on whi
they were awarded.

Reflects the award of performance share wmtier the 2012 - 2014 LTCP, which is describechedection titled Llong Tern
Incentive Compensationth the Compensation Discussion and Analysis. AlIMf Goldberg's 2012 performance share
awards forfeited upon his termination of employmamtMay 31, 2012, and all of Mr. Jones' 2012 penamce share unit awal
forfeited upon his termination of employment on i\g#, 2012.

Reflects the award of restricted stock unitsler the 2012 - 2014 LTCP, which is described & $bction titled Long Tern
Incentive Compensatiorifh the Compensation Discussion and Analysis. AlMaf Goldberg's 2012 restricted stock unit aw
forfeited upon his termination of employment on Mady, 2012, and all of Mr. Jones' 2012 restrictetlstunit awards forfeite
upon his termination of employment on April 24, 201

Reflects retention awards of restricted stock uhitsthe named executive officer in connection witle Company's CE
leadership transition. The restricted stock unit vest, assuming continued employment by the rdimeecutive officer, ¢
December 31, 2014.

Outstanding Equity Awards at 2012 Fiscal Year-End

The following table sets forth information on thaldings of stock options and stock awards by omnexdhexecutive officers as of t

end of 2012.
Option Awards Stock Awards
Number of
Number of Number of Sharesor Market Value Equity Incentive Plan Equity Incentive Plan
Securities Securities Unitsof  of Sharesor ~ Awards: Number of Awards: Market or
Underlying Un-  Underlying Un- Option Stock That Unitsof Stock  Unearned Shares, Payout Value of
exercised exercised Exercise Option HaveNot  That Have Unitsor Other Rights Unearned Shares, Units
Options (#) Options (#) Price Expiration | Vested (#) Not Vested That HaveNot Vested or Other Rights That
Name Exercisable  Unexercisable (1) %) Date 2 ®B #H@ Have Not Vested ($)(5)
Scott J. Dolan — — 78,49: 1,159,32 91,967 1,358,35.
Scott F. Stephens —+ 25,50( 12.7¢ 3/18/2019 32,29¢ 476,98. 61,80( 912,78t
Michael H. Goldberg — — — — 25,10( 370,72
Blain A. Tiffany — 17,60( 12.7¢ 3/18/2019 20,04t 296,06! 39,05( 576,76¢
Robert J. Perna — 13,20( 12.7¢ 3/18/2019 17,65¢ 260,77¢ 34,25( 505,87:
James R. Callan — — 11,25¢ 166,25: 14,60( 215,64.
G. Nicholas Jones — — — — — —

(1) All reported option awards in this column vest oarkh 18, 201:

(2) The shares reported for Mr. Dolan will vest in 28%rements on each of October 15, 2013, Octobe205b4, October 15, 2015 &
October 15, 2016. Of the total shares reportedMar Stephens, 8,900 will vest on December 31, 2848 23,394 will vest ¢
December 31, 2014. Of the total shares reportedviiorTiffany, 5,800 will vest on December 31, 20a8d 14,245 will vest ¢
December 31, 2014. Of the total shares reportedifoiPerna, 5,000 shares will vest on Decembei2813, and 12,656 will vest
December 31, 2014. The shares reported for Mra@ailill vest on December 31, 2014.

(3) Market value has been computed by multiplying theesing price of the Company's common stock on Ddmar31, 2012 by tt
number of shares of stock.
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(4) Reflects performance share units at the tapggbut level under the 2010-2012 LTCP, the 2011320TCP and the 201201<
LTCP, all of which are described in the sectiofetit“‘Long Term Incentive Compensationf the Compensation Discussion
Analysis.

(5) Market value has been computed by multiplying theesing price of the Company's common stock on Ddmar31, 2012 by tt
number of performance share units.

Option Exercises and Stock Vested - Fiscal Year 2012

The table below describes for each named execaffieer the amount of stock options exercised dy2012, including the numt
of shares acquired upon exercise and the valuzedahnd the number of shares acquired upon thingesf restricted stock and restric
stock units and the value realized by the execuisfore the payment of any applicable withholdiag based on the fair market value
closing market price) of our common stock on thie dd the exercise or vesting, as applicable.

Option Awards Stock Awards
Number of
Shares Acquired Number of Shares Value Realized on

on Exercise Value Realized Acquired on Vesting Vesting
Name # on Exercise (%) #®Q) %
Scott J. Dolan — — — —
Scott F. Stephens — — 13,10C (2) 193,48 (2)
Michael H. Goldberg — — — —
Blain A. Tiffany — — 8,95C (3) 132,19 (3)
Robert J. Perna — — 6,75C (4) 99,69¢ (4)

James R. Callan — — — _
G. Nicholas Jones — — — _

(1) Amounts in this column include restricted stock amsltricted stock units that vested and/or wereesdered to the Company
satisfaction of tax withholdings due upon receiptestricted stock and restricted stock units trestted on December 31, 2012.
market price of our common stock was $14.77 on Bées 31, 2012,

(2) Includes 4,119 shares withheld from Mr. Stephensatisfy the taxes at a value of $60,838. Mr. Steghhas not sold any of
remaining shares he acquired upon vesting.

(3) Includes 3,709 shares withheld from Mr. Tiffanysattisfy taxes at a value of $54,782. Mr. Tiffany Imat sold any of the remaini
shares he acquired upon this vesting.

(4) Includes 2,122 shares withheld from Mr. Perna tisfyataxes at a value of $31,342. Mr. Perna hassotd any of the remainil
shares he acquired upon this vesting.

Pension Benefits - Fiscal Year 2012

The table below describes for each named execaftficer the number of years of credited service tredestimated present value
the accumulated benefit under the Pension Plarttn&ERP. Messrs. Dolan, Stephens, Perna, Cali@nJ@nes are not eligible to rece
benefits under the Pension Plan or the SERP, a€dhgpany ceased benefit accruals under these ptasrsto the commencement of tt
employment with the Company. Under the Pension Riahthe SERP, the benefits are computed on the biastraightlife annuity amount:
No payments of pension benefits were made to artlgeohamed executive officers in 2012. The Commdogs not have a policy of grant
extra pension service. For a description of the gamy's Pension Plan and SERP see the “Retiremamdfied and 401(k) Savings ar
Retirement Plan” section of the Compensation Disicusand Analysis.
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Present Value of

Number of Years Accumulated
Credited Service Benefit
Name Plan Name # @GO
Michael H. Goldberg Salaried Employees Pension Plan 2.4 61,91
Supplemental Pension Plan 2.4 225,06¢
Blain A. Tiffany Salaried Employees Pension Plan 7.8 190,03¢
Supplemental Pension Plan 7.8 49,47

(1) The material assumptions used for this calmriatre as described in Footnote 5 to the Compasytited consolidated financ
statements contained in our Annual Report on Fd@#K for the year ended December 31, 2012, andraxporated herein by reference.

(2) Contributions and benefits under the Compa8giaried Employee Pension Plan and Supplementaid?eRlan were frozen as of Ju
30, 2008.

Nonqualified Deferred Compensation - Fiscal Year 2012

The table below provides information on the mpralified deferred compensation plan that our nameatutive officers participat
in during 2012. Messrs. Dolan and Jones did ndighaate in the nomgualified deferred compensation plan in 2012. Fdescription of th
Company's non-qualified deferred compensation pénthe “Non-Qualified Deferred Compensatieattion of the Compensation Discus:
and Analysis.

Aggregate
Executive Registrant Earningsin Aggregate Aggregate

Contributionsin  Contributionsin Last Fiscal Withdrawals/ Balanceat Last

Last Fiscal Year Last Fiscal Year Y ear Distributions  Fiscal Year End
Name ®(®) $2 % % %
Scott F. Stephens 72,99 24,91 31,01¢ — 293,27¢
Michael H. Goldberg 37,13: 17,89t 32,01t — 567,24
Blain A. Tiffany 5,26¢ 8,42¢ 5,42 — 59,03:
Robert J. Perna 23,44( 13,837 10,09: — 118,21!
James R. Callan 4,31¢ 4,31¢ 96 — 8,72

(1) Executive contributions represent deferral addosalary and bonus paid during 2012, which arsanetalso disclosed in the 2012 Sa
column and the 2012 Non-Equity Incentive Plan Comspéon column of the Summary Compensation Table.

(2) All Company contributions to the Deferred Piar2012 are included as compensation in the 2012iI0Compensation column of t
Summary Compensation Table.

