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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report: October 27, 2011
(Date of earliest event reported)

A. M. CASTLE & CO.

(Exact name of registrant as specified in its charter)

Maryland 1-5415 36-0879160
(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No.)

1420 Kensington Road, Suite 220
Oak Brook, Illinois 60523
(Address of principal executive offices)

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

Not Applicable
(Former name or former address if changed since last report.)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

[ ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[ ] Pre-commencement communications pursuant to Rule 13 e-4(c) under the Exchange Act (17 CFR 240.13 e-4(c))




Item 2.02. Results of Operations and Financial Condition.

In accordance with General Instruction B.2 to Form 8-K, the following information shall not be deemed “filed” for purposes of Section 18 of
the Securities Exchange Act of 1934, as amended, nor shall it be deemed incorporated by reference in any filing under the Securities Act of
1933, as amended, except as shall be expressly set forth by specific reference in such a filing.

The information regarding the results of operations and financial condition of A. M. Castle & Co. (the “Company”) for the third quarter ended
September 30, 2011, responsive to this Item 2.02, and contained in Exhibit 99.1 filed herewith, is incorporated to this Item 2.02 by reference.

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

(d) Election of Director

On October 27, 2011, the Board of Directors of the Company increased the number of directors constituting the whole Board from 10 to 11
and, upon recommendation of its Governance Committee, appointed Reuben Simpson Donnelley to the Company’s Board of Directors to fill
the newly created directorship. Mr. Donnelley was also appointed a member of the Human Resources Committee of the Board.

As a director of the Company, Mr. Donnelley will receive compensation as a non-employee director in accordance with the Company’s non-
employee director compensation practices described in the Company’s Annual Proxy Statement filed with the Securities and Exchange
Commission on March 25, 2011. This compensation generally consists of an annual cash retainer of $60,000 and an annual grant of restricted
stock in the amount equal to $70,000, based on the closing price per share of the Company’s common stock on the date such grant is made,
which is the date of the annual meeting of stockholders.

In addition, the Company has entered into an indemnification agreement with Mr. Donnelley in the form in which the Company has entered
into with each of its directors to supplement the indemnification coverage provided by the Company’s By-Laws and the Maryland General
Corporation Law. (See Form of Indemnification Agreement between the Company and its executive officers and directors filed as Exhibit
10.16 to the Company’s Current Report on Form 8-K (Commission file number 1-5415) filed on July 29, 2009).

(e) Compensatory Arrangement of Certain Officers

The Company previously announced that Blain A. Tiffany will be succeeding Stephen V. Hooks as President of the Company’s Castle Metals
commercial unit, following a transition period. On October 27, 2011, the Company entered into an Executive Retention and Severance
Agreement with Mr. Hooks, setting forth his and the Company’s respective rights, benefits and obligations in anticipation of his separation of
employment and retirement from the Company on March 31, 2012 (the “Retention and Severance Agreement”). The Retention and Severance
Agreement supersedes Mr. Hooks’ prior Severance Agreement and Change in Control Agreement with the Company.

The Retention and Severance Agreement, in pertinent part, provides for (i) a cash payment to Mr. Hooks of $904,513 on December 31, 2011,
subject to his continued employment through such date, (ii) full vesting of Mr. Hooks’ outstanding time-based restricted stock unit awards
under the Company’ s 2011-2013 Long Term Compensation Plan (“LTCP”’) on March 31, 2012, subject to his continued employment through
such date, (iii) full vesting of Mr. Hooks’ outstanding time-based restricted stock unit awards under the Company’ s 2010-2012 LTCP on
December 31, 2011, subject to his continued employment through such date, (iv) full vesting of Mr. Hooks’ outstanding stock option awards
under the Company’s 2010-2012 LTCP on November 1, 2011, subject to his continued employment through such date, (v) Mr. Hooks to
continue participation in the Company’s 2010-2012 LTCP and 2011-2013 LTCP with respect to his outstanding performance based share units
(“PSUs”), with payout, if any, subject to achievement by the Company of the applicable performance measures for such periods, (vi) continued
use of a Company car for 24 months following Mr. Hooks’ separation of employment, and (vii) extension of Mr. Hooks’ health insurance for
up to forty-two (42) months following his separation of employment. The Agreement also contains certain non-competition, non-disclosure
and non-solicitation obligations, and payments are contingent upon a release by Mr. Hooks of any and all claims against the Company.

The preceding summary does not purport to be complete and is qualified in its entirety by reference to the full text of the Retention and
Severance Agreement, which is filed herewith as Exhibit 10.31 and incorporated herein by reference.
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Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.31 Stephen V. Hooks Executive Retention and Severance Agreement, dated October 27, 2011.
99.1 A. M. Castle & Co. Press Release, dated November 1, 2011

Cautionary Statement on Risks Associated with Forward Looking Statements

Information provided and statements contained in this report 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
report and the Company assumes no obligation to update the information included in this report. Such forward-looking statements include
information concerning our possible or assumed future results of operations, including descriptions of our business strategy. These statements
often include words such as “believe,” “expect,” “anticipate,” “intend,” “predict,” “plan,” or similar expressions. These statements are not
guarantees of performance or results, and they involve risks, uncertainties, and assumptions. Although we believe that these forward-looking
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 those risk factors identified in Item 1A
“Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2010. All future written and oral forward-looking
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 for our ongoing obligations to disclose material information 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 or to
reflect the occurrence of unanticipated events.
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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.
November 1, 2011 By:/s/ Robert J. Perna

Robert J. Perna
Vice President, General Counsel & Secretary




EXHIBIT INDEX

Exhibit No. Description Page Number
10.31 Stephen V. Hooks Executive Retention and Severance Agreement, dated October 27, 2011. EX-1
99.1 A. M. Castle & Co. Press Release, dated November 1, 2011 EX-16




EXHIBIT 10.31

EXECUTIVE RETENTION AND SEVERANCE AGREEMENT

This EXECUTIVE RETENTION AND SEVERANCE AGREEMENT (the “Agreement”), made and entered into this 27 th day of
October 2011 (the “Effective Date”), by and between A.M. Castle & Co., a Maryland corporation (the “Company”) and STEPHEN V.
HOOKS, the Executive Vice President of the Company and President of the Company’s Castle Metals commercial unit (the “the Executive”).

WITNESSETH THAT:

WHEREAS, the Executive is a key employee of the Company and currently holds the position of the Executive Vice President of the
Company and President of the Company’s Castle Metals commercial unit; and

WHEREAS, the Company and the Executive were parties to a Severance Agreement dated December 16, 2010 (the “Severance
Agreement”) and a Change in Control Agreement dated September 15, 2010 (the “Change in Control Agreement” and, together with the
Severance Agreement, the “Prior Agreements”); and

WHEREAS, the initial term of the Severance Agreement was scheduled to expire on December 16, 2012 and the initial term of the
Change in Control Agreement was scheduled to expire on September 15, 2012; and

WHEREAS, and the Company and the Executive each agrees that it is in their respective best interest to provide for the Executive’s
continued employment with the Company through March 31, 2012, and that this Agreement shall supersede the Prior Agreements and any and
all other agreements or arrangements regarding payment of severance pay or other benefits upon a termination of the Executive’s employment
with the Company.

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth herein, the receipt and sufficiency of which are
hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as follows:

1.  Effective Date .
This Agreement shall become effective and enforceable upon the Effective Date as set forth above.

2. Retention Agreement .

(a)  The Executive agrees to remain a full-time employee of the Company, in such capacities as described in Section 2(b) below,
throughout the entire “Retention Period,” which shall begin on the Effective Date of this Agreement and end on the earliest of:

6)] The date of involuntary termination of the Executive’s employment by the Company other than for “Cause,” as that
term is defined in Section 2(k) below;

(i1) The termination of employment with the Company by the Executive for “Good Reason,” as that term is defined in
Section 2(1) below; or

(i)  March 31, 2012, at which time the Executive’s employment with the Company shall be terminated.

(b)  The Executive agrees to remain a full-time employee of the Company throughout the entire Retention Period, continuing in his
current position of Executive Vice President of the Company and President of the Company’s Castle Metals commercial unit for the period
beginning on the Effective Date of this Agreement and ending on December 31, 2011 (or, if earlier, the end of the Retention Period) and then,
if the Executive remains employed by the Company as of December 31, 2011, assisting with such special projects, as assigned by the
Company, for the period beginning on January 1, 2012 and ending on March 31, 2012 (or, if earlier, the end of the Retention Period). At
December 31, 2011 (or, if earlier, the end of the Retention Period), the Executive shall cease to be (i) an officer of the Company and each of its
affiliates and (ii) a director of each of its affiliates on whose Board of Directors he then serves.

