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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain
Officers; Compensatory Arrangements of Certain Officers.
2015 Short-Term Incentive Compensation Plan (“STIP”)
On July 24, 2015, the Board of Directors (the “Board”) of A.M. Castle & Co. (the “Company”) approved certain
revisions to the Company’s 2015 STIP, including with respect to payments to the current Named Executive Officers
(“NEO’s”) of the Company. The Board voted to provide a cash bonus opportunity of 40% of the original target bonus
opportunity to all current NEO’s, subject to certain performance criteria (with the exception of Thomas L. Garrett,
Vice President & President, Total Plastics, Inc., whose STIP opportunity is based on Total Plastics, Inc. specific metrics
and remains unchanged). In lieu of any further cash bonus opportunity for the NEO’s in 2015, the Board also voted
to make certain stock options awards to the NEO’s.
These decisions affected the following NEO’s and resulted in the 2015 cash bonus opportunities and the grant on July
24, 2015, of stock option awards with respect to the following numbers of options, respectively: (i) Steven W.
Scheinkman, the Company's President and Chief Executive Officer - $230,459 cash bonus opportunity and 50,000
options; (ii) Marec E. Edgar, the Company's Executive Vice President, General Counsel, Secretary & Chief
Administrative Officer - $74,800 cash bonus opportunity and 15,900 options; (iii) Ronald E. Knopp, the Company's
Executive Vice President and Chief Operating Officer - $66,000 cash bonus opportunity and 14,100 options; and (iv)
Patrick R. Anderson, the Company's Executive Vice President, Chief Financial Officer and Treasurer - $66,000 cash
bonus opportunity and 14,100 options. The cash bonus opportunity is subject to defined performance criteria. The
options have a term of 10 years, exercise price of $3.92 per share, representing the closing stock price of the Company
on the date of their issuance, July 24, 2015, and vest in three equal annual installments beginning in 2016.
Long-Term Incentive Compensation Plan (“LTCP”)
On July 24, 2015, the Board also approved the Company’s 2015-2017 LTCP, including substantial changes from prior
years’ LTCP. The Company’s prior LTCP provided each eligible employee with a target bonus paid in (i) one-third
time-based restricted stock that cliff-vested at the end of the applicable three-year period; and (ii) two-thirds performance
share units that vested based on certain performance metrics during the three-year performance period. The performance
share unit component of the prior LTCP also provided the opportunity for either increase or decrease of the number
of performance shares actually vested based on performance above or below the target performance identified in the
plan, respectively.
In revising the LTCP, the Board approved replacement of the two-thirds performance share unit opportunity with stock
options awards. The options awards vest in three equal annual installments beginning in 2016, and contain no
performance criteria or opportunity for enhancement or reduction. The one-third opportunity in restricted stock units,
which were awarded previously, remains unchanged.
This decision affected the following non-CEO NEO’s and resulted in the grant on July 24, 2015, of stock option awards
with respect to the following numbers of options: (i) Marec E. Edgar, the Company's Executive Vice President, General
Counsel, Secretary & Chief Administrative Officer - 41,373 options; (ii) Ronald E. Knopp, the Company's Executive
Vice President and Chief Operating Officer - 36,505 options; (iii) Patrick R. Anderson, the Company's Executive Vice
President, Chief Financial Officer and Treasurer - 36,505 options; and (iv) Thomas L. Garrett, Vice President, and
President, Total Plastics, Inc. - 24,216 options. The options have a term of 10 years, exercise price of $3.92 per share,
representing the closing stock price of the Company on the date of their issuance, July 24, 2015, and vest in three equal
annual installments beginning in 2016.
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CEO Awards
As previously disclosed on the Company’s Form 8-K dated April 16, 2015, the Company’s offer letter to Mr. Scheinkman
included the following equity awards under the Company’s 2008 Omnibus Incentive Plan: (i) a grant of 90,000 stock
options that would vest in three equal annual installments, based on his hire date, with a ten year expiration; (ii) 65,000
shares of restricted stock that would vest fully on December 31, 2017; and (iii) 65,000 performance share units that
would vest based on an EBITDA metric for the performance period. However, Mr. Scheinkman’s Offer of Employment
letter, dated April 16, 2015, stated that the Company was “evaluating significant changes to the structure of the LTCP”
and that the exact terms of Mr. Scheinkman’s 2015 participation would be finalized at a later time.
In furtherance of those stated intentions, on July 24, 2015, the Board approved a grant of the following equity awards
to Mr. Scheinkman: (i) a grant of 180,000 stock options (a portion of which are in lieu of his previously contemplated
grant of 65,000 performance share units) with an exercise price of $3.92 per share, representing the closing stock price
of the Company on the date of their issuance, July 24, 2015, vesting in three equal annual installments, based on his
hire date, with a ten year expiration; and (ii) 65,000 shares of restricted stock units that will vest fully on December
31, 2017, provided he remains employed by the Company through such date.
Form Agreements
In order to effect the above-described changes, the Board also approved new form agreements for use in making the
awards described. Copies of the Form Non-Qualified Stock Option Award Agreement, and the Form Restricted Stock
Unit Award Agreement, which are filed as Exhibits 10.7 and 10.8, respectively, to this Current Report on Form 8-K
are incorporated herein by reference. The foregoing descriptions of the award agreements are qualified in their entirety
by reference to the full text of the award agreements filed herewith.
Item 9.01 Financial Statements and Exhibits.
(d) Exhibits.
The following exhibits are filed as part of this report:
Exhibit
Number
10.7
10.8