Potential Payments Upon Termination or Change-in-Control

The amount of compensation payable to each of &heed executive officers upon voluntary terminatiompluntary termination fc
or not for cause, involuntary termination in theeetvof a change in control, death, disability direenent are shown in théeStimated Cas
Payments Upon Terminatiortable of this proxy statement. The amounts shoveurae that such termination was effective Decemlig
2012, are based on the terms of the applicablespdand agreements that were in effect on DecembeP@12, and are estimates of
amounts which would be paid out to the executivpenutheir termination. The actual amounts of payisieand benefits can only
determined at the time the relevant terminatiomewecurs.

To assure stability and continuity of managemerd, emtered into severance and change in controbagmets (collectively, tt
“Executive Severance Agreementslith each of our executive officers. In additiom,donnection with Mr. Dolan's hiring in October 204«
our President and Chief Executive Officer, the Campentered into an employment offer letter (th&€GCEmployment Agreementiyith
Mr. Dolan, which contains certain terms regardihg amount of compensation payable in the even¢rofihation. In consideration of 1
payments that the executive officer may be entitedeceive under the Executive Severance Agreesn#me executive officers agree
comply with restrictive covenants, such as confiiédity, non-disparagement, non-compete, and solicit during employment and for
months following any termination. In addition, teecutive officers are required to sign a waivet selease at the time of termination.
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Summary of the Circumstances, Rights and Obligations Attendant to Each Type of Termination

» Voluntary and Involuntary (For Cause) TerminaticAn executive officer may terminate his or her empient at any time and \
may terminate an executive officer at any time pans to our “at will’employment arrangements with our executive officérs
are not obligated to provide the executive with adglitional or special compensation or benefitsnupaoluntary termination |
the executive or involuntary (for cause) terminatiny us. All compensation, bonuses, benefits, amdjpsites cease upor
voluntary termination by the executive or involugtgfor cause) termination by us. In general, i tvent of either su
termination, an executive officer would:

» Be paid the value of unused vacat

Not be eligible for an annual STIP payment, if tiemination occurred prior to fiscal year €

Not be able to exercise vested stock options fotigva voluntary terminatio

Forfeit any unvested ca$lased retention awar

Forfeit any unvested stock optio
 Forfeit any unvested timigased restricted stock and restricted stock uaiite

* Forfeit any unvested performance share L

As defined in the Executive Severance Agreemeause’generally means the reason for the executive'duntary termination ¢
employment was (i) conviction of, or entry of a glef guilty or nolo contendere to, a felony; (ingagement in egregious misconc
involving serious moral turpitude to the extenttthia the reasonable judgment of the Company, feewtive's credibility and reputation
longer conform to the standard of the Company'swtiees; (iii) willful misconduct that, in the remsable judgment of the Company, res
in a demonstrateable and material injury to the Gamy or its affiliates; (iv) willful and continuddilure (other than a failure due to mente
physical iliness) to perform assigned duties, medithat such assigned duties are consistent téthob duties of the executive and <
failure is not cured within 30 days after noticenfrthe Company; or (v) material breach of the Ekgeuseverance Agreement, provided
such breach is not cured within 30 days after eaticsuch breach from the Company.

The executive officer would not receive any caslesance in the event of either a voluntary or inmtéry (for cause) termination
employment.

» Retirement and Early Retiremerif an executive officer terminates employment dueetirement, then the officer would gener
be eligible to receive:

» The value of unused vacati

« Monthly income from any defined benefit pensipfans, both tax-qualified and non-tgualified, that the executi
participated in solely to the extent provided urttherterms of such plans;

e Lump sum distributions from any defined conttibn plans, both tax-qualified and non-tgualified, that the executi
participated in solely to the extent provided urttherterms of such plans; and

» Protata annual STIP award for the number of dayssufali year eligible participation which is based mpatual results al
will only be paid if and at the same time that @@mpany pays STIP awards;

 Forfeit any unvested caslased retention awards; ¢
 Forfeit any unvested timeased restricted stock and restricted stock ugite

* Forfeit any unvested performance share L

Retirement and early retirement are defined inrdspective plans in which the executive officertipgrates. In addition, if &
executive meets the “qualified retiremew&finition under the 2008 Omnibus Incentive Pan haldls outstanding stock options, he or
may exercise those stock options to the extentttizste stock options are exercisable or becomeisabie in accordance with their tel
within three years following retirement.
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* Involuntary NotFor-Cause Termination or Good Reason Terminatifrihe employment of an executive officer is teratied du
to either an involuntary termination by us with@ause or a Good Reason (as defined below) terramhbti the executive, in ez
case before the date of a Change in Control (asetkfn the Executive Severance Agreement), theretecutive would genera
be eligible to receive the following:

« An amount equal to ortedndred percent (100%) of the executive's annuzd Balary in effect at the time of terminationthe
case of Mr. Dolan, an amount equal to ¢tmedred and fifty percent (150%) of the sum ott{§ executive's annual base sz
in effect at the time of termination and (ii) theseutive's annual STIP Award at target level; othia case of Mr. Goldberg,
amount equal to onletndred percent (100%) of the sum of (i) the exeelg annual base salary in effect at the tim
termination and (ii) the executive's annual STIPafdvat target level,

» Protata annual STIP award for the number of dayssufali year eligible participation which is based mpatual results al
will only be paid if and at the same time that @@mpany pays STIP awards to active employees;

» Continued health insurance for the 18-monthqukfollowing termination (or in the case of Mr. @bkrg, for the 76nontk
period following termination); provided that foretfiirst 12 month period (or in the case of Mr. Gmdy, for the first 24nontk
period), the Company shall pay for such coverage fan the remaining period, the executive offickals pay for suc
coverage on a monthly cost of coverage basis;

» Continued use of the Company-owned or leaseshaftile for the 12nonth period following terminatio
* In the case of Mr. Dolan, outplacement serviceshe 12month period following terminatio
* Alump sum cash payment equal to the value of whuaeation

» Such pension and pogtirement health and life insurance benefits duthé executive officer upon his termination purg
to and in accordance with the respective Compponsored benefit plans, programs, or policies untéch they are accru
and/or provided,;

» The right to exercise vested stock options forehrenths following terminatio

 Forfeit any unvested stock options and any uteveSmebased restricted stock or restricted stock unitserothan retentic
awards;

» Acceleration of the vesting of retention awa

» For unvested performance share units under the LfBE®hich the date of termination precedes the efthe performanc
period by less than one year, peda payout for the number of days of performarexéop eligible participation which is bas
upon actual results and will only be paid if andhet same time that the Company pays LTCP awardstiee employees; and

* Forfeit any unvested performance share units utlterLTCP for which the date of termination precetles end of th
performance period by one year or more.

As defined in the Executive Severance AgreemenpotGReasongenerally means the executive officer's terminatbhis or he
employment as a result of any of the following dseKi) we reduce the executive officer's basergdig ten percent (10%) or more (eit
upon one reduction or during a series of reductmres a period of time)provided , that such reduction neither comprises a partgdreere
reduction for all of the Company's executive offgcas a group (determined as of the date immedibtgbre the date on which the execu
officer becomes subject to such material reductimr)results from a deferral of the executive @fis base; (ii) a material diminution in
executive's authority (including, but not limiteml the budget over which the executive retainsaitth), duties, or responsibilities within t
Company; (iii) a material change in the geograptwation at which the executive must perform sewifor the Company more than fifty (
miles; or (iv) any other action or inaction thahstitutes a material breach by the Company of ttexttive Severance Agreement or the (
Employment Agreement.
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» Termination Related to a Change in Contrtilthe employment of an executive officer is invalarily terminated for any reas
other than for Cause or if a “Good Reason” terniimafas described below) occurs after a changseirtrol, the executive offic
would generally be eligible to receive the follogin

< An amount equal to one-hundred to two-hundredqre (100% 200%) of the executive's annual base salary irceéethe
time of termination; or in the case of Messrs. Dotéend Goldberg, an amount equal to twoydred percent (200%) of
sum of (i) the executive's annual base salaryfieceht the time of termination and (ii) the exéeels annual STIP Award
target level (the “Severance Pay”);

« Protata annual STIP award for the number of dayssufafiyear eligible participation which is basedmpotual results ai
will only be paid if and at the same time that @@mpany pays STIP awards to active employees;

« Continued health insurance for the m®&nth period following termination; provided thai fthe first 12 month period, t
Company shall pay for such coverage and for theneimg 6month period, the executive officer shall pay focls coverag
on a monthly cost of coverage basis;

« Continued use of the Company-owned or leaseahaattile for the 12nonth period following terminatio
« In the case of Mr. Dolan, outplacement servioeshe 12month period following terminatio
* Alump sum cash payment equal to the value of whuaeatior

» Such pension and postirement health and life insurance benefits dutné executive officer upon his termination purg
to and in accordance with the respective Compsponsored benefit plans, programs, or policies umddch they ar
accrued and/or provided;

» Acceleration of the vesting of retention awa
» The right to exercise vested stock options forghrenths following terminatio

» Acceleration of the vesting of unvested stockans and any unvested tinb@&sed restricted stock or restricted stock t
provided that upon a changegontrol, if and to the extent such unvested stqukoas, restricted stock or restricted si
units is not converted into common stock of theudreg or if such common stock of the acquirer is ligied on a nation
securities exchange, then such award shall imnedgiagst as of the change-@entrol and payment in respect of such a
shall be made in cash, based on the value per shane Company's common stock provided to stoakérs! generally |
connection with the change-gontrol (or if none, based on the closing markéteppf a share of the Company's comi
stock on the date of a change-in-control); and

» Acceleration of the vesting of unvested perfanoeshare units under the LTCP, and @@ payout immediately upot
change-ineontrol for the number of days of performance pgbgible participation which is based upon actesults as «
the end of the completed calendar month immedigtedgeding the change-aentrol (with any cumulative performar
measures prorated on a straight line basis threugh date), and payment in respect of such awall Ish made in cas
based on the value per share of the Company's canstock provided to stockholders generally in catioa with the
change-ineontrol (or if none, based on the closing mark&tepof a share of the Company's common stock omate of .
change-in-control).