(c)  The Company retains the right to terminate the employment of the Executive at any time, with or without Cause.
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(d)  If (and only if) the Executive remains a full-time employee of the Company for the period beginning on the Effective Date of
this Agreement and ending on December 31, 2011 (or, if earlier, the end of the Retention Period), has satisfied the Waiver and Release
conditions provided in Section 4(a), and has complied with the Section 6 Confidentiality, Restrictive Covenants, and Non-Disparagement
provisions and Section 9 Ongoing Cooperation provisions, the Executive shall be entitled to the payments and benefits set forth in Section 3(a)
of this Agreement, subject to any terms and conditions set forth in this Agreement. For the avoidance of doubt, if, prior to December 31, 2011
(or, if earlier, the end of the Retention Period), the Executive’s employment with the Company terminates for any reason other than the reasons
set forth under Sections 2(a)(i) through (iii) above, he shall not be entitled to the payments or benefits set forth in Section 3(a) of this
Agreement.

(e) If (and only if) the Executive remains a full-time employee of the Company throughout the entire Retention Period, has
satisfied the Waiver and Release conditions provided in Section 4(b), and has complied with the Section 6 Confidentiality, Restrictive
Covenants, and Non-Disparagement provisions and Section 9 Ongoing Cooperation provisions, the Executive shall be entitled to the payments
and benefits set forth in Section 3(b) of this Agreement, subject to any terms and conditions set forth in this Agreement. For the avoidance of
doubt, if, prior to the end of the Retention Period, the Executive’s employment with the Company terminates for any reason other than the
reasons set forth under Sections 2(a)(i) through (iii) above, he shall not be entitled to the payments or benefits set forth in Section 3(b) of this
Agreement.

® During the period beginning with the Effective Date of this Agreement and ending as of the date on which the Executive
terminates employment with the Company, the Executive’s base salary shall be three hundred sixty nine thousand, five hundred thirteen dollars
($369,513) per annum, which shall be payable bi-weekly in accordance with the Company’s normal payroll policy.

(2) If (and only if) the Executive remains a full-time employee of the Company for the entire period beginning on the Effective
Date of this Agreement and ending on November 1, 2011 (or, if earlier, the end of the Retention Period), the stock option awards granted to the
Executive by the Company on March 18, 2010, for an aggregate of 18,000 shares shall then become immediately and fully vested and shall be
exercisable by the Executive at any time on or before the earlier of the original expiration date of each such award or the date on which the
Executive terminates employment with the Company. For purposes of this Section 2(g), the Company agrees to give the Executive three (3)
business days notice of involuntary termination of the Executive’s employment other than for Cause.

(h) The Executive shall not be eligible to receive a long-term performance award from the Company with respect to the
performance period beginning as of January 1, 2012 and ending as of December 31, 2014. However, with respect to the outstanding equity-
based long-term performance awards granted to the Executive by the Company with respect to the performance periods beginning as of January
1, 2009, January 1, 2010, and January 1, 2011, respectively, and ending as of December 31, 2011, December 31, 2012, and December 31,
2013, respectively (individually, each a “Performance Share Award” and, collectively, the “Performance Share Awards”), (i) if (and only if) the
Executive remains a full-time employee of the Company for the entire period beginning on the Effective Date of this Agreement and ending on
December 31, 2011 (or, if earlier, the end of the Retention Period), and (ii) if and to the extent the applicable performance measure(s) for the
applicable performance period have actually been met, then the Executive shall receive a payment from the Company equal to the amount the
Executive would have received under each Performance Share Award had he continued in the employ of the Company through the last day of
the applicable performance period, without any proration for the number of days during the applicable performance period that the Executive
was employed prior to his termination of employment with the Company, and any such payment shall be paid during the period beginning on
January | and ending on March 15 of the year immediately following the year in which the applicable performance period ends; provided that,
except as otherwise determined by the Human Resources Committee of the Company’s Board of Directors (the “Board”), or such other
committees and subcommittees designated from time to time by the Board, any such payment in respect of a Performance Share Award shall be
due and owed to the Executive only if he is then living as of the end of the applicable performance period to which such Performance Share
Award relates. Notwithstanding the preceding sentence, with respect to each Performance Share Award, in the event a “Change in Control,”
as that term is defined in the Change in Control Agreement, occurs before the end of the applicable performance period and before the
Executive’s death, the Executive shall receive a payment from the Company upon such Change in Control equal to the amount the Executive
would have received under each Performance Share Award had he continued in the employ of the Company through the last day of the
applicable performance period, pro-rated for the number of days during such performance period , meaning , for the sake of assurance, that for
this purpose only, Executive will be treated as though he were employed through the date of the Change in Control; provided, however, that
such payment shall be made only if and to the extent the applicable performance measure(s) for the applicable performance period have
actually been met as determined as of the end of the completed calendar month immediately preceding the Change in Control (with any
cumulative performance measures prorated on a straight line basis through such date), and payment of any such compensation that is required
to be made in shares of the Company’s common stock shall be made in cash, with the fair market value of a share of the Company’s common
stock underlying such Performance Share Award determined based on the value per share of the Company’s common stock provided to
stockholders of the Company generally in connection with the Change in Control (or, if none, based on the closing market composite price of a
share of the Company’s common stock on the date of the Change in Control as reported on the national securities exchange on which the stock
is listed or, if not a trading day, on the last trading day preceding the date of the Change in Control).
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(i)  The Executive shall not be eligible to receive an annual short-term incentive award ( i.e., the annual bonus) from the
Company with respect to the Company’s fiscal year beginning on January 1, 2012. However, the Executive shall be eligible to receive a lump
sum cash payment from the Company in an amount equal to the annual short-term incentive award (if any) to which the Executive would have
received for the Company’s fiscal year beginning as of January 1, 2011 if he continues in the employ of the Company through December 31,
2011 (or, if earlier, the end of the Retention Period), subject to the terms of the plan under which such award would otherwise be payable.

)] Except as expressly provided in this Agreement, following the Executive’s termination of employment with the Company, the
Executive will be eligible for payment for unused vacation time, incentive compensation and employee benefits as provided for in accordance
with the respective plan documents and the Company’s policies.

(k)  For purposes of this Agreement, “Cause” shall mean any of the following conduct by the Executive:

(i)  Conviction of, or entry of a plea of guilty or “nolo contendere” to, a felony (as defined by the laws of the United States
of America or by the laws of the State or other jurisdiction in which the Executive was so convicted or entered such plea) by the Executive;

(i1) Engagement by the Executive in egregious misconduct involving serious moral turpitude to the extent that, in the
reasonable judgment of the Company, the Executive’s credibility and reputation no longer conform to the standard of the Company’s
executives;

(iii) Willful misconduct by the Executive that, in the reasonable judgment of the Company, is demonstrably and
materially injurious to the Company or its affiliates, monetarily or otherwise;

(iv) Willful and continued failure (other than any such failure resulting from the Executive’s incapacity due to mental or
physical illness) by the Executive to perform his assigned duties, provided that such assigned duties are consistent with the job duties of the
Executive, as described in Section 2(b) above, and that the Executive does not cure such failure within thirty (30) days after notice of such
failure from the Company; or

(v)  Material breach of this Agreement by the Executive, provided that the Executive does not cure such breach within 30
days after notice of such breach from the Company.

For purposes of determining whether “Cause” exists, no act, or failure to act, on the Executive’s part will be deemed “willful” unless done, or
omitted to be done, in the reasonable judgment of the Company, by the Executive not in good faith and without reasonable belief that the
Executive’s act, or failure to act, was in the best interest of the Company or its affiliates.

() For purposes of this Agreement, “Good Reason” shall mean any of the following conduct of the Company:

(1) a reduction of 10% or more in the Executive’s base salary (either upon one reduction or during a series of reductions
over a period of time), provided, that such reduction neither comprises a part of a general reduction for the Executive’s then-current peers as a
group (determined as of the date immediately before the date on which the Executive becomes subject to any such reduction) nor results from a
deferral of the Executive’s base salary;

(i)  a material diminution, on or before December 31, 2011, in the Executive’s authority (including, but not limited to, the
budget over which the Executive retains authority), duties, or responsibilities within the Company;

(iii)  a material change in the geographic location at which the Executive must perform services for the Company of more
than fifty (50) miles; or

(iv)  any other action or inaction that constitutes a material breach by the Company of this Agreement.