Description
Form Non-Qualified Stock Option Award Agreement
Form Restricted Stock Unit Award Agreement
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Cautionary Statement on Risks Associated with Forward Looking Statements
Information provided and statements contained in this release that are not purely historical are forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933, as amended (“Securities Act”), Section 21E
of the Securities Exchange Act of 1934, as amended (“Exchange Act”), and the Private Securities Litigation Reform
Act of 1995. Such forward-looking statements only speak as of the date of this release and the Company assumes no
obligation to update the information included in this release. Such forward-looking statements include information
concerning our possible or assumed future results of operations, including descriptions of our business strategy, and
the cost savings and other benefits that we expect to achieve from recently announced corporate initiatives, including
facility closures and organizational changes. These statements often include words such as “believe,” “expect,”
“anticipate,” “intend,” “predict,” “plan,” "should," or similar expressions. These statements are not guarantees of
performance or results, and they involve risks, uncertainties, and assumptions. Although we believe that these forwardlooking statements are based on reasonable assumptions, there are many factors that could affect our actual financial
results or results of operations and could cause actual results to differ materially from those in the forward-looking
statements, including our ability to effectively manage our operational initiatives, the impact of volatility of metals
and plastics prices, the cyclical and seasonal aspects of our business, our ability to effectively manage inventory levels,
and the impact of our substantial level of indebtedness, as well as those risk factors identified in Item 1A “Risk Factors”
of our Annual Report on Form 10-K for the fiscal year ended December 31, 2014. All future written and oral forwardlooking statements by us or persons acting on our behalf are expressly qualified in their entirety by the cautionary
statements contained or referred to above. Except as required by the federal securities laws, we do not have any
obligations or intention to release publicly any revisions to any forward-looking statements to reflect events or
circumstances in the future, to reflect the occurrence of unanticipated events or for any other reason.
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be
signed on its behalf by the undersigned hereunto duly authorized.

A.M. CASTLE & CO.
By: /s/ Marec E. Edgar
Marec E. Edgar
Executive Vice President, General Counsel,
Secretary & Chief Administrative Officer

July 28, 2015
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EXHIBIT INDEX
Exhibit No.
10.7
10.8

Description
Form Non-Qualified Stock Option Award Agreement
Form Restricted Stock Unit Award Agreement
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Page No.
EX-1EX-8-

EXHIBIT 10.7

A.M. CASTLE & CO.
NON-QUALIFIED STOCK OPTION AWARD AGREEMENT
2008 A.M. CASTLE & CO. OMNIBUS INCENTIVE PLAN
OPTIONEE:
ADDRESS:
NUMBER OF SHARES:
EXERCISE PRICE PER SHARE: $
GRANT DATE:
EXPIRATION DATE:
This is an award agreement (the “Award Agreement”) between A.M. Castle & Co., a Maryland corporation (the
“Corporation”), and the individual named above (the “Employee” or “Optionee”). The Corporation hereby grants to
the Optionee the right and option (this “Option”) to purchase all or any part of an aggregate of the above-stated number
of shares of Stock of the Corporation on the terms and conditions contained in the Corporation’s 2008 A.M. Castle &
Co. Omnibus Incentive Plan, as amended and restated as of April 25, 2013, and as may be amended from time to time
(the “Plan”) and, further subject to the Non-Qualified Stock Option Agreement Supplement which is attached hereto.
Capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Plan.
Subject to the terms and conditions of this Award Agreement, this Option is exercisable on or after the date set
forth in the Non-Qualified Stock Option Agreement Supplement; provided, however, that this Option shall expire on
the Expiration Date set forth above and must be exercised, if at all, on or before the Expiration Date.
The Corporation and the Optionee hereby agree to the terms and conditions of this Award Agreement and have
executed it as of the Grant Date set forth above.
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A.M. CASTLE & CO.
NON-QUALIFIED STOCK OPTION AGREEMENT SUPPLEMENT
1.
This Option shall be treated as a Non-Qualified Stock Option. The Option is granted under the terms
of the 2008 A.M. Castle & Co. Omnibus Incentive Plan, as amended and restated as of April 25, 2013, and as may be
amended from time to time (the “Plan”), as indicated in the Non-Qualified Stock Option Award Agreement (the “Award
Agreement”). The term of the Option shall be for a period of ten (10) years from the Grant Date, or such shorter period
as is prescribed in paragraphs 3, 4, and 5 hereof. Unless covered by a specific change in control or severance agreement
entered into between the Optionee and the Corporation, the Option shall be exercisable to the extent of the number of
shares specified in the Award Agreement as follows:
(a)

One-third of the Option shall be vested on [___________________], if the Optionee remains
continuously employed by the Corporation or a Subsidiary through that date; provided that
this portion of the Option shall not be exercisable until July 24, 2016;

(b)

An additional one-third of the Option shall be vested and exercisable on [____________], if
the Optionee remains continuously employed by the Corporation or a Subsidiary through that
date; and

(c)

The final one-third of the Option shall be vested and exercisable on [_______________], if
the Optionee remains continuously employed by the Corporation or a Subsidiary through that
date.