As defined in the Executive Severance AgreementotGReason” in connection with a termination reldi® a change-igontro
generally means the executive officer's terminatbrnis or her employment as a result of any of fllowing events: (i) we reduce t
executive officer's base salary by ten percent (10€nore (either upon one reduction or during réeseof reductions over a period of tirr
provided , that such reduction neither comprises a partgdreeral reduction for all of the Company's exeeutifficers as a group (determi
as of the date immediately before tli@te on which the executive officer becomes sulfigctuch material reduction) nor results fro
deferral of the executive officer's base; (ii) vedl fo continue in affect any plan in which the ex#ve participates immediately prior to
change-ineontrol which is material to the executive's taampensation, unless an applicable arrangemento@ietbin an ongoing substiti
plan) has been made, or we failed to continue xleewgive's participation therein (or in such suhbgi plan) on a basis no less favorable t
executive's then-current peers as a group (detedras of the date immediately prior to the chamgeentrol); (iii) a demotion in positic
(including a decrease in organizational level) anaterial diminution in the executive's authorityc{uding, but not limited to, the budget
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over which the executive retains authority), duytmsresponsibilities within the Company; (iv) ater@al change in the geographic locatio
which the executive must perform services for tleenBany more than fifty (50) miles; or (v) any ottamtion or inaction that constitute
material breach by the Company of the Executiveeace Agreement or the CEO Employment Agreement.

The table below states the multiplier of the anrhase salary, or in the case of Messrs. Dolan asidb@rg, the sum of annual b
salary plus STIP award at target level (bonus) uisékde named executive officer's severance formuatder involuntary not for Cause or Gi
Reason termination and change-in-control provisions

Multiplier - Involuntary Not for
Cause or Good Reason

Name Termination Multiplier - Changein Control
Scott J. Dolan 150% 200%
Scott F. Stephens 100% 200%
Michael H. Goldberg 100% 200%
Blain A. Tiffany 100% 100%
Robert J. Perna 100% 200%
James R. Callan 100% 100%
G. Nicholas Jones 100% 100%

» Disability and Death: If an executive officer is disabled and is prevdrftem working for pay or profit in any job or oquation, he or st
may be eligible for our salaried employee disaptienefit program which provides for short-term dmalg-term disability (“LTD”) benefits
Our executive officers are not covered under arsépgprogram. While covered under LTD, an execubiffieer is eligible for 60 percent
his or her base salary reduced (or offset) by atberces of income, such as social security digghilp to a maximum payment of $10,(
per month. In the event of a total and permanesahiiity as defined by this program, an executiffecer may exercise outstanding st
options any time within three years after such teation. Other than for Mr. Dolan, in the eventetecutive officer has unvested restric
stock, restricted stock units or performance shaits, such restricted stock, restricted stocksunitperformance share units will forfeit.

In the event of an executive officer's death, othan for Mr. Dolan, all unvested stock optionsstrieted stock, restricted stock units
performance share units, will forfeit. The execeatifficer's beneficiary will receive surviving smaubenefits under the defined benefit
defined contribution plans solely to the extentvided in those plans. The executive will receiygrarata annual STIP award for the nurr
of days of fiscal year eligible participation whighbased upon actual results and will only be jfaghd at the same time that the Comg
pays STIP awards to active employees.

For Mr. Dolan, in the event of his death or if Beunable to render services of substantially tinel kind nature required to be rendered
chief executive officer due to illness or otherathiity for 60 consecutive days, or shorter periadgregating at least 180 days within an
month period, or, if longer, the elimination periodder the Company's LTD program and his employriseterminated, he would be receive:

* Prorata annual STIP award for the number of dayssuftiyear eligible participation which is based upetual result
and will only be paid if and at the same time that Company pays STIP awards to active employees;

* Pro-rata vesting (based on the number of monttesnpfloyment during the vesting period) of each thetstanding an
unvested stock option or time-based restrictecksbocestricted stock unit awards; and

* Prorata payout for unvested performance share unirdsvander the LTCP for the number of days of penfonce
period eligible participation which is based upaual results and will only be paid if and at tteane time that th
Company pays LTCP awards to active employees.

The table below shows the estimated cash paymkatsour named executive officers would receivehdit employment were termina
under various circumstances based on the terntgeqflans and agreements that were in effect agoémber 31, 2012.
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Estimated Cash Payments Upon Termination

Name Total ($)

Scott J. Dolan

Involuntary Not for Cause 1,954,297

Change in Control 3,733,395
Disability @ 757,402
Death® 637,402

Voluntary and Involuntary for Cause Termination —
Scott F. Stephens

Involuntary Not for Cause or Good Reason Termimatio 914,710
Change in Control 1,784,379
Disability @ 120,000
Death® 30,000

Voluntary and Involuntary for Cause Termination —

Michael H. Goldberg®

Involuntary Not for Cause or Good Reason Termimetio 1,250,000
Blain A. Tiffany
Involuntary Not for Cause or Good Reason Termimatio 690,469
Change in Control 1,028,367
Disability @ 120,000
Death® 21,112

Voluntary and Involuntary for Cause Termination —
Robert J. Perna

Involuntary Not for Cause or Good Reason Termimatio 578,635
Change in Control 1,175,317
Disability @ 120,000
Death® 12,060

Voluntary and Involuntary for Cause Termination —
James R. Callan

Involuntary Not for Cause or Good Reason Termimatio 426,802

Change in Control 561,824
Disability @ 120,000
Death® 6,427

Voluntary and Involuntary for Cause Termination —
G. Nicholas Jone$”

Involuntary Not for Cause or Good Reason Termimefio 285,000

(1) This amount includes $120,000, which is the imaxn annual amount payable under LTD, and is nfsiebby other sources
income, such as social security. Payments under\w®dld continue over the term of the disability.

(2) Surviving spouse benefits are payable underafiy@icable pension plan. Mr. Tiffany is a parteip in the defined bene
pension plan that provides surviving spouse benefitessrs. Dolan, Stephens and Perna participatarirdefined contributio
plans.

(3) Mr. Goldberg's employment with the Company teated as of May 31, 2012. This amount reflectsatmunt the Compar
actually paid Mr. Goldberg and not theoretical ptitd payments.
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actually paid Mr. Jones and not theoretical posdmpayments.
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Compensation Risk

At the direction of the Human Resources Commiti@anagement annually conducts a comprehensive gsksament of tl
Company's compensation policies and practices,iwihiduded the following actions:

e Assigned a team, consisting of members of the humspurces and internal audit functions, the resipdity to asses
compensation risk;

e Completed an inventory of the Company's compensagioograms, with input from the Human Resources itae'
independent compensation consultant as to a framkelwoassessing compensation risk;

* Reviewed both business and compensation risk toreribat the Company's compensation plans apptelyrigke into accou
key business risk and do not have design flaws lwimotivate inappropriate or excessive risk takanty

e Reported its findings to the Human Resources Cotaa

Management conducted this assessment of all corafi@ngolicies and practices for all employees|uding the named executi
officers, and determined that the compensation narag are not reasonably likely to have a matedakese effect on the Company. 1
process included a review of the Company's exegwtihd norexecutive incentive compensation programs. Managenegiewed the resu
of this risk assessment with the Committee. Dutirgreview several risk mitigating factors inherignthe Company's compensation praci
were noted, including the Human Resources Comnsttiscretion in approving executive compensatiot @stablishing performance gc
for short term and long term compensation plans,Gbmpany's use of a balanced array of performameasures in its short term incen
plan, stock ownership guidelines for executiveasffs and the Company's compensation recovery policy