For purposes of this Agreement, in order for a termination of employment by the Executive to be considered to be on account of Good Reason,
the following conditions must be met by the Executive:

(A) the Executive provides written notice to the Company of the existence of the condition(s) described in
Sections 2(1)(i) through (iv) above potentially constituting Good Reason within thirty (30) days of the initial existence of such condition(s), and

(B)  the Company fails to remedy the conditions which the Executive outlines in his written notice within thirty
(30) days of such notice or, if earlier, by March 29, 2012, and

© the Executive actually terminates employment with the Company before March 31, 2012 and after the

expiration of the cure period described in clause (B) above.
EX-3




3. Retention Payment and Other Payments and Benefits .

(a) In consideration of the execution and performance of this Agreement by the Executive, if the Executive remains a full-time
employee of the Company for the period beginning on the Effective Date of this Agreement and ending on December 31, 2011 (or, if earlier,
the end of the Retention Period), has satisfied the Waiver and Release conditions provided in Section 4(a), and has complied with the Section 6
Confidentiality, Restrictive Covenants, and Non-Disparagement provisions and Section 9 Ongoing Cooperation provisions, the Executive will
receive the following payments and benefits:

(i)  alump sum retention payment from the Company in an amount equal to nine hundred and four thousand, five hundred
and thirteen dollars ($904,513), payable to the Executive within ten (10) days following the date on which the conditions of Section 4(a) are
satisfied; and

(i1) each nonvested restricted stock award and nonvested restricted stock unit award, as applicable, granted to the
Executive by the Company with respect to the performance periods beginning as of January 1, 2009 and January 1, 2010, respectively, and
ending as of December 31, 2011 and December 31, 2012, respectively, that is outstanding as of December 31, 2011 (or, if earlier, the end of the
Retention Period) shall then become immediately and fully vested, and any payment of compensation in respect of all such vested restricted
stock awards and vested restricted stock unit awards shall be payable to the Executive within ten (10) days following the date on which the
conditions of Section 4(a) are satisfied.

(b) In consideration of the execution and performance of this Agreement by the Executive, if the Executive remains a full-time
employee of the Company throughout the entire Retention Period, has satisfied the Waiver and Release conditions provided in Section 4(b),
and has complied with the Section 6 Confidentiality, Restrictive Covenants, and Non-Disparagement provisions and Section 9 Ongoing
Cooperation provisions, the Executive will receive the following payments and benefits:

6))] each nonvested restricted stock unit award granted to the Executive by the Company with respect to the performance
period beginning as of January 1, 2011 and ending as of December 31, 2013 that is outstanding as of March 31, 2012 (or, if earlier, the end of
the Retention Period) shall then become immediately and fully vested, and any payment of compensation in respect of all such vested restricted
stock unit award shall be payable to the Executive within ten (10) days following the date on which the conditions of Section 4(b) are satisfied;

(i1) the use of a Company-owned or leased automobile on the terms and conditions set forth in the Company’s
Automobile Policy for the period beginning on the last day of the Retention Period and ending on the earlier of (i) the second anniversary of the
last day of the Retention Period, (ii) the date of the Executive’s death, or (iii) the date on which the Executive commences employment with
another employer; and

(ili)  continued coverage under one of the Company’s group health plans for the Executive and his covered spouse for the
42-month period immediately following the last day of the Retention Period (or, in the event the Executive dies during such 42-month period,
for the period immediately following the last day of the Retention Period through the date of the Executive’s death), under the same terms and
conditions such coverage is otherwise made available to active employees of the Company during such period; provided that, in order to
receive such coverage, the Executive shall be required to pay to the Company at the same time that premium payments are otherwise due for
the month an amount equal to the full premium (representing both the Company and employee cost) required by the Company under such plan
for such coverage; provided further that, with respect to the initial 24-month period of such coverage, the Company shall reimburse to the
Executive, within ten (10) days following receipt of the monthly premium payment, an amount equal to the portion of such monthly premium
payment that the Company otherwise would have paid on the Executive’s behalf had he continued in the employ of the Company. Upon the
termination of such continued group health plan coverage, including early termination of such coverage prior to the expiration of the 42-month
period immediately following the last day of the Retention Period by reason of the Executive’s death or the Executive’s failure to timely pay to
the Company the required monthly premium payment, the Executive and his covered spouse, if each is then living, will be offered additional
continued group health plan coverage pursuant to and in accordance with applicable federal and state law (“COBRA Coverage”). Such
COBRA Coverage shall be provided to the Executive and his covered spouse only if and to the extent that the Executive and his covered
spouse, as the case may be, make a timely and proper election to receive such COBRA Coverage and make timely payments for the full cost of
such COBRA Coverage.

4. The Executive’s Waiver and Release .

(a) The Executive shall not be entitled to any payments or benefits under Section 3(a) unless and until (i) the Executive executes
and delivers to the Company a Waiver and Release that is substantially in the same form as shown in Exhibit 1 attached hereto (the “First
Release”) within thirty (30) days (or fifty (50) days, in the event that 29 CFR 1625.22 requires the Company to provide the Executive forty-five
(45) days to consider the First Release) following December 31, 2011, (or, if earlier, the end of the Retention Period) and (ii) the revocation
period for the First Release has expired without revocation. If the conditions of this Section 4(a) are not satisfied, the Executive shall forfeit all
rights to payments or benefits under Section 3(a) above.
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(b)  Except as expressly provided in this Section 4(b), the Executive shall not be entitled to any payments or benefits under Section
3(b) unless and until (i) the Executive executes and delivers to the Company a Waiver and Release that is substantially in the same form as
shown in Exhibit 2 attached hereto (the “Second Release” and, together with the First Release, the “Releases”) within thirty (30) days (or fifty
(50) days, in the event that 29 CFR 1625.22 requires the Company to provide the Executive forty-five (45) days to consider the Second
Release) following the end of the Retention Period, and (ii) the revocation period for the Second Release has expired without revocation. If the
conditions of this Section 4(b) are not satisfied, the Executive shall forfeit all rights to payments or benefits under Section 3(b) above (other
than the payments or benefits provided to the Executive under Sections 3(b)(ii) and 3(b)(iii) on or before the date on which the Executive failed
to satisfy the conditions of this Section 4(b)).

5. Payment on Death .

In the event the Executive dies before the date on which an amount otherwise earned by and owed to the Executive under this
Agreement is paid to him, the Company shall pay such amount to the Executive’s surviving spouse. For the avoidance of doubt, in no event
whatsoever shall this Section 5 require the Company to pay any amount that was not otherwise earned by and owed to the Executive under this
Agreement as of his date of death. If the Executive is not survived by his spouse, then such payment shall be made to the last beneficiary
designated by the Executive under a written designation expressly provided to the Company by the Executive for the purposes hereof, or if no
such designation is made then to any trustees designated under the Executive’s last will and testament to receive such payments, or if no such
designation is made then to the Executive’s estate.

6. Covenants as to Confidential Information, Competitive Conduct, and Non-Disparagement.

The Executive hereby acknowledges and agrees as follows: this Section 6 is necessary for the protection of the legitimate business
interests of the Company; the restrictions contained in this Section 6 with regard to geographical scope, length of term, and types of restricted
activities are reasonable; the Executive has received adequate and valuable consideration for entering into this Agreement; and the Executive’s
expertise and capabilities are such that his obligations hereunder and the enforcement hereof by injunction or otherwise will not adversely
affect the Executive’s ability to earn a livelihood.

(a)  Confidentiality of Information and Nondisclosure . The Company and the Executive covenant and agree that:

1) The Company will provide the Executive Confidential Information (as defined below) to permit the Executive to
perform the Executive’s duties on behalf of the Company and its affiliates, which will include, among other things, generating additional
Confidential Information on behalf of the Company and its affiliates.

(i)  Except as may be required by the lawful order of a court or agency of competent jurisdiction, except as necessary to
carry out his duties to the Company and its affiliates, or except to the extent that the Executive has express authorization from the Company,
the Executive agrees to keep secret and confidential, all Confidential Information (as 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 the period beginning on the Effective Date of
this Agreement and ending on April 1, 2014; provided, however, that trade secrets shall remain confidential indefinitely.

(iii) To the extent that any court or agency seeks to have the Executive disclose Confidential Information, he shall
promptly inform the Company, and he shall take such reasonable steps to prevent disclosure of Confidential Information until the Company has
been informed of such requested disclosure, and the Company has an opportunity to respond to such court or agency. To the extent that the
Executive generates or obtains information on behalf of the Company or any of its affiliates that may be subject to attorney-client privilege as
to the Company’s attorneys, the Executive shall take reasonable steps to maintain the confidentiality of such information and to preserve such
privilege.