In the event of the termination of the Optionee’s employment for any reason, any portion of the Option that
is not vested shall be forfeited, unless expressly provided otherwise in a change in control or severance agreement
entered into between the Optionee and the Corporation. Except as provided in subparagraph (a) above and paragraphs
3 and 4 below, the vested portion of the Option may be exercised, at any time or from time to time during said term,
as to all full shares that have become so purchasable. Except as provided in paragraphs 3 and 4 hereof, the Option
may not be exercised unless the Optionee shall, at the time of exercise, be an employee of the Corporation or a Subsidiary
thereof. The Optionee shall have none of the rights of a shareowner with respect to any of the shares of Stock subject
to the Option until such shares shall be issued upon the exercise of the Option.
2.
The Option shall not be transferable otherwise than by will or the laws of descent and distribution,
and the Option shall be exercisable, during the lifetime of the Optionee, only by the Optionee. Without limiting the
generality of the foregoing, the Option may not be assigned, transferred (except as aforesaid), pledged or hypothecated
in any way (whether by operation of law or otherwise) and shall not be subject to execution, attachment or similar
process. Any attempted assignment, transfer, pledge, hypothecation or other disposition of the Option contrary to the
provisions hereof, and the levy of any execution, attachment, or similar process upon the Option shall be null and void
and without effect.
3.
In the event of the termination of the employment of the Optionee for any reason other than due to
death, total and permanent disability, or a Qualified Retirement as set forth in paragraph 4 hereof, the portion of the
Option that has not vested as of the Optionee’s termination of employee shall be forfeited and the vested portion of
the Option shall remain exercisable until the date that is three (3) months after the Optionee’s continuous employment
with the Corporation and its Subsidiaries terminates. The Option shall not be affected by any change of employment
so long as the Optionee continues to be an employee of the Corporation or of its Subsidiaries thereof or by any temporary
leave of absence approved by the Human Resources Committee of the Board of Directors of the Corporation (the
“Committee”).
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4.
In the event of a Qualified Retirement, which means with respect to an employee a termination from
employment from the Corporation or any of its Subsidiaries under the Corporation’s retirement plans (a “Qualified
Retirement”), the Optionee may exercise the Option to the extent the Option is exercisable or becomes exercisable
under its terms at any time within three (3) years after the Qualified Retirement, but not after the term of the Option.
In the event of termination due to death or total and permanent disability, the Optionee may exercise the Option, to
the extent the Option is exercisable or becomes exercisable under its terms, at any time within three (3) years after
termination for total and permanent disability, but not after the term of the Option. For purposes of the Plan, total and
permanent disability means the Optionee is, by reason of any medically determinable physical or mental impairment
that can be expected to result in death or can be expected to last for a continuous period of not less than twelve (12)
months, (i) receiving income replacement benefits for a period of not less than three months under an accident and
health plan covering the Corporation’s employees, or (ii) unable to engage in any substantial gainful activity.
5.
Any Option that did not become exercisable and that cannot become exercisable under the terms of
the Option, and any Option that ceased to be exercisable and cannot again become exercisable under the terms of the
Option shall terminate.
6.
If all or any portion of the Option is exercised subsequent to any stock dividend, stock split,
recapitalization, combination or exchange of shares, reorganization (including, but not limited to, merger or
consolidation), liquidation or other event occurring after the date hereof, as a result of which any shares or other
securities of the Corporation or any other entity (including, but not limited to, any Subsidiary of the Corporation) shall
be issued in respect of the outstanding shares of Stock, or shares of Stock shall be changed into the same or a different
number of shares or other securities of the same or any other class or classes, the person or persons so exercising the
Option shall receive, for the aggregate price paid upon such exercise, the class and aggregate number of shares or other
securities which, if shares of Stock (as authorized at the date hereof) had been purchased on the date hereof for the
same aggregate price (on the basis of the price per share) and had not been disposed of, such person or persons would
be holding at the time of such exercise as a result of such purchase any and all such stock dividends, stock splits,
recapitalizations, combinations or exchanges of shares, reorganizations, liquidations or other events. In the event of
any corporate reorganization, separation or division (including, but not limited to, split-up, split off, spin-off or sale
of assets) as a result of which any cash or shares or other securities of any entity other than the Corporation (including,
but not limited to, any Subsidiary of the Corporation), shall be distributed in respect of the outstanding shares of Stock,
a committee of the Board shall make such adjustments in the terms of the Option (including, but not limited to, the
number of shares covered and the purchase price of such shares) as it may deem appropriate to provide equitably for
the Optionee’s interest in the Option. Upon any adjustment as aforesaid, the minimum number of full shares that may
be purchased upon any exercise of the Option as specified in paragraph 1 shall be adjusted proportionately. No fractional
shares shall be issued upon any exercise of the Option, and the aggregate price paid shall be appropriately reduced on
account of any fractional share not issued.
7.
Subject to the terms and conditions contained herein, in the Award Agreement and the Plan, the Option
may be exercised by giving notice as provided in instructions issued by the Secretary for the exercise of Options
generally, which instructions may provide for the use of agents, including stock brokers, to effect exercise of Options,
or in the absence of such instructions, by written notice to the Secretary of the Corporation at the location of its principal
office at the time of exercise, which is currently located at 1420 Kensington Road, Suite 220, Oak Brook, IL 60523,
or by such form of electronic notice or exercise as the Corporation shall then require. Such notice shall state the election
to exercise the Option and the number of shares in respect of which it is being exercised, shall be signed by the person
or persons so exercising the Option and shall be accompanied by instructions to the Secretary to exercise, in whole or
in part, through a cashless exercise, net-exercise, or other arrangements through agents, including stockbrokers, under
arrangements established by the Corporation for the exercise of the Option, or, if not covered by such instructions, for
payment of the full purchase price of said shares by cash, including a personal check made payable to the Corporation,
or by delivering at fair market value on the date of exercise unrestricted Stock already owned by the Optionee, or by
any combination of cash and Stock, and in either case, by payment to the Corporation of any withholding tax. Shares
which otherwise would be delivered to the holder of an Option may be delivered, at the election of the holder, to the
Corporation in payment of Federal, state and/or local withholding taxes due in connection with an exercise. In no
event may successive simultaneous pyramiding be used to exercise an Option.
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A certificate or certificates representing said shares shall be delivered as soon as practicable after the notice shall be
received by the Corporation. The certificate or certificates for the shares as to which the Option shall have been so
exercised shall be registered in the name of the person or persons so exercising the Option and shall be delivered as
aforesaid to or upon the written order of the person or persons exercising the Option. The date of exercise of the Option
shall be the date on which the aforesaid written notice, properly executed and accompanied as aforesaid, is received
under the Secretary’s instructions or by the Secretary. The payment due to the Optionee upon exercise of the Option
will be settled solely in Stock. All shares that shall be purchased upon the exercise of the Option as provided herein
shall be fully paid and non-assessable.
8.
The Corporation shall at all times during the term of the Option reserve and keep available such number
of shares of Stock as will be sufficient to satisfy the requirements contained herein, in the Award Agreement and in
the Plan, shall pay all original issue and/or transfer taxes with respect to the issue and/or transfer of shares pursuant
hereto and all other fees and expenses necessarily incurred by the Corporation in connection therewith and will from
time to time use its best efforts to comply with all laws and regulations which, in the opinion of counsel for the
Corporation, shall be applicable thereto.
9.