Equity Compensation Plan | nfor mation

This table provides information regarding the egaiithorized for issuance under our equity comp@salans as of December 31,

2012.
©
Number of securitiesremaining
availablefor
futureissuances under equity
(b) compensation
(@ Weighted-average plans
Number of securitiesto exer cise price of (excluding
be issued upon exercise outstanding securities
of outstanding options, options, warrants reflected in
Plan Category @ warrantsand rights and rights column (a))
Equity compensation plans approved by secu
holders 1,731,571 (2) $ 11.32 (3) 774,93
Equity compensation plans not approved by
security holder€” 105,20: N/A (5) N/A (6)
Total 1,836,77 N/A 774,93t
(1) This table does not include information regagdihe Company's 401(k) Plan.
(2) This number represents the gross number of undegrlghares of common stock associated with outsignsiioc!

options, restricted stock units and equity perforogashare award units granted under the Compa@9% Directors Stock Optic
Plan (“1995 Plan”), 1996 Restricted Stock and StGgkion Plan (“1996 Plan")2000 Restricted Stock and Stock Option |
(2000 Plan™), 2004 Restricted Stock, Stock Optiomd Equity Compensation Plan (“2004 Pla@id 2008 Omnibus Incentive P
(*2008 Plan”, and, collectively, the “PlansAs of December 31, 2012, 269,934 stock options dsvegmain outstanding for she
of common stock reserved for issuance under thesPknd 291,888 restricted stock units and 1,1@9¢thiity performance shi
units remain outstanding for shares of common steskrved for issuance under the Plans. The nuoflegruity performance she
units outstanding represents the
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maximum number of shares to be awarded under timep@noy's Long-Term Compensation Plans for the 222201102012
and 2012-2014 performance periods.

3) Equity performance share award and restricted gdlwts granted under the 2008 Plan do not havexarcise price ar
are settled for shares of the Company's commork sto@ one-folene basis based on actual performance compareuaiget tgoal
or upon vesting. These awards have been disregéodedrposes of computing the weighted-averagectse price.

4) The 1986 Directors Deferred Compensation Plliréctors Plan”)was not approved by the shareholders. Below
brief description of the material features of theebtors Plan, but is qualified in its entirety the text of such plan. We also grar
78,492 restricted stock units to Mr. Scott J. Dalgen his appointment as President and Chief Eikec@tfficer of the Company «
October 15, 2012. These restricted stock units weren-plan grant made under NYSE inducement gudes.

Under the Directors Plan, a director may electafedreceipt of up to 100% of his or her cash nelmand meeting fees. A direc
who defers board compensation may select eithéntarest or a stock equivalent investment optiangimounts in the directo
deferred compensation account. Fees deferred isttdek equivalent accounts are divided by the obpsirice of the Compan
common stock on the day as of which such fees wothldrwise have been paid to the director to yéefdumber of stock equivale
units. The stock equivalent account is creditedhendividend payment date with stock equivalentuagual to the product of 1
declared dividend per share multiplied by the numdfestock equivalent units in the director's agtoon the record date of 1
dividend. Disbursement of the stock equivalent anitount may be in shares of Company common stockaash as designated
the director. If payment from the stock equivalantt account is made in shares of the Company'shaamstock, the number
shares to be distributed will equal the numberudifdtock equivalent units held in the directorts@unt. As of December 31, 20
there were 26,709 shares reserved for issuance tireBirectors Plan.

(5) The stock equivalent units granted under the DarscPlan do not have an exercise price and aledétr shares of tl
Company's common stock on a one-boie basis or in cash. These awards have been aidesfor purposes of computing
weighted-average exercise price.

(6) There is no limit on the number of securities reprging stock equivalent units remaining availdbleissuance und
the Directors Plan.

AVAILABILITY OF FORM 10-K AND ANNUAL REPORT TO STOCKHOLDERS

The Company will provide a copy of its Annual Reptar any stockholder requesting a copy in writifitne Company will als
provide copies of the Annual Report to brokers |elsabanks, voting trustees, and their nomineeghi® benefit of their beneficial owners
record. Additional copies of the Annual Report, gthlso contains the Company's Annual Report omFBK for the fiscal year ends
December 31, 2012 (not including exhibits and doents incorporated by reference), are available amittcharge to stockholders uj
written request to the Company at 1420 KensingtoadR Suite 220, Oak Brook, lllinois 60523, Attenti€orporate Secretary.

STOCKHOLDER PROPOSALS

In order for proposals by stockholders to be cagrid for inclusion in the Company's proxy statensrt form of proxy for th
Company's 2014 annual meeting of stockholders, Mady Law, the Company's Bylaws, and SEC and NYSEsruequire that ai
stockholder proposals must be received no later M@aember 12, 2013. In addition, the Company'sa®gl require a stockholder who wis
to propose a nominee for election as a direct@angrother business matter for consideration aR€iel annual meeting of stockholders to
advance written notice to the Company between Dbee26, 2013 and January 25, 2014.

Al

Robert J. Perna
Vice President, General Counsel & Secretary
March 12, 2013
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Appendix A

2008 A.M. CASTLE & CO. OMNIBUSINCENTIVE PLAN
(As Amended and Restated as of April 25, 2013)

1 Purpose and Effective Date. The purposes of the Plan are (a) to strengthenallility of the Corporation and
Subsidiaries to attract and retain directors, kegcatives, and other key managerial, supervisodypanfessional employees, (b) to attract
align the interests of Participants with the Idegn interests of the Corporation and its Subsieflaand its stockholders, (c) to motiv
Participants to put forth their maximum effort fire continuing growth of the Corporation and itsbSdiaries, (d) to further identi
Participants' interests with those of the Corporasi stockholders, (e) to provide a means to emgmuiStock ownership and proprie!
interest in the Corporation, and (f) to provideantive compensation opportunities that are competivith those of other corporations in
same industries as the Corporation and its Sub®djaand thereby promote the interests of the @atpn and its Subsidiaries and
stockholders. The Plan is intended to provide FRarticipants with forms of lonterm incentive compensation that are not subjec¢h¢
deduction limitation rules prescribed under Codetia 162(m), and should be construed to the exiessible as providing for remuneral
which is “performance-based compensation” withia iteaning of Code Section 162(m).

The Plan became effective upon the ratificationtigyholders of the majority of those shares preisepérson or by proxy at the Corporatit
2008 annual meeting of its stockholders on April 2d08, and was thereafter amended and restatéthorh 5, 2009, on December 9, 21
and on April 28, 2011. The Plan shall be furtheeaded and restated in the form provided hereirctffe as of April 25, 2013, subject
approval by the Corporation's stockholders.

2. Definitions. Where the context of the Plan permits, words inrtfasculine gender shall include the feminine genttie
plural form of a word shall include the singularrfp and the singular form of a word shall inclube plural form. Unless the context cle:
indicates otherwise, the following terms shall hiwefollowing meanings:

(a) Award means the grant of incentive compensation undsmRfain to a Participal
(b) Board means the board of directors of the Corpora
(c) Code means the Internal Revenue Code of 1986, as ameAdgdeference in the Plan to a specific Sectibthe

Code shall include such Section and any compaiaioieision of any future legislation amending, s@gopénting
or superseding such Section, and any valid reguatnd other applicable authorities promulgatecetineder.

(d) Committee means the Human Resources Committee of the Boafrdtsasubcommittee, or such other commit
and subcommittees designated from time to timehbyBoard.

(e) Corporation means A.M. Castle & Co., a Maryland corporationany successor there
) Covered Employee means a covered employee within the meaning of Gedtion 162(m
(9) Equity Performance Award means an Award subject to the satisfaction of Pedoce Criteria and granted purst

to section 10 below.

(h) Exchange Act means the Securities Exchange Act of 1934, as amdenthy reference in the Plan to a spe
Section of the Exchange Act shall include such iSecand any comparable provision of any future diegior
amending, supplementing, or superseding such $ediied any valid regulation and other applicableharities
promulgated thereunder.

0] Fair Market Value means the fair market value of Stock determineahngttime in such manner as the Comm
may deem equitable, including, without limitatidhe closing market composite price of Stock as nteglofor the
New York Stock Exchani-Composite Transaction as of the applicable dat# Stpck is not traded on that date,
the next preceding date on which Stock was so dragbecept as otherwise specified in the Plan aegsired b
applicable law or regulation.
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(k)
()

(m)

(n)

(0)

(p)

Incentive Sock Option means a Stock Option designed to meet the requimsmef Code Section 4:
Notwithstanding any provision in the Plan to theattary, no term of the Plan relating to Incentiteck Option:
shall be interpreted, amended, or altered, nott ahgldiscretion or authority granted under thenRia exercised :
as to disqualify the Plan under Code Section 422wihout the consent of the affected Participantcause ar
Incentive Stock Option previously granted to fail qualify for the federal income tax treatment edfed unde
Code Section 421.