(iv)  Nothing in the foregoing provisions of this Section 6 shall be construed so as to prevent the Executive from using, in
connection with his employment for himself or an employer other than the Company or any of the affiliates, knowledge which was acquired by
him during the course of his employment with the Company and its affiliates, and which is generally known to persons of his experience in
other companies in the same industry.

v) For purposes of this Agreement, the term “Confidential Information” shall 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 Company and its affiliates (and their customers) which was generated or acquired by or disclosed to the
Executive during the course of his employment with the Company or, if applicable, during the course of his consultation with the Company
following his termination of employment with the Company.

(vi)  This Section 6 shall not be construed to restrict the Executive’s ability to disclose Confidential Information in a court
proceeding in connection with the assertion of, or defense against any claim of breach of this Agreement, except that if there is a dispute
between the Company and the Executive as to whether information may be disclosed in accordance with this Section 6(a)(vi), the matter shall
be submitted to a court of competent jurisdiction for decision.
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(b)  Restrictive Covenants . During the period beginning on the Effective Date of this Agreement and ending on April 1, 2014, the
Executive covenants and agrees that he shall not, without the express written consent of the Chief Executive Officer of the Company:

6)] be employed by, serve as a consultant to, or otherwise assist or directly or indirectly provide services to a Competitor
(defined below) if: (A) the employment, consulting, assistance or services that the Executive is to provide to the Competitor are the same as, or
substantially similar to, any of the services that the Executive provided to the Company or its affiliates and are or will be within the Restricted
Territory (as defined in Exhibit 3 attached hereto); or (B) the Confidential Information to which the Executive 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 Section 6(b)
(i), services provided by others shall be deemed to have been provided by the Executive if the Executive had material supervisory
responsibilities with respect to the provision of such services;

(i1) solicit or attempt to solicit any party who is then, or was during the 12-month period prior to the Executive’s
termination of employment with the Company, a customer or supplier of the Company for or with whom the Executive (or the Executive’s
subordinates) had Confidential Information or contact on behalf of the Company, provided that the restriction in this Section 6(b)(ii) shall not
apply to any activity on behalf of a business that is not a Competitor;

(iii) solicit, entice, persuade or induce any individual who is employed by the Company or its affiliates (or was so
employed within 90 days prior to the Executive’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 Company or its affiliates, and the Executive shall 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;
or

(iv)  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).

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 Company or any of its affiliates was engaged during the 12-month period
prior to the Executive’s termination of employment with the Company. Upon the written request of the Executive, the Company’s Chief
Executive Officer will determine whether a business or other entity constitutes a “Competitor” for purposes of this Section 6(b) and may
require the Executive 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.

(@) Non-Disparagement . The Executive covenants and agrees that, during the Retention Period and at all times thereafter, he
shall not make any false, defamatory or disparaging statements about the Company, its affiliates, or the officers or directors of the Company or
its affiliates that are reasonably likely to cause material damage to the Company, its affiliates, or the officers or directors of the Company or its
affiliates. During the Retention Period and at all times thereafter, the Company agrees, on behalf of itself and its affiliates, that neither the
officers nor the directors of the Company or its affiliates in their external communications shall make any false, defamatory or disparaging
statements about the Executive that are reasonably likely to cause material damage to the Executive. Nothing in this Section 6(c) shall preclude
the Executive or the Company from making truthful statements that are required by applicable law, regulation or legal process.

(d) Company Remedies . The Executive acknowledges and agrees that any breach of this Section 6 will result in immediate and
irreparable harm to the Company, and that the Company cannot be reasonably or adequately compensated by damages in an action at law. In
the event of a breach by the Executive of the provisions of this Section 6, the Company shall be entitled, to the fullest extent permitted by law,
immediately to cease to pay or provide the Executive or the Executive’s beneficiaries any compensation or benefit being or to be paid or
provided to the Executive pursuant to this Agreement, and also to obtain a temporary, preliminary and/or permanent injunction and/or other
injunctive relief, ex parte or otherwise, from any court of competent jurisdiction, restraining the Executive from conduct in breach of the
covenants contained in this Section 6. Nothing herein shall be construed as prohibiting the Company from pursuing any other remedies
available to it for such breach, including the recovery of damages from the Executive.
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7. Breach of Agreement .

The Executive agrees that if he violates any of the terms of this Agreement, the Company may pursue whatever rights it has under this
Agreement, whether in law or in equity, without affecting the validity and enforceability of the Releases contemplated by Section 4 of this
Agreement. If the Executive is required to bring any action to enforce rights or to collect moneys due under this Agreement, and the Executive
is successful, in whole or in part, on the merits or otherwise (including by way of a settlement involving the payment of money by the
Company to the Executive), in such action, the Company shall pay reasonable fees and expenses incurred by the Executive in bringing and
pursuing such action. Payment is contingent upon the Executive providing reasonable substantiating documentation within thirty (30) days of
the success on the matter. The Company shall make such payments within thirty (30) days after receipt of reasonable substantiating
documentation from the Executive.

8. Company Property, Records, Files, and Equipment; Business Expenses .

(a) The Executive agrees he will return all Company property, records, files, or any other Company-owned equipment in his
possession within ten (10) days after the date of the Executive’s termination of employment with the Company.

(b) The Executive agrees that all business expenses incurred by Executive for which he is otherwise entitled to reimbursement
from the Company will be submitted no later than ten (10) days after the date of the Executive’s termination of employment with the
Company. The Company agrees to promptly process all such reimbursement submissions and to promptly make payment to (or for the account
of) Executive of all expense reimbursements to which he is otherwise entitled under customary Company policies and procedures. The
Executive further agrees to promptly pay all remaining balances outstanding on his Company credit card within thirty (30) days after the date
of the Executive’s termination of employment with the Company. Executive waives any and all claims for any unreimbursed business
expenses except as referenced herein.

9. Ongoing Cooperation .

During the period from the date of the Executive’s termination of employment through the end of the twelfth (12 ™) month after the
Executive’s termination of employment, the Executive agrees to use his best efforts to assist, advise, and cooperate with the Company if the
Company so requests on issues that arose or were in any way developing during his employment with the Company, subject to the Executive’s
availability given his employment obligations, if any, and personal obligations at that time. The Executive shall furnish such assistance, advice,
or cooperation to the Company as the Company shall reasonably request and as is within the Executive’s reasonable capability. Such
assistance, advice, and cooperation may include, but shall not be limited to, the preparation for, or the conduct of, any litigation, investigation,
or proceeding involving matters or events which occurred during the Executive’s employment by the Company as to which the Executive’s
knowledge or testimony may be important to the Company. In connection with the preparation for, or the conduct of such litigation,
investigation, or proceeding as described in the preceding sentence, the Executive shall promptly provide the Company with any records or
other materials in his possession that the Company shall request in connection with the defense or prosecution of such litigation, investigation
or proceeding. If and to the extent that the Company requests that the Executive attend a meeting, deposition, or trial at any time prior to the
end of the twelfth (12 th) month after the date of the Executive’s termination of employment, the Company shall pay or reimburse the
Executive for his travel expenses reasonably incurred in the course of providing such cooperation. The Company shall make such payment or
reimbursement within thirty (30) days of receipt of reasonable substantiating documentation from the Executive but in no event later than the
end of the calendar year following the year in which such expenses were incurred.

10.  Withholding .

The payments and benefits under this Agreement shall be subject to applicable deductions. For the purposes of this Agreement,
“applicable deductions” shall include, but shall not be limited to, any federal, state, or local taxes determined by the Company to be required to
be withheld from amounts paid to the Executive pursuant to this Agreement or otherwise due from the Company, and any other amounts that
the Company may be legally required to deduct. Executive shall be solely responsible for any and all personal income tax obligations and
liabilities with respect to the payments and benefits provided under this Agreement.

11. Governing Law .

This Agreement shall be governed by and construed in accordance with applicable federal laws and, to the extent not pre-empted
thereby or inconsistent therewith, the laws of the State of Illinois, without regard to the conflicts of laws provisions of that State or any other
jurisdiction. Each of the parties hereby irrevocably and unconditionally consents to submit to the exclusive jurisdiction of the federal and state
courts located in the County of Cook, Illinois for any litigation arising out of or relating to this Agreement, and the parties irrevocably and
unconditionally waive and will not plead or claim in any such court that venue is improper or that such litigation has been brought in an
inconvenient forum.
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12. Waiver .

No waiver by any party hereto of a breach of any provision of this Agreement by any other party, or of compliance with any condition
or provision of this Agreement to be performed by such other party, will operate or be construed as a waiver of any subsequent breach by such
other party of any similar or dissimilar provisions and conditions at the same or any prior or subsequent time. The failure of any party hereto to
take any action by reason of such breach will not deprive such party of the right to take action at any time while such breach continues.