Miscellaneous

(a)
As used herein, the term “Subsidiary” or “Subsidiaries” shall have the meaning ascribed to it in the
Plan, and the term “Stock” shall mean a share of common stock of the Corporation that, by its terms, may be voted on
all matters submitted to stockholders of the Corporation generally.
(b)
Disclaimer of Rights. Nothing contained herein shall be construed as giving the Optionee any right
to be retained, in any position, as an employee, consultant or director of the Corporation or a Subsidiary or shall interfere
with or restrict in any way the rights of the Corporation or a Subsidiary, which are hereby expressly reserved, to remove,
terminate or discharge the Optionee at any time for any reason whatsoever.
(c)
Terms of Plan. The Option is subject to the terms and conditions set forth in the Plan, which are
incorporated into and shall be deemed to be a part of this Option, without regard to whether such terms and conditions
(including, for example, provisions relating to certain changes in capitalization of the Corporation) are otherwise set
forth in this Option. In the event that there is any inconsistency between the provisions of this Option and of the Plan,
the provisions of the Plan shall govern.
(d)
Amendment. This Award Agreement may be amended only by a writing executed by the Corporation
and the Optionee that specifically states that it is amending this Award Agreement. Notwithstanding the foregoing,
this Award Agreement may be amended solely by the Committee by a writing which specifically states that it is
amending this Award Agreement, so long as a copy of such amendment is delivered to the Optionee, and provided that
no such amendment adversely affecting the rights of the Optionee hereunder may be made without the Optionee’s
written consent. Without limiting the foregoing, the Committee reserves the right to change, by written notice to the
Optionee, the provisions of the Options or this Award Agreement in any way it may deem necessary or advisable to
carry out the purpose of the grant as a result of any change in applicable laws or regulations or any future law, regulation,
ruling or judicial decisions, provided that any such change shall be applicable only to the Option which is than subject
to restrictions as provided herein.
(e)
Severability. If any term, provision, covenant or restriction contained herein is held by a court or a
federal regulatory agency of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions contained herein shall remain in full force and effect, and shall in no way be
affected, impaired or invalidated.
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(f)
Controlling Law. This Award Agreement shall be construed, interpreted, and applied in accordance
with the law of the State of Maryland, without giving effect to the choice of law provisions thereof. The Optionee
agrees irrevocably to submit any dispute arising out of or relating to the Option, this Award Agreement, or the Plan to
the exclusive concurrent jurisdiction of the state and federal courts located in Illinois. The Optionee also irrevocably
waives, to the fullest extent permitted by applicable law, any objection the Optionee may now or hereafter have to the
laying of venue of any such dispute brought in such court or any defense of inconvenient forum for the maintenance
of such dispute, and the Optionee agree to accept service of legal process from the courts of Illinois.
(g)
Code Section 409A Compliance. To the extent applicable, it is intended that the Option, this Award
Agreement, and the Plan not be subject to or otherwise comply with the provisions of Code Section 409A, so that the
income inclusion provisions of Code Section 409A(a)(1) do not apply. The Option, this Award Agreement, and the
Plan shall be interpreted and administered in a manner consistent with this intent, and any provision that would cause
the Option, this Award Agreement, or the Plan to fail to satisfy Code Section 409A shall have no force and effect until
amended to comply with Code Section 409A (which amendment may be retroactive to the extent permitted by Code
Section 409A and may be made by the Corporation without the Optionee’s consent).
(h)
Forfeiture and Clawback. The Option awarded under this Award Agreement will be valid only if
the Optionee executes this Award Agreement (including by electronic acceptance) and returns it to the Corporation
within thirty (30) calendar days from the Grant Date. If the Optionee does not execute and return this Award Agreement,
the Optionee will forfeit the Option. The Optionee shall be required to repay to the Corporation or forfeit, as appropriate,
any and the Option awarded under this Award Agreement to the extent required by applicable law or the “clawback”
provisions of the Plan or any policy adopted by the Committee or the Board, as each may be amended from time to
time.
(i)
Successors. The terms of this Award Agreement shall be binding upon and inure to the benefit of the
Corporation and its successors and assigns, and of the Optionee and the Optionee’s beneficiaries, executors,
administrators, heirs and successors.
(j)
Signature in Counterparts. This Award Agreement may be signed in counterparts, each of which
shall be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument. This
Award Agreement may be delivered and acknowledged electronically. The Optionee’s acceptance of this Award
Agreement electronically will have the same effect as physical delivery of the paper document bearing an original
signature.
10.
Restrictive Covenants. The Optionee and the Corporation agree that the Corporation’s business is
global in scope and depends, to a considerable extent, upon the individual efforts of the Optionee in management and
operation. The Corporation and the Optionee covenant and agree that the Corporation will provide the Optionee
Confidential Information (as defined below) to permit the Optionee to perform the Optionee’s duties on behalf of the
Corporation and its Subsidiaries, which will include, among other things, generating additional Confidential
Information (as defined below) on behalf of the Corporation and its Subsidiaries. In consideration of the Corporation
making this Award, the Optionee agrees and covenants, that during the Optionee’s employment or service with the
Corporation and its Subsidiaries and for a period of twelve (12) months after the Optionee’s termination of employment
or service, the Optionee covenants and agrees as follows.
(a)
The Optionee will not be employed by, serve as a consultant to, or otherwise assist or directly or
indirectly provide services to a Competitor (defined below) if: (i) the employment, consulting, assistance or services
that the Optionee is to provide to the Competitor are the same as, or substantially similar to, any of the services that
the Optionee provided to the Corporation or its Subsidiaries and are or will be within the Restricted Territory (defined
below); or (ii) the Confidential Information to which the Optionee had access could reasonably be expected to benefit
the Competitor if the Competitor were to obtain access to such Confidential Information. For purposes of this
subparagraph (a), services provided by others will be deemed to have been provided by the Optionee if the Optionee
had material supervisory responsibilities with respect to the provision of such services.
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(b)
The Optionee will not solicit or attempt to solicit any party who is then, or during the 12- month period
prior to the Optionee’s termination of employment or service was, a customer or supplier of the Corporation or a