Nonqualified Sock Option means a Stock Option that is not an Incentive S@gton

Participant means (i) an employee of the Corporation or itss&liéries or (ii) an individual who is a membertioé
Board and who is not an employee of the Corporatioany of its Related Companies, who, in each,dzas® bee
designated by the Committee as eligible to recaivdward under the Plan.

Performance Cash Award means a cash incentive Award subject to the satisfa of Performance Criteria a
granted pursuant to section 11 below.

Performance Criteria means one or more business criteria (within theningaof Code Section 162(m)) design:
by the Committee, including, but not limited to,skd, in whole or part, among any or a combinatibrihe
following: gross profit on sales, material grossftr(gross profit on material portion of salespevating income
DSO (days sales outstanding on receivables), D8ls(dales outstanding on inventory), working cajgitaployed
purchase variance, delivery variance, sales, egsni@arnings per share, e earnings, earnings before inte
and taxes (EBIT), earnings before interest, taxieqreciation and amortization (EBITDA), net earsinge
operating profit after taxes, return on assetsebragsets, return on capital (including returnataltcapital or retui
on invested capital), share price (including, bat limited to, total shareholder return, relativeat sharehold:
return and other measures of shareholder valudangareturn on equity, return on investmentsgassanagemet
and the achievement of certain quantitatively abgeatively determinable nofinancial performance measu
(including, but not limited to, strategic initias, customer service, safety, corporate developnaedtleadersh
development) and may include or exclude speciftechs of an unusual, naecurring or extraordinary natt
including, without limitation, changes in accougtimethods, changes in inventory methods, changesrjporat
taxation, unusual accounting gains and losses,ggtam financial accounting standards or otherasxttinan
events causing dilution or diminution in the Coimg@n's earnings. Performance Criteria need nahbesame fc
all Participants, and may be established for thep@uation as a whole or for its various groups,igidns
Subsidiaries and affiliates and may be measuredivelto a peer group or index. The Committee attiime o
establishing Performance Criteria may prescribesijents to the otherwise applicable Performander@rin the
event of certain changes in the beneficial ownergiiiStock or other corporate transaction, estaldisminimun
performance target for the applicable Performand&ei@ (including adjustments thereto in the evehtertair
changes in the beneficial ownership of Stock oeptlorporate transaction), and provide for redymagdnent if th
applicable Performance Criteria is not achieved th& minimum performance target is met. In addi
measurement of the attainment of Performance Griteray exclude, if the Committee provides in an Ad
agreement, impact of charges for restructurings;aditinued operations, extraordinary items andrathesual c
non+ecurring items, and the cumulative effects of taxaccounting changes, each as defined by Gen
Accepted Accounting Principles and as identifiethia financial statements, in the notes to thenfire statement
in the Management's Discussion and Analysis seaifotine financial statements, or in other U.S. $¢ies anc
Exchange Commission filings.

Performance Period means the period during which the Performance QGaitaust be attained, as designated b'
Committee, with a minimum of one yefor, in the case of an Equity Performance Awardpinimum of thre
years), subject to acceleration as determined & ttimmittee in its sole discretic

Plan means this 2008 A.M. Castle & Co. Omnibus IncenkNan, as amended (formerly known as the A.M. €
& Co. 2008 Restricted Stock, Stock Option and BgGibmpensation Plan immediately prior to April 2811).
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(a) Qualified Retirement means, with respect to an employee, a terminatmm £mployment from the Corporation i
all of its Related Companies that occurs afteretimployee attains at least age 65 and completeasttfive years
continuous service as a full-time employee.

n Related Company means any corporation during any period in whidh & Subsidiary or during any period in wt
it, directly or indirectly, owns fifty percent (5006r more of the total combined voting power of@désses of stos
of the Corporation that are entitled to vote.

(s) Restricted Sock means Stock subject to a vesting condition spetliiethe Committee in an Award in accorde
with section 9 below.

® RSU means a restricted stock unit granting a Partitipath the right to receive Stock at a date on feeravesting
in accordance with the terms of such grant andfmmuthe attainment of Performance Criteria spetifig the
Committee in the Award in accordance with sectidre®w.

(u) SAR means a stock appreciation right granted pursaasgdtion 8 belov

(v) Sock means a share of common stock of the Corporatiat) lily its terms, may be voted on all matters sttiohic
stockholders of the Corporation generally.

(w) Sock Option means the right to acquire shares of Stock attainggrice that is granted pursuant to sectionl@vi:
The term Stock Option includes both Incentive StBgiions and Nonqualified Stock Options.

x) Subsidiary means any corporation or entity during any periothich the Corporation owns, directly or indirgg
at least 50% of the total combined voting powenlbfclasses of stock entitled to vote or in whithas at least
50% economic interest, and which is authorizedatdigipate in the Plan.

3. Administration. The Plan will be administered by the Committee &@iimgy of three or more directors of the Corpona
as the Board may designate from time to time, ediethom shall satisfy such requirements as:

(a) the U.S. Securities and Exchange Commission magblkesth for administrators acting under plans inezhdc
qualify for exemption under Rule 16b-3 or its suesme under the Exchange Act;

(b) the New York Stock Exchange may establishymsto its rulemaking authority; ar

(c) the U.S. Internal Revenue Service may establishofdside directors acting under plans intendedualify for
exemption under Code Section 162(m).

The Committee shall have the discretionary autiddt manage and control the operation and admatietr of the Plan, to construe :
interpret the Plan and any Awards granted hereundestablish and amend rules for Plan administrato establish the terms and conditi
of Awards, to change the terms and conditions ofAls at or after grant (subject to the provisidnseations 19 and 20 below), to correct
defect or supply any omission or reconcile any msistency in the Plan or in any Award granted urttier Plan, and to make all ot
determinations which it deems necessary or adwedablthe administration of the Plan.

Awards under the Plan to a Covered Employee magnbae subject to the satisfaction of one or mordoReance Criteria. Performar
Criteria shall be established by the Committee doParticipant (or group of Participants) no latkart ninety (90) days after 1
commencement of each Performance Period (or tleeatatvhich 25% of the Performance Period has etgpearlier). The Committee m
select one or more Performance Criteria and malydppse Performance Criteria on a corponatde, division, or business segment basi
any combination thereof; provided, however, that ommittee may not increase the amount of comgienspayable to a Cover
Employee upon the satisfaction of Performance aite

The determinations of the Committee shall be madacdcordance with their judgment as to the besrasts of the Corporation and
stockholders and in accordance with the purposéseolPlan. Any determination of the Committee urttierPlan may be made without no
or meeting of the Committee, if in writing signeg &ll the Committee members. Any interpretatiordetermination made by the Commit
under the Plan shall be final and binding on atkpas.




4, Participants. Participants may consist of all employees of theépGmtion and its Subsidiaries and all remploye:
directors of the Corporation; provided, howeveg thllowing individuals shall be excluded from peigiation in the Plan: (a) contract lak
(b) employees whose base wage or base salary proodssed for payment by the payroll departmeh@fCorporation or any Subsidie
and (c) any individual performing services undeiraependent contractor or consultant agreememiyehase order, a supplier agreeme
any other agreement that the Corporation entecsfort service. Designation of a Participant in gar shall not require the Committes
designate that person to receive an Award in ahgrotear or to receive the same type or amountwdrd as granted to the Participant in
other year or as granted to any other Participaanly year. Except as otherwise agreed to by thpdCation and the Participant, any Aw
under the Plan shall not affect any previous Awardhe Participant under the Plan or any other plaintained by the Corporation or
Subsidiaries. The Committee shall consider alldiecthat it deems relevant in selecting Participamd in determining the type and amou
their respective Awards.

5. Shares Available under the Plan . There is hereby reserved for issuance under ldre &h aggregate of 2,75,000 sh
of Stock. Effective April 25, 2013, and subject to stockhaeldeproval, an additional 600,000 shares of Steek@served for issuance un
the Plan.Stock covered by an Award granted under the Plall Bbt be counted as used unless and until agtisdled and delivered t
Participant. Accordingly, if there is (a) a laps&piration, termination or cancellation of any $tdaption or other Award outstanding un
the Plan prior to the issuance of Stock thereundép) a forfeiture of any shares of Restrictedc&tor Stock subject to Awards granted ut
this Plan prior to vesting, then the Stock subjedhese Stock Options or other Awards shall beeddd the Stock available for Awards ur
the Plan. In addition, any Stock covered by an §#Bluding an SAR settled in Stock which the Contedt in its discretion, may substit
for an outstanding Stock Option) shall be countediged only to the extent Stock is actually issieethe Participant upon exercise of
SAR. Finally, any Stock exchanged by an optioneih®r partial payment of the exercise price undey Stock Option exercised under
Plan, any Stock retained by the Corporation to dgmth applicable income tax withholding requiremi&® and any Stock covered by
Award which is settled in cash, shall be added#&Stock available for Awards under the Plan. AdicR issued under the Plan may be e
authorized and unissued Stock or issued and odista$tock reacquired by the Corporation (includimgthe discretion of the Board, St
purchased in the market). All of the available 8towy, but need not, be issued pursuant to theemeeof Incentive Stock Options.