13. Successors and Nonalienation .

This Agreement shall be binding upon and inure to the benefit of the successors and assigns of the Company, and the Company shall
be obligated to require any successor to expressly acknowledge and assume its obligations hereunder. This Agreement shall inure to the benefit
of and be enforceable by the Executive or the Executive’s legal representatives, executors, administrators, successors, heirs, distributees,
devisees and legatees. The interests of the Executive under this Agreement are not subject in any manner to anticipation, alienation, sale,
transfer, assignment, pledge, encumbrance, attachment, or garnishment by creditors of the Executive or the Executive’s beneficiary. The
Executive may not delegate any of the Executive’s duties, responsibilities, obligations, or positions hereunder to any person and any such
purported delegation shall be void and of no force and effect.

14. Severability .

Whenever possible, each provision of this Agreement shall be interpreted in such a manner as to be effective and valid under
applicable law, but if any provision of this Agreement is held to be invalid or unenforceable under applicable law, this Agreement shall be
construed as if such invalid or unenforceable provision were omitted (but only to the extent that such provision cannot be appropriately
reformed or modified).

15.  Notices .

Any notices required or permitted to be given under this Agreement shall be sufficient if in writing, and if personally delivered or
when sent by private courier or first-class, certified, or registered mail, postage prepaid, return receipt requested—in the case of the Executive,
to his most recent principal residence address on file with the Company, and in the case of the Company, to A.M. Castle & Co., 1420

Kensington Road, Suite 220, Oak Brook, IL 60523, Attn: General Counsel.

16. Entire Agreement .

This Agreement constitutes the entire agreement of the parties relating to the subject matter hereof, and supersedes any obligations of
the Company under any previous agreements or arrangements (including the Prior Agreements and any and all other agreements or
arrangements regarding payment of severance pay or other benefits upon a termination of the Executive’s employment with the Company),
except as otherwise expressly provided in this Agreement or in the Releases. The provisions of this Agreement may not be amended, modified,
repealed, waived, extended, or discharged except by an agreement in writing signed by the party against whom enforcement of any amendment,
modification, repeal, waiver, extension, or discharge is sought. So long as the Executive lives, no person, other than the parties hereto, shall
have any rights under or interest in this Agreement or the subject matter hereof. This Agreement may be executed in one or more counterparts
(including by facsimile signature), all of which shall be considered one and the same instrument, and shall be fully executed when one or more
counterparts have been signed by and delivered to each party.

17. Code Section 409A .

(a) It is intended that this Agreement shall comply with the provisions of Section 409A of the Internal Revenue Code of 1986, as
amended, and the Treasury regulations relating thereto (“Code Section 409A”), or an exemption to Code Section 409A. Payments, rights and
benefits may only be made, satisfied or provided under this Agreement upon an event and in a manner permitted by Code Section 409A, to the
extent applicable, so as not to subject the Executive to the payment of taxes and interest under Code Section 409A. In furtherance of this intent,
this Agreement shall be interpreted, operated and administered in a manner consistent with these intentions, and to the extent that any
regulations or other guidance issued under Code Section 409A would result in the Executive being subject to payment of additional income
taxes or interest under Code Section 409A, the parties agree, to the extent possible, to amend this Agreement to maintain to the maximum
extent practicable the original intent of this Agreement while avoiding the application of such taxes or interest under Code Section 409A.
Notwithstanding the foregoing, the Company makes no representation that any or all of the payments or benefits provided under this
Agreement will be exempt from or comply with Code Section 409A and makes no undertaking to preclude Code Section 409A from applying
to any such payments or benefits. In no event whatsoever shall the Company be liable for any additional tax, interest or penalty that may be
imposed on the Executive by Code Section 409A or damages for failing to comply with Code Section 409A.
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(b) To the extent required under Code Section 409A, all payments to be made upon a termination of employment under this
Agreement may only be made upon a “separation from service” as defined under Code Section 409A, and for purposes of any such provision in
this Agreement, references to a “termination,” “termination of employment” or like terms shall mean a “separation from service” as defined
under Code Section 409A.

(¢)  Each payment payable to the Executive under this Agreement shall be treated as a separate and distinct “payment” for purposes
of Code Section 409A and, further, is intended to be exempt from Code Section 409A, including but not limited to the short-term deferral
exemption thereunder. Notwithstanding any provision of this Agreement to the contrary, i f and to the extent any payment under this
Agreement is determined to be subject to Code Section 409A and is otherwise payable upon the Executive’s separation from service, in the
event the Executive is a “specified employee” as defined in Code Section 409A as of the date of his separation from service, then such
payment shall not be made to the Executive during the period beginning on the date of the Executive’s separation from service and ending on
the last day of the sixth month after such date. Immediately following the expiration of suspension period, any such deferred payments will be
paid in a lump sum; provided that no such actions shall reduce the amount of any payments otherwise payable to the Executive under this
Agreement. Thereafter, the remainder of such payments (if any) shall be payable in accordance with this Agreement.

(d) In no event may the Executive, directly or indirectly, designate the calendar year of any payment under this Agreement.
Whenever a payment under this Agreement specifies a period within which such payment may be made, the actual date of payment within the
specified period shall be within the sole discretion of the Company. Further notwithstanding any provision of this Agreement to the contrary, if
the time period set forth in Section 4(a) or Section 4(b) begins in one taxable year of the Executive and ends in a subsequent taxable year, any
payment or benefit scheduled to be provided under Section 3, to the extent such payment or benefit is otherwise subject to the requirements of
Code Section 409A, will commence in such subsequent taxable year of the Executive.

(e) In no event shall any payment under this Agreement that constitutes “deferred compensation” for purposes of Code Section
409A be offset by any other payment pursuant to this Agreement or otherwise.

® To the extent required under Code Section 409A, (i) any reference herein to the term “Agreement” shall mean this Agreement
and any other plan, agreement, method, program, or other arrangement, with which this Agreement is required to be aggregated under Code
Section 409A, and (ii) any reference herein to the term “Company” shall mean the Company and all persons with whom the Company would

be considered a single employer under Section 414(b) or 414(c) of the Internal Revenue Code of 1986, as amended, and the Treasury
regulations relating thereto.

18.  Headings.
The descriptive headings used herein are used for convenience of reference only and shall not constitute a part of this Agreement.

19. Survival of Agreement .

Except as otherwise expressly provided in this Agreement, the rights and obligations of the parties to this Agreement shall survive the
termination of the Executive’s employment with the Company.

[Remainder of page intentionally left blank; signature page to follow.]
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THE EXECUTIVE HEREBY EXPRESSLY WARRANTS AND REPRESENTS THAT, BEFORE ENTERING INTO THIS
AGREEMENT, HE HAS RECEIVED A REASONABLE PERIOD OF TIME WITHIN WHICH TO CONSIDER ALL OF THE
PROVISIONS CONTAINED IN THIS AGREEMENT, THAT HE HAS FULLY READ, INFORMED HIMSELF OF, AND
UNDERSTANDS ALL THE TERMS, CONTENTS, CONDITIONS, AND EFFECTS OF ALL PROVISIONS OF THIS
AGREEMENT, AND THAT HE CONSIDERS ALL SUCH PROVISIONS TO BE SATISFACTORY.

THE EXECUTIVE FURTHER EXPRESSLY WARRANTS AND REPRESENTS THAT NO PROMISE OR REPRESENTATION OF
ANY KIND HAS BEEN MADE, EXCEPT THOSE EXPRESSLY STATED IN THIS AGREEMENT, AND THAT HE ENTERS INTO
THIS AGREEMENT KNOWINGLY AND VOLUNTARILY.

IN WITNESS WHEREQOF, the Executive and the Company, by its duly authorized representative, have signed this Agreement as of the date
set forth above.

THE EXECUTIVE A.M. CASTLE & CO.
/s/Stephen V. Hooks /s/ Kevin P. Fitzpatrick
Name: Stephen V. Hooks Name: Kevin P. Fitzpatrick

Title: Vice President, Human Resources
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EXHIBIT 1

Waiver and Release

This Waiver and Release (“First Release”) is entered into this  day of 2011 between Stephen V. Hooks
(“Executive”) and A.M. Castle & Co., a Maryland corporation (“Company”).