Subsidiary for or with whom the Optionee (or the Optionee’s subordinates) had Confidential Information or contact
on behalf of the Corporation, provided that the restriction in this subparagraph (b) will not apply to any activity on
behalf of a business that is not a Competitor.
(c)
The Optionee will not solicit, entice, persuade or induce any individual who is employed by the
Corporation or its Subsidiaries (or was so employed within ninety (90) calendar days prior to the Optionee’s action
and not involuntarily terminated for any reason other than Cause) to terminate or refrain from renewing or extending
such employment or to become employed by or enter into contractual relations with any other individual or entity other
than the Corporation or its Subsidiaries, and the Optionee will not approach any such employee, either in person or
through electronic or social media, for any such purpose or authorize or knowingly cooperate with the taking of any
such actions by any other individual or entity.
(d)
The Optionee will not directly or indirectly own an equity interest in any Competitor (other than
ownership of five percent (5%) or less of the outstanding stock of any corporation listed on the New York Stock
Exchange or the American Stock Exchange or included in the NASDAQ System, so long as such ownership is passive
in nature).
(e)
The term “Competitor” means any enterprise (including a person, firm, or business, whether or not
incorporated) during any period in which it is materially competitive in any way with any business in which the
Corporation or any of its Subsidiaries was engaged during the 12-month period prior to the Optionee’s termination of
employment or service. Upon the written request of the Optionee, the Corporation’s Chief Executive Officer will
determine whether a business or other entity constitutes a “Competitor” for purposes of this Section 10 and may require
the Optionee to provide such information as the Chief Executive Officer determines to be necessary to make such
determination. The current and continuing effectiveness of such determination may be conditioned on the continuing
accuracy of such information, and on such other factors as the Chief Executive Officer may determine. The term
“Restricted Territory” means the continental United States, Mexico, Canada, Spain, the United Kingdom, France,
Singapore, and China. The Restricted Territory also shall include any country in which the Optionee (and/or employees
of the Corporation or its Subsidiaries who the Optionee supervised) had responsibility or generated or obtained
Confidential Information.
(f)
The Optionee agrees to keep secret and confidential, all Confidential Information (defined below),
and not to disclose the same, either directly or indirectly, to any other person, firm, or business entity, or to use it in
any way during employment or service and at all times thereafter, provided, however, (1) if the jurisdiction in which
the Corporation seeks to enforce the confidentiality obligation will not enforce a confidentiality obligation of indefinite
duration, then the provisions in this Award Agreement restricting the disclosure and use of Confidential Information
will survive for a period of five (5) years following the Optionee’s termination of employment or service; and (2) that
trade secrets will remain confidential indefinitely. For purposes of the Award Agreement, the term “Confidential
Information” will include all non-public information (including, without limitation, information regarding litigation
and pending litigation, trade secrets, proprietary information, or confidential or proprietary methods) concerning the
Corporation and its Subsidiaries (and their customers) which was generated or acquired by or disclosed to the Optionee
during the course of the Optionee’s employment with the Corporation, or during the course of the Optionee’s consultation
with the Corporation following the termination of employment or service. This subparagraph (f) will not be construed
to restrict unreasonably the Optionee’s ability to disclose Confidential Information in a court proceeding in connection
with the assertion of, or defense against any claim of breach of the Award Agreement. If there is a dispute between
the Corporation and the Optionee as to whether information may be disclosed in accordance with this subparagraph
(f), the matter will be submitted to the court for decision.
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(g)
The Optionee agrees that a breach of any of the covenants contained in this Section 10 may cause such
damage to the Corporation as will be serious and irreparable and the exact amount of which will be difficult to ascertain,
and for that reason, the Optionee agrees that in the event of a breach or threatened breach of any of the covenants
contained in this Section 10, in addition to, and in no way in limitation of, any and all other remedies the Corporation
will have in law and equity for the enforcement of such covenants and any other penalties or restrictions that may
apply under any employment agreement, state law, or otherwise, the Optionee shall forfeit the Option granted under
this Award Agreement, including any Option that has fully vested and been delivered, and, if the Optionee has previously
sold any of Stock derived from the Award, the Corporation shall also have the right to recover from the Optionee the
economic value of such Stock as of the date that it vested. The forfeiture provisions of this subparagraph (g) will
continue to apply, in accordance with their terms, after the non-solicit and/or non-disclosure provisions of any
employment or other agreement between the Corporation and the Optionee have lapsed.
The Optionee acknowledges that the restrictions in this Section 10 are reasonable in scope, are necessary to
protect the trade secrets and other confidential and proprietary information of the Corporation and its Subsidiaries,
that the Award provided under this Award Agreement is full and fair compensation for these covenants and that these
covenants do not impair the Optionee’s ability to be employed in other areas of the Optionee’s expertise and experience.
Specifically, the Optionee acknowledges the reasonableness of the international scope of these covenants by reason
of the international customer base and prospective customer base and activities of the Corporation and its Subsidiaries,
the widespread domestic and international scope of the Optionee’s contacts created during the Optionee’s employment
with the Corporation, the domestic and international scope of the Optionee’s responsibilities while employed by the
Corporation and the Optionee’s access to marketing strategies of the Corporation and its Subsidiaries. Notwithstanding
the foregoing, if any court determines that the terms of any of the restrictions herein are unreasonable or unenforceable,
such court may interpret, alter, amend, or modify any or all of such terms to include as much of the scope, time period
and intent as will render such restrictions enforceable, and then in such reduced form, enforce such terms. In the event
of the Optionee’s breach of any such covenant, the term of the covenant will be extended for a period equal to the
period that the breach continues.
11.
The terms and conditions contained herein and in the Award Agreement shall be subject to and governed
by the terms of the Plan, a copy of which is being delivered herewith to the Optionee. Optionee acknowledges that
the Plan may be amended, prospectively or retroactively in order to comply with the requirements of the Internal
Revenue Code governing deferred compensation, and Optionee agrees to comply with the terms of the Plan as so
amended from time to time.