With respect to Awards that are designed to comatlr the performancéased compensation exception from the tax dedligtibmitation
of Code Section 162(m), except as otherwise pravidesections 10 and 11 below, no Participant nemeive in any single calendar y
Awards of the same type relating to more than 40@ghares of Stock, as adjusted pursuant to sebfidnelow.

The Stock reserved for issuance and the otherdtioits set forth above shall be subject to adjustimeaccordance with section 14 below.

6. Types of Awards, Payments, and Limitations. Awards under the Plan shall consist of Stock Oti®@ARS, Restricte
Stock, RSUs, Equity Performance Awards, Performadagh Awards, and other Stock or cash Awards,salescribed below. Payment
Awards may be in the form of cash, Stock, other fdsaor combinations thereof as the Committee stetltrmine, and with the expectat
that any Award of Stock shall be styled to presesueh restrictions as it may impose. The Commitégther at the time of grant or
subsequent amendment, and subject to the provisibeections 19 and 20 below, may require or pefaitticipants to elect to defer
issuance of Stock or the settlement of Awards ghaamder such rules and procedures as the Commitigestablish under the Plan.

The Committee may provide that any Awards undePiae earn dividends or dividend equivalents amer@st on such dividends or divide
equivalents. Such dividends or dividend equivalemay be paid currently or may be credited to ai€tpant's Plan account and are subje
the same vesting or Performance Criteria as thenlyidg Award. Any crediting of dividends or divide equivalents may be subject to <
restrictions and conditions as the Committee m#gbdish, including reinvestment in additional StagkStock equivalents.

Awards shall be evidenced by an agreement, in furch and manner prescribed by the Committee idigsretion, that sets forth the ter
conditions and limitations of such Award. Such temmay include, but are not limited to, the ternthaf Award, the provisions applicable
the event the Participant's employment terminated,the Corporation's authority to unilaterallybdaterally amend, modify, suspend, cal
or rescind any Award, including, without limitatiothe ability to amend such Awards to comply witraeges in applicable law. An Aw:
may also be subject to other provisions (whetherabrapplicable to similar Awards granted to otRarticipants) as the Committee determ
appropriate, including, without limitation, provasis intended to comply with federal or state s¢iesriaws and stock exchange requirem
understandings or conditions as to the Participartiployment, requirements or inducements for naeti ownership of Stock after exer:
or vesting of Awards, or forfeiture of Awards inetlevent of termination of employment shortly aféxercise or vesting or breach
noncompetition or confidentiality




agreements following termination of employment. T®@mmittee need not require the execution of argh sagreement by a Participe
Acceptance of the Award by the respective Partidighall constitute agreement by the Participanh#oterms, conditions and limitations
the Award.

A Participant shall be required to repay to the gooation or forfeit, as appropriate, any and allgkds granted hereunder to the ex
required by applicable law or the “clawbagiovisions of any policy adopted by the Committee¢he Board, as each may be amended
time to time.

7. Stock Options. Stock Options may be granted to Participants, gttame as determined by the Committee; provi
however, that each Stock Option granted to emmployee Participants shall be a Nonqualified Stopkion. The Committee shall detern
the number of shares subject to each Stock Optiah whether the Stock Option is an Incentive Stogitid@h; provided, howeve
notwithstanding a Stock Option's designation, ® étent that Incentive Stock Options are exertéstdy the first time by the Participe
during any calendar year with respect to Stock whaxpgregate Fair Market Value exceeds $100,000, Stack Options shall be treatec
Nonqualified Stock Options. The exercise pricedach Stock Option shall be determined by the Cotamhut shall not be less than 100¢
the Fair Market Value of the Stock (or, in the caéan Incentive Stock Option granted to a Paréinipvho is a 10% shareholder within
meaning of Code Section 422, 110% of the Fair Mavledue of the Stock) on the date the Stock Opisogranted unless the Stock Option
substitute or assumed Stock Option granted purgaasgction 15 below or unless otherwise approwesttickholders as described below.

Each Stock Option shall expire at such time asGbmmittee shall determine at the time of grantckt©ptions shall be exercisable at <
time and manner and subject to such terms and timmslias the Committee shall determine, including,not limited to, the following:

(a) No Stock Option may be exercised by a Participgnprfor to the date on which the Participant coetps on
continuous year of employment with the Corporatiorany Related Company after the date of the awseteo
(or, in the case of a Participant who is a eomployee director, prior to the first anniversafyh® date of the awa
thereof); or (ii) after the applicable date on whibe Stock Option expires and is no longer exabtes

(b) An Incentive Stock Option shall expire and shallareger be exercisable after the earlies

0] the date that is the tenth anniversary (or, inciee of an Incentive Stock Option granted to aidhaan!
who is a 10% shareholder within the meaning of C8detion 422, the fifth anniversary) of its grant;

(ii) the date that is three months after the Participaointinuous employment with the Corporation alh
of its Related Companies terminates (for any reasthier than the Participant's death), except indage c
disability (within the meaning of Code Section 288, the first anniversary of the date of suckadility; or

(iii) the date established by the Committee, or the datermined under a method established b
Committee, at the time of the Award.

(c) A Nonqualified Stock Option shall expire and stmadllonger be exercisable after the earlies
0] the date that is the tenth anniversary of ing;
(ii) in the case of a Participant who is an employes dlite, if any, on which the Participant's contirs

employment with the Corporation and all of its RethCompanies terminates, except (A) in the case@fialifiec
Retirement or a total and permanent disabilitydefned by the Corporation's long term disabilitpgrams), th
third anniversary of the date of such QualifiediRetent or total and permanent disability, or (B)the exter
otherwise provided in an enforceable agreement dssiva Participant and the Corporation, the dateishtres
months after the Participant's continuous employnwith the Corporation and all of its Related Comips
terminates;

(iii) in the case of a Participant who is a nemployee director, the date the Participant resigms the
Board, or in the event the Participant retiresratfter attaining retirement age (as determineceutice applicab
policy established by the Board) or becomes totalig permanently disabled (as
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defined by the Corporation's long term disabilitpgrams), the third anniversary of the date of stethiement c
total and permanent disability; or

(iv) the date established by the Committee, or the datermined under a method established b
Committee, at the time of the Award.

(d) All rights to purchase shares of Stock pursuarda ®tock Option shall cease as of the date on wsiich Stoc
Option expires and is no longer exercisable.

The exercise price, upon exercise of any Stockdbpshall be payable to the Corporation in full fg} cash payment or its equivalent;
tendering previously acquired Stock purchased enoften market having a Fair Market Value at thestoh exercise equal to the exer
price or certification of ownership of such prevdbuacquired Stock; (c) to the extent permitted by ipple law, delivery of a propel
executed exercise notice, together with irrevocaideuctions to a broker to promptly deliver t@ tBorporation the amount of sale proct
from the Stock Option shares or loan proceeds yotipa exercise price and any withholding taxes tuéhe Corporation; and (d) such ot
methods of payment as the Committee, in its digmretleems appropriate. In no event shall the Cdtamiwithout stockholder approv
cancel any outstanding Stock Option with an exerpisce greater than the then current Fair Mark&lu¥ of the Stock for the purpose
reissuing any other Award to the Participant abwaelr exercise price, cancel any outstanding Stogo® for the purpose of cashing ot
Stock Option unless such castit occurs in conjunction with a change of conglalt only to the extent otherwise provided in afoezeabl
agreement between a Participant and the Corpojatian reduce the exercise price of an outstan@itagk Option. Reload options are
permitted.