WITNESSETH THAT:

WHEREAS, on , 2011, Company and Executive entered into the Executive Retention and Severance Agreement

(“Agreement”) to resolve and settle any matters between them, including, without limitation, matters relating to Executive’s employment by
Company and the termination thereof; and

WHEREAS, the Agreement conditioned provision of the payment and benefits described in Section 3(a) of the Agreement on the execution
and non-revocation by Executive of this First Release; and

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth in the Agreement and herein, the receipt and sufficiency
of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as follows:

1.) Representations: Executive represents that Executive has complied with the Section 6 Confidentiality, Restrictive Covenants, and Non-
Disparagement provisions and Section 9 Ongoing Cooperation provisions of the Agreement.

2.) Payments and Benefits: Upon the expiration of the Revocation Period without revocation by Executive, the Company will provide to
Executive the payments and benefits provided in Section 3(a) of the Agreement.

3.) Release: Employee (on behalf of himself/herself, his/her personal representatives, successors, and assigns) releases, waives, and forever
discharges Company, its past, present and future agents, employees, officers, directors, shareholders, principals, predecessors, alter egos,
partners, parent corporations, subsidiaries, divisions, affiliates, attorneys, insurers, successors and assigns, from and for any and all of
Employee’s potential or actual claims, demands, grievances, causes of action, charges or suits of any kind arising out of, or in any way
relating to the dealings between the parties, including the employment relationship and its termination, on or prior to the date Employee
executes this First Release. Employee releases and waives any and all legal or administrative claims, known or unknown, arising under,
but not limited to: Title VII of the Civil Rights Act of 1964, as amended; the Civil Rights Act of 1991; the Age Discrimination in
Employment Act of 1967, as amended (including the Older Workers Benefit Protection Act); the Equal Pay Act of 1963, as amended;
the Americans with Disabilities Act of 1990, as amended; the Family and Medical Leave Act of 1993; the Worker Adjustment
Retraining and Notification Act; the Employee Retirement Income Security Act of 1974 (other than claims for vested benefits); any
applicable Executive Order Programs; the Fair Labor Standards Act; or their state or local counterparts; or under any other federal, state
or local civil or human rights law, or under any other local, state, or federal law, regulation or ordinance; or under any public policy,
contract or tort, or under common law; or arising under any policies, practices or procedures of the Company; or any claim for wrongful
discharge, breach of contract, infliction of emotional distress, defamation; or any claim for costs, fees, or other expenses, including
attorneys' fees incurred in these matters).

Each of the parties to the Agreement and to this First Release agrees that the release set forth in this Section shall not extend to (a) any
obligations incurred under the Agreement; (b) any rights Executive may have to indemnification under the law or the bylaws or articles
of incorporation of the Company; and (c) any rights Executive may have to reimbursement of medical expenses under the Company’s
health benefit plans.

4.) Release of Age Discrimination in Employment Act (“ADEA™) Rights : Employee further agrees and acknowledges that he/she is
knowingly and voluntarily waiving and releasing any rights Employee may have under the Age Discrimination in Employment Act of
1967 (“ADEA”). Employee also acknowledges that the consideration given for the waiver and release is in addition to anything of value
to which Employee is already entitled. Employee further acknowledges that he/she has been advised in writing, as required by the Older
Workers’ Benefit Protection Act, that: (a) his/her waiver and release do not apply to any rights or claims that may arise after the
Effective Date of this First Release; (b) he/she should consult with an attorney prior to executing this First Release. Employee
acknowledges that Company provided Employee with at least twenty-one (21) days within which to deliberate the terms of this First
Release. During the seven (7)-day period immediately following Employee’s execution of this First Release (“Revocation Period”),
Employee may revoke it by delivering a notice of revocation to Robert J. Perna, Vice President & General Counsel, A. M. Castle & Co.
1420 Kensington Road, Suite 220, Oak Brook, Illinois 60523. This First Release becomes effective upon the expiration of the seven (7)-
day Revocation Period, provided that Employee does not exercise Employee’s right of revocation (“Effective Date”).
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5)

6.)

7)

8.)

9.)

Acknowledgment: By executing this First Release, Employee acknowledges and agrees that Employee has entered into this First
Release knowingly and voluntarily and that he/she is knowingly and voluntarily waiving and releasing his/her rights and claims in
exchange for the consideration set forth in Section 3(a) of the Agreement. Employee hereby acknowledges that Employee has read the
Agreement and this First Release carefully, fully understands all of their provisions, and has had the opportunity to receive independent
legal advice with respect to executing this First Release.

Confidentiality:
a.) Employee agrees to keep confidential the terms of the Agreement and this First Release and agrees to refrain from disclosing any

information regarding the Agreement or this First Release to any third party, except to Employee’s retained attorneys, tax advisors,
immediate family (spouse, parents, children), or as required by law.

b.) Any non-disclosure provision in the Agreement or this First Release does not prohibit or restrict Executive from responding to any
inquiry about this First Release or its underlying facts and circumstances by the Securities and Exchange Commission (SEC), the
National Association of Securities Dealers, Inc. (NASD), any other self-regulatory organization or governmental entity.

Representations and Warranties : Employee represents and warrants that the Agreement and this First Release constitutes the entire
agreement among the parties with respect to all the matters discussed herein (other than the Second Release described in Exhibit 2 of the
Agreement), and supersedes all prior or contemporaneous discussions, communications or agreements, expressed or implied, written or
oral, by or between the parties.

No Re-employment : By signing this First Release, Employee and Company also agree that, following the Retention Period (as defined
in the Agreement), Employee will not be re-employed by or re-apply for employment with Company or any of its affiliates, and that
signing this First Release acts as a complete waiver of any and all rights Employee has or may have to reinstatement.

Miscellaneous:
a.) Company expressly denies any liability of any kind to Employee and nothing contained in the Agreement or this First Release shall
be construed as an admission of any liability.

b.) Nothing contained in the Agreement or this First Release, or the fact of its submission to Employee, shall be admissible evidence in
any judicial, administrative, or other legal proceeding, except any such proceeding relating to a claim of breach of the Agreement or
this First Release. Neither the Agreement nor this First Release shall not constitute precedent with regard to any other party’s
dealings with Company.

c.) This First Release shall be deemed to have been executed and delivered within the State of Illinois, and its rights and obligations
shall be construed and enforced in accordance with and governed by the laws of the State of Illinois.

d.) Any action arising from the Agreement or this First Release, or breach thereof, shall be commenced and maintained in a tribunal in
Chicago, Illinois. As a condition precedent to any such action, the complaining party shall submit to the other party, in writing, its
position, and must allow the other party to respond within ten (10) business days. No other action can be taken until this time
period and process occurs.

e.) Neither the Agreement nor this First Release may be amended, modified or altered except by an express written document signed by
all parties hereto, wherein specific reference is made to the Agreement and this First Release.

f.) This First Release may be executed in counterparts, and authentic photocopy or facsimile signatures are accepted as originals.

g.) In the event of litigation or arbitration relating to the enforcement of this First Release, the prevailing party shall be entitled to
recover attorneys’ fees and costs actually expended, regardless of whether the suit proceeds to compromise, arbitration or final
judgment.

h.) Should any provision of the Agreement or this First Release be declared to be illegal, invalid, or unenforceable, the remaining parts
shall remain in full force and effect. Any adjudicating tribunal shall attempt to give the remaining provisions the full force as
intended by the parties to the fullest extent allowed by law.

STEPHEN V. HOOKS A. M. CASTLE & CO.
/s/ /s/

Name Name

Title Title
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EXHIBIT 2
Waiver and Release

This Waiver and Release (“Second Release”) is entered into this  day of 2012 between Stephen V. Hooks
(“Executive”) and A.M. Castle & Co., a Maryland corporation (“Company”).

WITNESSETH THAT:
WHEREAS, on , 2011, Company and Executive entered into the Executive Retention and Severance Agreement

(“Agreement”) to resolve and settle any matters between them, including, without limitation, matters relating to Executive’s employment by
Company and the termination thereof; and

WHEREAS, the Agreement conditioned provision of the payment and benefits described in Section 3(a) of the Agreement on the execution
and non-revocation by Executive of the First Release; and

WHEREAS, on , 201 , Company and Executive entered into the First Release, which was not timely revoked by
Executive; and

WHEREAS, the Agreement conditioned provision of the benefits described in Section 3(b) of the Agreement on the execution and non-
revocation by Executive of this Second Release; and

NOW, THEREFORE, in consideration of the premises and mutual covenants set forth in the Agreement and herein, the receipt and sufficiency
of which are hereby acknowledged, and intending to be legally bound hereby, the parties hereto agree as follows:

1.) Representations: Executive represents that Executive has complied with the Section 6 Confidentiality, Restrictive Covenants, and Non-
Disparagement provisions and Section 9 Ongoing Cooperation provisions of the Agreement.