A.M. CASTLE & CO.

GRANTEE

By: Marec E. Edgar
Its: Executive Vice President, General Counsel,
Secretary & Chief Administrative Officer

[Signature]
Name:
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EXHIBIT 10.8

A. M. CASTLE & CO.
RESTRICTED STOCK UNIT AWARD AGREEMENT
2008 A. M. CASTLE & CO. OMNIBUS INCENTIVE PLAN
GRANTEE:
NUMBER OF RESTRICTED STOCK UNITS:
GRANT DATE :
This is an award agreement (the “Award Agreement”) between A. M. Castle & Co., a Maryland corporation
(the “Corporation”), and the individual named above (the “Grantee”). Subject to the conditions set forth herein, the
Corporation hereby grants to the Grantee, as of the Grant Date specified above, the above-stated number of Restricted
Stock Units, which may be earned in accordance with Section 1, on the terms and conditions contained herein and in
the 2008 A. M. Castle & Co. Omnibus Incentive Plan, as amended and restated as of April 25, 2013, and as may be
further amended from time to time (the “Plan”). Capitalized terms used but not otherwise defined herein shall have
the meaning ascribed to them in the Plan.
1.
Vesting. Subject to Sections 2, 3 and 4, the Corporation shall deliver to the Grantee one share of Stock
for each whole Restricted Stock Unit that vests in accordance with the terms of this Award Agreement. Subject to the
terms and conditions of this Award Agreement and the Plan, 100% of the Restricted Stock Units shall vest at the end
of the Restriction Period.
2.
Delivery of Shares. The number of shares of Stock that the Grantee earns under Section 1 will be
delivered to the Grantee as soon as administratively practicable after the end of the Restriction Period; provided,
however, that in lieu of shares of Stock, the payment may be made in other equity based property, as the Committee
may determine in its sole discretion. No fractional shares will be delivered pursuant to this Award and fractional shares
shall be rounded down.
3.
Employment Termination. If the Grantee’s employment with the Corporation and its Subsidiaries
terminates before the end of the Restriction Period, this Restricted Stock Unit Award shall be forfeited on the date of
such termination, except to the extent otherwise expressly provided below or in a change-in-control or severance
agreement between the Corporation and the Grantee. In the event of the termination of the Grantee’s employment or
service with the Corporation or its Subsidiaries as a result of the Grantee’s death, Disability, or Qualified Retirement,
the requirement that the Grantee remain in the employ of the Corporation or a Subsidiary through the end of the
Restriction Period will be waived and the Grantee will receive payment and delivery of shares of Stock in respect of
the Restricted Stock Units at the same time as and in accordance with Section 2 above, but prorated based on a fraction,
the numerator of which is the number of calendar days during the Restriction Period prior to the date of the Grantee’s
termination of employment or service and the denominator of which is 1095.
4.
Transferability. The Restricted Stock Units shall not be sold, pledged, assigned, hypothecated,
transferred or disposed of in any manner, whether by the operation of law or otherwise. Any attempted transfer of the
Restricted Stock Units prohibited by this Section 4 shall be null and void.
5.
Adjustments. The Restricted Stock Units shall be subject to adjustment or substitution in accordance
with Sections 14 and 15 of the Plan.
6.
Withholding. The Grantee is responsible for all applicable federal, state, and local income and
employment taxes (including taxes of any foreign jurisdiction) which the Corporation is required to withhold at any
time with respect to the Restricted Stock Units to satisfy its minimum statutory withholding requirements. Such
payment shall be made in full at the Grantee’s election, in cash or check, by withholding from the Grantee’s next
normal payroll check, or by the tender of shares of Stock payable under this Award. Shares of Stock tendered as
payment of required withholding shall be valued at the closing price per share of Stock on the date such withholding
obligation arises or, if the Stock is not traded on that date, on the next preceding date on which the Stock was so traded.
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7.

Miscellaneous.