8. Stock Appreciation Rights. SARs may be granted to Participants at any timedetermined by the Committ
Notwithstanding any other provision of the Plare @ommittee may, in its discretion, substitute SAkéch can be settled only in Stock
outstanding Stock Options. The grant price of asstiie SAR shall be equal to the exercise pricehef related Stock Option and
substitute SAR shall have substantive terms (dugation) that are equivalent to the related S®©gpkion. The grant price of any other S
shall be equal to the Fair Market Value of the Btoe the date of its grant unless the SARs aretisutesor assumed SARs granted purs
to section 15 below. A SAR may be exercised upah $erms and conditions and for the term the Cotemin its sole discretion determir
provided, however, that the term shall not excdéwdStock Option term in the case of a substitut® $Aten years in the case of any o
SAR, and the terms and conditions applicable tobstitute SAR shall be substantially the same asetlapplicable to the Stock Option wt
it replaces. Upon exercise of an SAR, the Partitighall be entitled to receive payment from thepBaation in an amount determined
multiplying (a) the difference between the Fair kigtrValue of a share of Stock on the date of exerand the grant price of the SAR by
the number of shares with respect to which the S#&\Rxercised. The payment may be made in cashawkSat the discretion of t
Committee, except in the case of a substitute SARMent which may be made only in Stock. In no ewdall the Committee, withc
stockholder approval, cancel any outstanding SARR wan exercise price greater than the then cufraintMarket Value of the Stock for t
purpose of reissuing any other Award to the Paudict at a lower grant price, cancel any outstan@A® for the purpose of cashing ot
SAR unless such casiut occurs in conjunction with a change of conffimlit only to the extent otherwise provided in arfoeseabls
agreement between a Participant and the Corpojationreduce the grant price of an outstanding SAR

9. Restricted Stock and RSUs. Restricted Stock and RSUs may be awarded or soRhatticipants under such terms
conditions as shall be established by the CommitRestricted Stock and RSUs shall be subject td sestrictions as the Commit
determines, including, without limitation, any éktfollowing:

(a) a prohibition against sale, assignment, transfedge, hypothecation or other encumbrance for aifspe period

(b) a requirement that the holder forfeit (or in theeaf Restricted Stock or RSUs sold to the Paditipresell to tr
Corporation at cost) such Restricted Stock or RBlUbe event of termination of employment or seeweith the
Corporation and all of its Related Companies dutirggperiod of restriction; and

(c) the attainment of Performance Crite

Restricted Stock and RSU Awards that are subjettté@ttainment of Performance Criteria shall Hgextt to a Performance Period of at |
one year and Restricted Stock and RSU Awards tleahat subject to the attainment of any PerformaBdeeria shall be subject to 1
requirement that the Participant continuously bglegred or perform service with the Corporation oy af its Related Companies for at le
three years (with such thrgear employment or service requirement generaltgrdéned beginning with the first day of the calengear i
which such Awards were granted to the Participauthject in each case to
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acceleration as determined by the Committee iaats discretion. All restrictions shall otherwisgme at such times as the Committee
specify.

Each certificate issued in respect of shares ofriee=xd Stock awarded under the Plan shall be tegid in the name of the Participant an
the discretion of the Committee, each such ceatiféienay be deposited in a bank designated by thar@itee. Each such certificate shall
the following (or a similar) legend:

“The transferability of this certificate and the igwof stock represented hereby are subject tdetines and conditions (includi
forfeiture) contained in the 2008 A.M. Castle & Gdmnibus Incentive Plan and an agreement entetedbigtween the register
owner and A. M. Castle & Co. A copy of such Plad agreement is on file in the office of the Searetd A. M. Castle & Co., 142
Kensington Road, Suite 220, Oak Brook, lllinois 8853

10. Equity Performance Awards. The Committee shall designate the ParticipantshorwEquity Performance Awards
to be awarded and determine the number of shanesitsrof Stock, the length of the Performanced®eand the other terms and condition
each such Award; provided the stated Performanced&ill not be less than three years, subjecti¢oeleration as determined by
Committee in its sole discretion, and, to the eixtbe Award is designed to constitute performabased compensation under Code Se
162(m), Performance Criteria shall be establishidinv90 days of the period of service to which Berformance Criteria relate has elap
Each Equity Performance Award shall entitle thetiBigant to a payment in the form of Stock upon dtti@inment of Performance Criteria .
other terms and conditions specified by the ConsmittThe Committee may, in its discretion, at amyetiafter the date of the Eqt
Performance Award adjust the length of the deseghakriod a Participant must hold any Stock dedigen accordance with the vesting
such Award to account for individual circumstanoés Participant or group of Participants, but eaase shall the length of such perio
less than one year. No Equity Performance Award beagaid to a Participant in excess of $2,000,00@ihy single year.

Notwithstanding satisfaction of any Performanceteia, the number of shares or units of Stock idausder an Equity Performance Aw
may be adjusted by the Committee on the basisaf &uther consideration as the Committee in ite sliscretion shall determine. Howe\
the Committee may not, in any event, increase thelrer of shares or units of Stock earned uponfaatisn of any Performance Criteria
any Participant who is a Covered Employee. The Citteenmay, in its discretion, make a payment inftren of cash, Stock, or other eqt
based property, or any combination thereof, equéié Fair Market Value of Stock otherwise requitethe issued to a Participant pursua
an Equity Performance Award.

Except as otherwise determined by the Committatsisole discretion, a Participant who fails toiagk the applicable Performance Crit
or, subject to section 13 below, whose employmestovice with the Corporation and all of its RethCompanies terminates prior to the
of any vesting period, for any reason, shall farédl Equity Performance Awards remaining subjextany such applicable Performa
Criteria or vesting period.

11 Performance Cash Awards. The Committee shall designate the Participantslekoy nonemployee directors)
whom Performance Cash Awards are to be awardedetedmine the amount of the Award and the termscanditions of each such Awa
provided the Performance Period will not be lesmthne year, subject to acceleration as deternbiggle Committee in its sole discreti
and, to the extent the Award is designed to carnstjperformancéased compensation under Code Section 162(m),rAenfice Criteria she
be established within 90 days of the period of iserto which the Performance Criteria relate hapstd. Each Performance Cash Ay
shall entitle the Participant to a payment in cagbn the attainment of Performance Criteria an@rotbrms and conditions specified by
Committee. No Performance Cash Award may be paia Rarticipant in excess of $2,000,000 for anylsirygar. If a Performance C:
Award is earned in excess of $2,000,000, the amolstich Award in excess of this amount shall blerded until the earlier of (a) the d
on which the Participant ceases to be covered lme@Gection 162(m), or (b) the first date on which €ommittee anticipates or reason
should anticipate that, if the payment of such sg@mount were made on such date, the Corporatiedisction with respect to such payn
would no longer be restricted due to the applicatdd Code Section 162(m). Payment of a Performabash Award will be made to t
Participant during the period beginning Januarpd ending March 15 of the calendar year followihg €nd of the calendar year to which
Performance Cash Award relates, subject to anyleret®n or delay in payment permitted under CodetiSn 409A.

Notwithstanding the satisfaction of any Performa@cieria, the amount to be paid under a Perforrmddash Award may be adjusted by
Committee on the basis of such further considema®mthe Committee in its sole discretion shakkdeine. However, the Committee may
in any event, increase the amount earned undeorfrahce Cash Awards upon satisfaction of any Pedace Criteria by any Participi
who is a Covered Employee. The Committee may sidigcretion, substitute actual Stock for the gasyment otherwise required to be m
to a Participant pursuant to a Performance Cashrd\wa
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Except as otherwise determined by the Committatsiaole discretion, a Participant whose employnwergervice with the Corporation ¢
all of its Related Companies terminates prior #® énd of any vesting period or who fails to achithe applicable Performance Criteria
any reason shall forfeit all Performance Cash Awaeinaining subject to any such vesting periodoplieable Performance Criteria.

12. Other Stock or Cash Awards. In addition to the incentives described in sectiérthrough 11 above, the Commit
may grant other incentives payable in cash or atiStinder the Plan as it determines to be in tls¢ interests of the Corporation and suk
to such other terms and conditions as it deemsogpigte; provided an outright grant of Stock witittbe made unless it is offered in exche
for cash compensation that has otherwise already barned by the recipient.

13. Change of Control. Notwithstanding any provision in the Plan to thentcary, Awards granted hereunder shal
subject to such change in control provisions, if,apecified in an enforceable agreement betwdearticipant and the Corporatidifiand tc
the event an Award is subject to Code Section 4884 any such enforceable agreement requires a paynelelivery of such Awa
following a change of control that would not beermissible distribution event, as defined in Coéet®n 409A(a)(2), then the paymen
delivery of such Award shall be made on the eadfe(a) the date of payment or delivery origingdisovided for such Award; or (b) the d
of termination of the Participant's employment ervice with the Corporation or six months aftertstermination (other than by reasor
death) in the case of a “specified employee” (didd in Code Section 409A).