2.) Payments and Benefits: Upon the expiration of the Revocation Period without revocation by Executive, the Company will provide to
Executive the benefits provided in Section 3(b) of the Agreement.

3.) Release: Employee (on behalf of himself/herself, his/her personal representatives, successors, and assigns) releases, waives, and forever
discharges Company, its past, present and future agents, employees, officers, directors, shareholders, principals, predecessors, alter egos,
partners, parent corporations, subsidiaries, divisions, affiliates, attorneys, insurers, successors and assigns, from and for any and all of
Employee’s potential or actual claims, demands, grievances, causes of action, charges or suits of any kind arising out of, or in any way
relating to the dealings between the parties, including the employment relationship and its termination, on or prior to the date Employee
executes this Second Release. Employee releases and waives any and all legal or administrative claims, known or unknown, arising
under, but not limited to: Title VII of the Civil Rights Act of 1964, as amended; the Civil Rights Act of 1991; the Age Discrimination in
Employment Act of 1967, as amended (including the Older Workers Benefit Protection Act); the Equal Pay Act of 1963, as amended;
the Americans with Disabilities Act of 1990, as amended; the Family and Medical Leave Act of 1993; the Worker Adjustment
Retraining and Notification Act; the Employee Retirement Income Security Act of 1974 (other than claims for vested benefits); any
applicable Executive Order Programs; the Fair Labor Standards Act; or their state or local counterparts; or under any other federal, state
or local civil or human rights law, or under any other local, state, or federal law, regulation or ordinance; or under any public policy,
contract or tort, or under common law; or arising under any policies, practices or procedures of the Company; or any claim for wrongful
discharge, breach of contract, infliction of emotional distress, defamation; or any claim for costs, fees, or other expenses, including
attorneys' fees incurred in these matters).

Each of the parties to the Agreement and to this Second Release agrees that the release set forth in this Section shall not extend to (a) any
obligations incurred under the Agreement; (b) any rights Executive may have to indemnification under the law or the bylaws or articles
of incorporation of the Company; and (c) any rights Executive may have to reimbursement of medical expenses under the Company’s
health benefit plans.

4.) Release of Age Discrimination in Employment Act (“ADEA”) Rights : Employee further agrees and acknowledges that he/she is

knowingly and voluntarily waiving and releasing any rights Employee may have under the Age Discrimination in Employment Act of
1967 (“ADEA”). Employee also acknowledges that the consideration given for the waiver and release is in addition to anything of value
to which Employee is already entitled. Employee further acknowledges that he/she has been advised in writing, as required by the Older
Workers’ Benefit Protection Act, that: (a) his/her waiver and release do not apply to any rights or claims that may arise after the
Effective Date of this Second Release; (b) he/she should consult with an attorney prior to executing this Second Release. Employee
acknowledges that Company provided Employee with at least twenty-one (21) days within which to deliberate the terms of this Second
Release. During the seven (7)-day period immediately following Employee’s execution of this Second Release (“Revocation Period”),
Employee may revoke it by delivering a notice of revocation to Robert J. Perna, Vice President & General Counsel, A. M. Castle & Co.
1420 Kensington Road, Suite 220, Oak Brook, Illinois 60523. This Second Release becomes effective upon the expiration of the seven

(7)-day Revocation Period, provided that Employee does not exercise Employee’s right of revocation (“Effective Date”).
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5)

6.)

7)

8.)

9.)

Acknowledgment: By executing this Second Release, Employee acknowledges and agrees that Employee has entered into this Second
Release knowingly and voluntarily and that he/she is knowingly and voluntarily waiving and releasing his/her rights and claims in
exchange for the consideration set forth in Section 3(a) of the Agreement. Employee hereby acknowledges that Employee has read the
Agreement and this Second Release carefully, fully understands all of their provisions, and has had the opportunity to receive
independent legal advice with respect to executing this Second Release.

Confidentiality:
a.) Employee agrees to keep confidential the terms of the Agreement and this Second Release and agrees to refrain from disclosing any

information regarding the Agreement or this Second Release to any third party, except to Employee’s retained attorneys, tax
advisors, immediate family (spouse, parents, children), or as required by law.

b.) Any non-disclosure provision in the Agreement or this Second Release does not prohibit or restrict Executive from responding to
any inquiry about this Second Release or its underlying facts and circumstances by the Securities and Exchange Commission (SEC),
the National Association of Securities Dealers, Inc. (NASD), any other self-regulatory organization or governmental entity.

Representations and Warranties : Employee represents and warrants that the Agreement and this Second Release constitutes the entire
agreement among the parties with respect to all the matters discussed herein (other than the Second Release described in Exhibit 2 of the
Agreement), and supersedes all prior or contemporaneous discussions, communications or agreements, expressed or implied, written or
oral, by or between the parties.

No Re-employment : By signing this Second Release, Employee and Company also agree that, following the Retention Period (as
defined in the Agreement), Employee will not be re-employed by or re-apply for employment with Company or any of its affiliates, and
that signing this Second Release acts as a complete waiver of any and all rights Employee has or may have to reinstatement.

Miscellaneous :

a.) Company expressly denies any liability of any kind to Employee and nothing contained in the Agreement or this Second Release
shall be construed as an admission of any liability.

b.) Nothing contained in the Agreement or this Second Release, or the fact of its submission to Employee, shall be admissible evidence
in any judicial, administrative, or other legal proceeding, except any such proceeding relating to a claim of breach of the Agreement
or this Second Release. Neither the Agreement nor this Second Release shall not constitute precedent with regard to any other
party’s dealings with Company.

c.) This Second Release shall be deemed to have been executed and delivered within the State of Illinois, and its rights and obligations
shall be construed and enforced in accordance with and governed by the laws of the State of Illinois.

d.) Any action arising from the Agreement or this Second Release, or breach thereof, shall be commenced and maintained in a tribunal
in Chicago, Illinois. As a condition precedent to any such action, the complaining party shall submit to the other party, in writing,
its position, and must allow the other party to respond within ten (10) business days. No other action can be taken until this time
period and process occurs.

e.) Neither the Agreement nor this Second Release may be amended, modified or altered except by an express written document signed
by all parties hereto, wherein specific reference is made to the Agreement and this Second Release.

f.) This Second Release may be executed in counterparts, and authentic photocopy or facsimile signatures are accepted as originals.

g.) In the event of litigation or arbitration relating to the enforcement of the Agreement or this Second Release, the prevailing party
shall be entitled to recover attorneys’ fees and costs actually expended, regardless of whether the suit proceeds to compromise,
arbitration or final judgment.

h.) Should any provision of this Second Release be declared to be illegal, invalid, or unenforceable, the remaining parts shall remain in
full force and effect. Any adjudicating tribunal shall attempt to give the remaining provisions the full force as intended by the
parties to the fullest extent allowed by law.

STEPHEN V. HOOKS A. M. CASTLE & CO.
/s/ /s/
Name Name
Title Title
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EXHIBIT 3

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 Company or an affiliate of the Company has operations during the
12-month period prior to the Executive’s termination of employment with the Company, or with respect to any country in which the Company
or an affiliate of the Company has devoted resources to establishing operations during the 12-month period prior to the Executive’s termination
of employment with the Company.
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Traded: NYSE (CAS)
Member: S&P SmallCap 600 Index

FOR IMMEDIATE RELEASE
TUESDAY, NOVEMBER 1, 2011
A. M. CASTLE & CO. REPORTS 2011 THIRD QUARTER RESULTS

OAK BROOK, IL, November 1 st— A. M. Castle & Co. (NYSE: CAS), a global distributor of specialty metal and plastic products, value-
added services and supply chain solutions, today reported financial results for the third quarter ended September 30, 2011.

Consolidated net sales were $294.9 million for the three-months ended September 30, 2011, compared to $244.9 million in the third quarter of
2010. Net income for the quarter was $3.8 million, or $0.16 per diluted share, as compared to $0.1 million, or $0.00 per diluted share, in the
prior year quarter.

For the third quarter of 2011, sales in the Company’s Metals segment were $264.4 million, which is $46.4 million or 21.3% higher than last
year. Metals segment tons sold per day for the third quarter of 2011 were up 20.3% from the third quarter of 2010 and 3.5% sequentially
higher than the second quarter of 2011. Cost of materials for the third quarter of 2011 include a $1.6 million charge for unrealized losses
associated with the mark-to-market adjustment for commodity hedges.

In the Plastics segment, third quarter 2011 sales of $30.5 million were $3.6 million or 13.4% higher than the prior year, reflecting improved
demand across virtually all end-use markets, most notably in the automotive.