(a)
Disclaimer of Rights. Nothing contained herein shall be construed as giving the Grantee any right to
be retained, in any position, as an employee, consultant or director of the Corporation or a Subsidiary or shall interfere
with or restrict in any way the rights of the Corporation or a Subsidiary, which are hereby expressly reserved, to remove,
terminate or discharge the Grantee at any time for any reason whatsoever.
(b)
Rights Unsecured. The Grantee shall have only the Corporation’s unfunded, unsecured promise to
pay pursuant to the terms of this Award. The Grantee’s rights shall be that of an unsecured general creditor of the
Corporation and the Grantee shall not have any security interest in any assets of the Corporation.
(c)
No Adjustment for Dividends. The number of Restricted Stock Units shall not be adjusted for the
payment of any cash dividend on shares of Stock of the Corporation before the issuance of a stock certificate representing
the earned Award.
(d)
Offset. The Corporation may deduct from amounts otherwise payable under this Award all amounts
owed by the Grantee to the Corporation and its affiliates to the maximum extent permitted by applicable law.
(e)
Terms of Plan. The Award is subject to the terms and conditions set forth in the Plan, which are
incorporated into and shall be deemed to be a part of this Award, without regard to whether such terms and conditions
(including, for example, provisions relating to certain changes in capitalization of the Corporation) are otherwise set
forth in this Award. In the event that there is any inconsistency between the provisions of this Award and of the Plan,
the provisions of the Plan shall govern.
(f)
Amendment. This Award Agreement may be amended only by a writing executed by the Corporation
and the Grantee that specifically states that it is amending this Award Agreement. Notwithstanding the foregoing, this
Award Agreement may be amended solely by the Committee by a writing which specifically states that it is amending
this Award Agreement, so long as a copy of such amendment is delivered to the Grantee, and provided that no such
amendment adversely affecting the rights of the Grantee hereunder may be made without the Grantee’s written consent.
Without limiting the foregoing, the Committee reserves the right to change, by written notice to the Grantee, the
provisions of the Restricted Stock Units or this Award Agreement in any way it may deem necessary or advisable to
carry out the purpose of the grant as a result of any change in applicable laws or regulations or any future law, regulation,
ruling or judicial decisions, provided that any such change shall be applicable only to the Restricted Stock Units which
are than subject to restrictions as provided herein.
(g)
Severability. If any term, provision, covenant or restriction contained herein is held by a court or a
federal regulatory agency of competent jurisdiction to be invalid, void or unenforceable, the remainder of the terms,
provisions, covenants and restrictions contained herein shall remain in full force and effect, and shall in no way be
affected, impaired or invalidated.
(h)
Controlling Law. The Award shall be construed, interpreted, and applied in accordance with the law
of the State of Maryland, without giving effect to the choice of law provisions thereof. The Grantee agrees irrevocably
to submit any dispute arising out of or relating to this Award to the exclusive concurrent jurisdiction of the state and
federal courts located in Illinois. The Grantee also irrevocably waive, to the fullest extent permitted by applicable law,
any objection the Grantee may now or hereafter have to the laying of venue of any such dispute brought in such court
or any defense of inconvenient forum for the maintenance of such dispute, and the Grantee agree to accept service of
legal process from the courts of Illinois.
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(i)
Code Section 409A Compliance. To the extent applicable, it is intended that this Award and the Plan
not be subject to or otherwise comply with the provisions of Code Section 409A, so that the income inclusion provisions
of Code Section 409A(a)(1) do not apply. This Award and the Plan shall be interpreted and administered in a manner
consistent with this intent, and any provision that would cause the Award or the Plan to fail to satisfy Code Section
409A shall have no force and effect until amended to comply with Code Section 409A (which amendment may be
retroactive to the extent permitted by Code Section 409A and may be made by the Corporation without the Grantee’s
consent).
(j)
Forfeiture and Clawback. The Award of Restricted Stock Units under this Award Agreement will be
valid only if the Grantee executes this Award Agreement and returns it to the Corporation within thirty (30) calendar
days from the Grant Date. If the Grantee does not execute and return this Award Agreement, the Grantee will forfeit
the Award. The Grantee shall be required to repay to the Corporation or forfeit, as appropriate, any and all Restricted
Stock Units awarded under this Award Agreement to the extent required by applicable law or the “clawback” provisions
of the Plan or any policy adopted by the Committee or the Board, as each may be amended from time to time.
(k)
Successors. The terms of this Award Agreement shall be binding upon and inure to the benefit of the
Corporation and its successors and assigns, and of the Grantee and the Grantee’s beneficiaries, executors, administrators,
heirs and successors.
(l)
Signature in Counterparts. This Award Agreement may be signed in counterparts, each of which shall
be an original, with the same effect as if the signatures thereto and hereto were upon the same instrument.
8.

Definitions. As used herein, the following terms shall be defined as set forth below:

(a)
“Award” means the Restricted Stock Unit Award to the Grantee as set forth herein, and as
may be amended as provided herein.
(b)

“Board” means the Corporation’s Board of Directors.

(c)

“Code” means the Internal Revenue Code of 1986, as amended.

(d)

“Committee” means the Human Resources Committee of the Board.

(e)
“Disability” means the Grantee is, by reason of any medically determinable physical or mental
impairment that can be expected to result in death or can be expected to last for a continuous period of not
less than twelve (12) months, (i) receiving income replacement benefits for a period of not less than three
months under an accident and health plan covering the Corporation’s employees, or (ii) unable to engage in
any substantial gainful activity.
(f)
“Grant Date” means the date this Award is made to the Grantee, as set forth on the first page
of this Award Agreement.
(g)
of Stock.

“Restricted Stock Unit” means a bookkeeping entry that records the equivalent of one share