14. Adjustment Provisions.

(a) In the event of any change affecting the numbeass;l market price or terms of the Stock by readoshar¢
dividend, share split, recapitalization, reorgatimg merger, consolidation, spoff, disaffiliation of a Subsidiar
combination of Stock, exchange of Stock, Stocktdgtffering, or other similar event, or any distttion to the
holders of Stock other than a regular cash dividémel Committee shall equitably substitute or adjns number ¢
class of Stock which may be issued under the Riahd aggregate or to any one Participant in atgndar yee
and the number, class, price or terms of shar&aak subject to outstanding Awards granted urttePian.

(b) In the event of any merger, consolidation or repization of the Corporation with or into anothermaratior
which results in the outstanding Stock of the Coafion being converted into or exchanged for défersecuritie:
cash or other property, or any combination thertingfie shall be substituted, on an equitable bewigach share
Stock then subject to an Award granted under tha,Rhe number and kind of shares of stock, otheurities, cas
or other property to which holders of Stock will &etitled pursuant to the transaction.

15. Substitution and Assumption of Awards. The Board or the Committee may authorize the issei@f Awards under tr
Plan in connection with the assumption of, or siligdn for, outstanding awards previously grantedndividuals who become employee:
the Corporation or any Subsidiary as a result gfrarrger, consolidation, acquisition of propertystock, or reorganization, upon such te
and conditions as the Committee may deem apprepristly substitute Awards granted under the Plarl sied count against the Stc
limitations set forth in section 5 above, to theéeex permitted by Section 303A.08 of the Corpofaternance Standards of the New Y
Stock Exchange.

16. Nontransferability. Each Award granted under the Plan shall not besteaable other than by will or the laws of des
and distribution, and each Stock Option and SAR! slgaexercisable during the Participant's lifetiordy by the Participant or, in the even
disability, by the Participant's personal repreativie. In the event of the death of a Participarércise of any Award or payment with res|
to any Award shall be made only by or to the bemafy, executor or administrator of the estatehef deceased Participant or the persc
persons to whom the deceased Participant's rigideruhe Award shall pass by will or the laws o$aknt and distribution. Subject to
approval of the Committee in its sole discretiotgcR Options may be transferable to charity or mhers of the immediate family of -
Participant and to one or more trusts for the bepétuch family members, partnerships in whichtstamily members are the only partn
or corporations in which such family members am d¢hly stockholders. Members of the immediate famikans the Participant's spol
children, stepchildren, grandchildren, parentsndparents, siblings (including half brothers anstess), and individuals who are fan
members by adoption.

17. Taxes. The Corporation shall be entitled to withhold tlmecaint of any tax attributable to any amounts pagailStoc
deliverable under the Plan, after giving noticéhi® person entitled to receive such payment oveglj and the Corporation may defer mal
payment or delivery as to any Award, if any suchitapayable, until indemnified to its satisfactigh Participant may pay all or a portion
any withholding limited to the minimum statutory @aumt arising in connection with the exercise of
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a Stock Option or SAR or the receipt or vestingtdck hereunder by electing to have the Corporatitnhold Stock having a Fair Marl
Value equal to the amount required to be withheld.

18. Duration of the Plan. The Plan shall be limited in duration to ten (1@ags and shall expire on April 23, 2018. In
event of the termination of the Plan, the Plan Istehain in effect with respect to any Awards geshhereunder on or before the dat
termination, to the extent such Award remains anising.

19. Amendment and Termination. The Board may amend the Plan from time to timeeominate the Plan at any tir
However, unless expressly provided in an AwarcherRlan, no such action shall reduce the amouatyexisting Award or change the te
and conditions thereof without the Participant'asamt; provided, however, that the Committee m@aytsi discretion, substitute SARs wh
can be settled only in Stock for outstanding St@gkions, and may require an Award be deferred umsto section 6 hereto, withou
Participant's consent; and further provided that @mmittee may amend or terminate an Award to ¢pmfih changes in law without
Participant's consent. Notwithstanding any provisié the Plan to the contrary, the provisions inheaf section 7 and section 8 of the |
(regarding the cancellation, reissuing at a reddyiveduced price, or cagiut of Stock Options and SARs, respectively) shatlbe amendt
without stockholder approval. Notwithstanding amgyision of the Plan to the contrary, if and to thdent that Awards under the Plan
subject to the provisions of Code Section 409Antthe Plan as applied to those amounts shall leepirted and administered so that
consistent with Code Section 409A.

The Corporation shall obtain stockholder appro¥ary Plan amendment to the extent necessary tlgonith applicable laws, regulatiol
or stock exchange rules.

20. Other Provisions.

(a) In the event any Award under this Plan is grantedrnt employee who is employed or providing servagside th
United States and who is not compensated from eopagaintained in the United States, the Committesy, in it
sole discretion: (i) modify the provisions of thia® as they pertain to such individuals to complthvapplicabli
law, regulation or accounting rules consistent vifith purposes of the Plan; and (ii) cause the Catjom to ente
into an agreement with any local Subsidiary purst@mwhich such Subsidiary will reimburse the Cogiimn fol
the cost of such equity incentives.

(b) Neither the Plan nor any Award shall confer updPasticipant any right with respect to continuing fParticipant
employment or service with the Corporation; noreifégre in any way with the Participant's right dr
Corporation's right to terminate such relationshaipany time, with or without cause, to the exteatnpitted b
applicable laws and any enforceable agreement leetitee Participant and the Corporation.

(c) No fractional shares of Stock shall be issued @iveled pursuant to the Plan or any Award, andGbenmittee, il
its discretion, shall determine whether cash, ofieeurities, or other property shall be paid ongfarred in lieu ¢
any fractional shares of Stock, or whether sucttifsaal shares or any rights thereto shall be dad¢céerminatec
or otherwise eliminated.

(d) In the event any provision of the Plan shall beltielbe illegal or invalid for any reason, suchghlity or invalidity
shall not affect the remaining parts of the Plard the Plan shall be construed and enforced ascli glegal o
invalid provision had never been contained in th@nRbut only to the extent that such provision raanbe
appropriately reformed or modified).

(e) Payments and other benefits received by a Pantitipader an Award made pursuant to the Plan gdpestall no
be deemed a part of a Participant's compensatiopuiposes of determining the Participant's besefitder an
other employee benefit plans or arrangements pedviny the Corporation or a Subsidiary, unless the@ittee
expressly provides otherwise in writing or unlesgressly provided under such plan.

) Notwithstanding any other provision of the Plarg @orporation shall have no liability to issue amares of Stoc
under the Plan unless such issuance would comily alli applicable laws and the applicable requinstmef the
U.S. Securities Exchange Commission, New York Stegkhange, or similar entity. Prior to the issuan€eany
shares of Stock under the Plan, the Corporation regyire a written statement that the recipieradgquiring th
shares for investment and not for the purpose éh #ie intention of distributing the shares. In tese of
Participant who is subject to Section 16
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() and 16(b) of the Exchange Act, the Committes,nad any time, add such conditions and limitatibmsany
election to satisfy tax withholding obligations @abgh the withholding or surrender of shares of Stas thi
Committee, in its sole discretion, deems necessargesirable to comply with Section 16(a) or 16@H)the
Exchange Act or to obtain any exemption therefrom.

(9) Payments and benefits under the Plan are interudbd exempt from Code Section 409A. If and to tkterg an
such payment or benefit is determined to be sulbe@ode Section 409A, such payment or benefitl stwathply
with Code Section 409A, including, without limitati, the 6month payment delay applicable to a spec
employee (within the meaning of Code Section 409y, accordingly, to the maximum extent permittaakt
payment or benefit shall be paid or provided urslerh other conditions determined by Committee thake suc
payment or benefit to be in compliance with, or bet subject to, Code Section 409A and the Planl &g
construed and administered accordingly to achieaedbjective. To the extent that any provisiorebéis modifie
in order to comply with Code Section 409A, such ification shall be made in good faith and shall,tha
maximum extent reasonably possible, maintain thgiral economic benefit to the Participant of thgplécable
provision without violating the provisions of Co8ection 409A. The Corporation makes no represemtatiat an
or all of the payments or benefits provided undier Plan will be exempt from or comply with Code tBet 4094
and makes no undertaking to preclude Code Secti®A 4rom applying to any such payments or benefitsnc
event whatsoever shall the Corporation be liableafty additional tax, interest or penalty that rbayimposed on
Participant by Code Section 409A or damages fdinfato comply with Code Section 409A.

(h) A Participant and each other person entitled teiveca payment with respect to any Award grantedureer sha
cooperate with the Committee by furnishing any athéhformation requested by the Committee and &lkeh othe
actions as may be required in order to facilithieadministration of the Plan and payments hereunde

21. Governing Law. The Plan and any actions taken in connection héneshall be governed by and construe

accordance with the laws of the State of Marylamithout regard to the conflict of laws principlesamy jurisdiction. Any legal action relat
to this Plan shall be brought only in a federastate court located in lllinois.
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