Consolidated net sales were $850.2 million for the nine-months ended September 30, 2011, an increase of 20.1% compared to $708.1 million
for the nine-months ended September 30, 2010. Net income for the first three quarters of 2011 was $10.2 million, or $0.44 per diluted share, as
compared to a net loss of $4.1 million, or $0.18 per diluted share, for the same period last year.

“We saw continued momentum across our businesses, which drove sales gains and earnings growth this quarter, reflecting the continued
improvement in demand within many of our key end-use markets including oil and gas, mining and heavy equipment, general industrial
markets and automotive. Average tons sold per day for the third quarter continued to increase over levels experienced in the first and second
quarters of 2011,” stated Michael Goldberg, President and CEO of A. M. Castle.

“We continued to work on improving our operating and working capital efficiency. We will remain mindful of the potential volatility in the
economic environment and continue to manage costs within our business,” Goldberg continued.

The Company’s debt-to-capital ratio was 24.2% as of September 2011, compared to 18.1% at year-end 2010. Total debt increased $34.8
million to $103.9 million at September 2011, compared to $69.1 million at year-end 2010. Interest expense during the third quarter of 2011
was $1.2 million, or $0.2 million lower than the prior year period.

“We expect underlying demand to remain steady during the fourth quarter of this year. Our focus on capturing market share while also
managing our cost structure, coupled with improving growth in our key end-markets, positions us well for the balance of 2011 and next year,”
Goldberg concluded.
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Webcast Information

Management will hold a conference call at 11:00 a.m. ET today to review the Company's results for the three month period ended September
2011 and to discuss business conditions and outlook. The call can be accessed via the Internet live or as a replay. Those who would like to
listen to the call may access the webcast through http://www.amcastle.com.

An archived version of the conference call webcast will be accessible for replay on the above website until the next earnings conference call. A
replay of the conference call will also be available for seven days by calling 303-590-3030 (international) or 800-406-7325 and citing code
4481344.

About A. M. Castle & Co.

Founded in 1890, A. M. Castle & Co. is a global distributor of specialty metal and plastic products and supply chain services, principally
serving the producer durable equipment, oil and gas, commercial aircraft, heavy equipment, industrial goods, construction equipment, retail,
marine and automotive sectors of the global economy. Its customer base includes many Fortune 500 companies as well as thousands of
medium and smaller-sized firms spread across a variety of industries. Within its metals business, it specializes in the distribution of alloy and
stainless steels; nickel alloys; aluminum and carbon. Through its wholly-owned subsidiary, Total Plastics, Inc., the Company also distributes a
broad range of value-added industrial plastics. Together, Castle and its affiliated companies operate out of approximately 60 locations
throughout North America, Europe and Asia. Its common stock is traded on the New York Stock Exchange under the ticker symbol "CAS".

Regulation G Disclosure

This release and the financial statements included in this release include non-GAAP financial measures. The non-GAAP financial information
should be considered supplemental to, and not as a substitute for, or superior to, financial measures calculated in accordance with GAAP.
However, we believe that non-GAAP reporting, giving effect to the adjustments shown in the reconciliation contained in the attached financial
statements, provides meaningful information and therefore we use it to supplement our GAAP guidance. Management often uses this
information to assess and measure the performance of our operating segments. We have chosen to provide this supplemental information to
investors, analysts and other interested parties to enable them to perform additional analyses of operating results, to illustrate the results of
operations giving effect to the non-GAAP adjustments shown in the reconciliations and to provide an additional measure of performance.

The Company believes that the use and presentation of EBITDA, which is defined by the Company as income before provision for income
taxes plus depreciation and amortization, and interest expense, less interest income, is widely used by the investment community for evaluation
purposes and provides the investors, analysts and other interested parties with additional information in analyzing the Company’s operating
results.

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. These statements
often include words such as “believe,” “expect,” “anticipate,” “intend,” “predict,” “plan,” or similar expressions. These statements are not
guarantees of performance or results, and they involve risks, uncertainties, and assumptions. Although we believe that these forward-looking
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 those risk factors identified in Item 1A
“Risk Factors” of our Annual Report on Form 10-K for the fiscal year ended December 31, 2010. All future written and oral forward-looking
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 for our ongoing obligations to disclose material information 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 or to
reflect the occurrence of unanticipated events.
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CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Dollars in thousands, except per share data)
Unaudited

Net sales
Costs and expenses:
Cost of materials (exclusive of depreciation and amortization)
Warehouse, processing and delivery expense
Sales, general, and administrative expense
Depreciation and amortization expense
Operating income (loss)
Interest expense, net
Income (loss) before income taxes and equity in earnings of joint venture
Income taxes (including income taxes on earnings of joint venture)

Income (loss) before equity in earnings of joint venture

Equity in earnings of joint venture
Net income (loss)

Basic income (loss) per share
Diluted income (loss) per share

EBITDA *

For the Three Months Ended

For the Nine Months Ended

September 30, September 30,
2011 2010 2011 2010

$ 294,860 § 244938 § 850,216 $ 708,066
221,690 181,911 631,588 529,469
35,076 30,923 102,092 90,003
30,060 27,276 92,045 80,026
4,861 4,993 14,919 15,494
3,173 (165) 9,572 (6,926)
(1,221) (1,379) (3,327) (3,924)
1,952 (1,544) 6,245 (10,850)
(1,266) (43) (5,000) 2,735
686 (1,587) 1,245 (8,115)
3,117 1,659 8,958 3,973
$ 3,803 § 72 S 10,203 $ (4,142)
$ 0.17 $ - 8 045 $ (0.18)
$ 0.16 $ - 8 044 $ (0.18)
$ 11,151 $ 6,487 § 33,449 $ 12,541

*Earnings before interest, taxes, and depreciation and amortization

Reconciliation of EBITDA to net income:

Net income (loss)

Depreciation and amortization expense

Interest expense, net

Income taxes (including income taxes on earnings of joint venture)
EBITDA
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For the Three Months Ended

For the Nine Months Ended

September 30, September 30,
2011 2010 2011 2010
$ 3,803 $ 72 S 10,203 $ (4,142)
4,861 4,993 14,919 15,494
1,221 1,379 3,327 3,924
1,266 43 5,000 (2,735)
$ 11,151 $ 6,487 § 33,449 $ 12,541




CONDENSED CONSOLIDATED BALANCE SHEETS

(Dollars in thousands, except par value data)
Unaudited

ASSETS
Current assets
Cash and cash equivalents
Accounts receivable, less allowances of $3,145 and $3,848
Inventories, principally on last-in, first-out basis (replacement cost
higher by $133,913 and $122,340)
Prepaid expenses and other current assets
Income tax receivable
Total current assets
Investment in joint venture
Goodwill
Intangible assets
Prepaid pension cost
Other assets
Property, plant and equipment
Land
Building
Machinery and equipment
Property, plant and equipment, at cost
Less - accumulated depreciation
Property, plant and equipment, net
Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities
Accounts payable
Accrued liabilities
Income taxes payable
Deferred income taxes
Current portion of long-term debt
Short-term debt
Total current liabilities
Long-term debt, less current portion
Deferred income taxes
Other non-current liabilities
Pension and post retirement benefit obligations
Commitments and contingencies
Stockholders' equity
Preferred stock, $0.01 par value - 10,000 shares authorized; no shares
issued and outstanding at September 30, 2011 and December 31, 2010
Common stock, $0.01 par value - 30,000 shares authorized;
23,159 shares issued and 23,035 outstanding at September 30, 2011 and 23,149 shares
issued and 22,986 outstanding at December 31, 2010
Additional paid-in capital
Retained earnings
Accumulated other comprehensive loss
Treasury stock, at cost - 124 shares at September 30, 2011 and 163 shares at
December 31, 2010
Total stockholders' equity
Total liabilities and stockholders' equity
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As of
September December
30, 31,
2011 2010

25,901 § 36,716
168,261 128,365
188,417 130,917
8,931 6,832
2,089 8,192
393,599 311,022
34,563 27,879
50,077 50,110
36,467 41,427
20,357 18,580
3,526 3,619
5,193 5,195
52,218 52,277
165,966 182,178
223,377 239,650
(148,542) (162,935)
74,835 76,715
613,424 § 529,352
112,423  § 71,764
28,530 31,320
3,637 2,357
2,715 2,461
7,871 8,012
33,400 -
188,576 115,914
62,583 61,127
24,344 26,754
3,778 3,390
9,044 8,708
232 231
183,293 180,519
160,950 150,747
(17,803) (15,812)
(1,573) (2,226)
325,099 313,459
613,424 § 529,352