(h)
“Restriction Period” means the Corporation’s three (3) consecutive fiscal years commencing
with the fiscal year beginning January 1, 2015.
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9.
Restrictive Covenants. The Grantee and the Corporation agree that the Corporation’s business is
global in scope and depends, to a considerable extent, upon the individual efforts of the Grantee in management and
operation. The Corporation and the Grantee covenant and agree that the Corporation will provide the Grantee
Confidential Information (as defined below) to permit the Grantee to perform the Grantee’s duties on behalf of the
Corporation and its Subsidiaries, which will include, among other things, generating additional Confidential
Information (as defined below) on behalf of the Corporation and its Subsidiaries. In consideration of the Corporation
making this Award, the Grantee agrees and covenants, that during the Grantee’s employment or service with the
Corporation and its Subsidiaries and for a period of twelve (12) months after the Grantee’s termination of employment
or service, the Grantee covenants and agrees as follows.
(a)
The Grantee will not be employed by, serve as a consultant to, or otherwise assist or directly
or indirectly provide services to a Competitor (defined below) if: (i) the employment, consulting, assistance
or services that the Grantee is to provide to the Competitor are the same as, or substantially similar to, any of
the services that the Grantee provided to the Corporation or its Subsidiaries and are or will be within the
Restricted Territory (defined below); or (ii) the Confidential Information to which the Grantee had access
could reasonably be expected to benefit the Competitor if the Competitor were to obtain access to such
Confidential Information. For purposes of this subsection (a), services provided by others will be deemed to
have been provided by the Grantee if the Grantee had material supervisory responsibilities with respect to the
provision of such services.
(b)
The Grantee will not solicit or attempt to solicit any party who is then, or during the 12- month
period prior to the Grantee’s termination of employment or service was, a customer or supplier of the
Corporation or a Subsidiary for or with whom the Grantee (or the Grantee’s subordinates) had Confidential
Information or contact on behalf of the Corporation, provided that the restriction in this subsection (b) will
not apply to any activity on behalf of a business that is not a Competitor.
(c)
The Grantee will not solicit, entice, persuade or induce any individual who is employed by
the Corporation or its Subsidiaries (or was so employed within 90 calendar days prior to the Grantee’s action
and not involuntarily terminated for any reason other than Cause) to terminate or refrain from renewing or
extending such employment or to become employed by or enter into contractual relations with any other
individual or entity other than the Corporation or its Subsidiaries, and the Grantee will not approach any such
employee, either in person or through electronic or social media, for any such purpose or authorize or knowingly
cooperate with the taking of any such actions by any other individual or entity.
(d)
The Grantee will not directly or indirectly own an equity interest in any Competitor (other
than ownership of 5% or less of the outstanding stock of any corporation listed on the New York Stock
Exchange or the American Stock Exchange or included in the NASDAQ System, so long as such ownership
is passive in nature).
(e)
The term “Competitor” means any enterprise (including a person, firm, or business, whether
or not incorporated) during any period in which it is materially competitive in any way with any business in
which the Corporation or any of its Subsidiaries was engaged during the 12-month period prior to the Grantee’s
termination of employment or service. Upon the written request of the Grantee, the Corporation’s Chief
Executive Officer will determine whether a business or other entity constitutes a “Competitor” for purposes
of this Section 9 and may require the Grantee to provide such information as the Chief Executive Officer
determines to be necessary to make such determination. The current and continuing effectiveness of such
determination may be conditioned on the continuing accuracy of such information, and on such other factors
as the Chief Executive Officer may determine. The term “Restricted Territory” means the continental United
States, Mexico, Canada, Spain, the United Kingdom, France, Singapore, and China. The Restricted Territory
also shall include any country in which the Grantee (and/or employees of the Corporation or its Subsidiaries
who the Grantee supervised) had responsibility or generated or obtained Confidential Information.
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(f)
The Grantee agrees to keep secret and confidential, all Confidential Information (defined
below), and not to disclose the same, either directly or indirectly, to any other person, firm, or business entity,
or to use it in any way during employment or service and at all times thereafter, provided, however, (1) if the
jurisdiction in which the Corporation seeks to enforce the confidentiality obligation will not enforce a
confidentiality obligation of indefinite duration, then the provisions in this Award Agreement restricting the
disclosure and use of Confidential Information will survive for a period of five (5) years following the Grantee’s
termination of employment or service; and (2) that trade secrets will remain confidential indefinitely. For
purposes of the Award Agreement, the term “Confidential Information” will include all non-public information
(including, without limitation, information regarding litigation and pending litigation, trade secrets, proprietary
information, or confidential or proprietary methods) concerning the Corporation and its Subsidiaries (and
their customers) which was generated or acquired by or disclosed to the Grantee during the course of the
Grantee’s employment with the Corporation, or during the course of the Grantee’s consultation with the
Corporation following the termination of employment or service. This subsection (f) will not be construed
to restrict unreasonably the Grantee’s ability to disclose Confidential Information in a court proceeding in
connection with the assertion of, or defense against any claim of breach of the Award Agreement. If there is
a dispute between the Corporation and the Grantee as to whether information may be disclosed in accordance
with this subsection (f), the matter will be submitted to the court for decision.
(g)
The Grantee agrees that a breach of any of the covenants contained in this Section 9 may
cause such damage to the Corporation as will be serious and irreparable and the exact amount of which will
be difficult to ascertain, and for that reason, the Grantee agrees that in the event of a breach or threatened
breach of any of the covenants contained in this Section 9, in addition to, and in no way in limitation of, any
and all other remedies the Corporation will have in law and equity for the enforcement of such covenants and
any other penalties or restrictions that may apply under any employment agreement, state law, or otherwise,
the Grantee shall forfeit the Restricted Stock Unit Award granted under this Award Agreement, including any
Restricted Stock Units that have fully vested and been delivered, and, if the Grantee has previously sold any
of Stock derived from the Award, the Corporation shall also have the right to recover from the Grantee the
economic value of such Stock as of the date that it vested. The forfeiture provisions of this subsection (g)
will continue to apply, in accordance with their terms, after the non-solicit and/or non-disclosure provisions
of any employment or other agreement between the Corporation and the Grantee have lapsed.
(h)
The Grantee acknowledges that the restrictions in this Section 9 are reasonable in scope, are
necessary to protect the trade secrets and other confidential and proprietary information of the Corporation
and its Subsidiaries, that the Award provided under this Award Agreement is full and fair compensation for
these covenants and that these covenants do not impair the Grantee’s ability to be employed in other areas of
the Grantee’s expertise and experience. Specifically, the Grantee acknowledges the reasonableness of the
international scope of these covenants by reason of the international customer base and prospective customer
base and activities of the Corporation and its Subsidiaries, the widespread domestic and international scope
of the Grantee’s contacts created during the Grantee’s employment with the Corporation, the domestic and
international scope of the Grantee’s responsibilities while employed by the Corporation and the Grantee’s
access to marketing strategies of the Corporation and its Subsidiaries. Notwithstanding the foregoing, if any
court determines that the terms of any of the restrictions herein are unreasonable or unenforceable, such court
may interpret, alter, amend, or modify any or all of such terms to include as much of the scope, time period
and intent as will render such restrictions enforceable, and then in such reduced form, enforce such terms. In
the event of the Grantee’s breach of any such covenant, the term of the covenant will be extended for a period
equal to the period that the breach continues.
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The Corporation and the Grantee hereby agree to the terms and conditions of this Award Agreement and have
executed it as of the Grant Date set forth above.
A.M. CASTLE & CO.

GRANTEE

By: Marec E. Edgar
Its: Executive Vice President, General Counsel,
Secretary & Chief Administrative Officer

[Signature]
Name:
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