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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Repor April 27, 2011
(Date of earliest event reporte

A.M.CASTLE & CO.

(Exact name of registrant as specified in its @ra

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

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

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

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

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 428lemnthe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12lenthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 24024}

[ ] Pre-commencement communications pursuant te BB e-4(c) under the Exchange Act (17 CFR 246-1%c))




Item 1.01 Entry into a Definitive M aterial Agreement.

Effective April 27, 2011, A. M. Castle & Co. (th&€bmpany” or “U.S. Borrower”)A. M. Castle & Co. (Canada) Inc., A. M. Castle Ms
UK, Limited and the material domestic subsidiaiéshe Company entered into a Second AmendmerntedCredit Agreement, dated A}
21, 2011, with Bank of America, N.A., as U.S. Agétite “US Agent”),Bank of America, N.A., Canada Branch, as CanadiganA (th
“Canadian Agent”and the lenders party thereto. This Second Amentlaraends the Amended and Restated Credit Agreedadad as (
September 5, 2006, as amended January 2, 2008 gaiim®rCompany, the Canadian Subsidiary, the US #gle@ Canadian Agent and
lenders party thereto (as amended, the “amendéar sEadit facility”).

Effective on the same date, the Company and itemaaidomestic subsidiaries entered into an Amemdri®. 3 to Note Agreement, da
April 21, 2011, with The Prudential Insurance Compaf America and Prudential Retirement Insuraneé Annuity Company to ame
certain terms in its existing note agreement purstmwhich the Company previously issued its lé@gn notes so as to be substantially
same as the amended senior credit facility.

The Second Amendment to the Credit Agreement pesvidi) for an amendment to the calculation ofdbeenant relating to the percent
of consolidated total assets of the Company anch#ierial domestic subsidiaries that must be asdate U.S. Borrower; and (ii) that for 1
purposes of determining compliance with the covenaontained in the amended senior credit faciiiyy election by the Company
measure an item of indebtedness using fair valsi@éamitted by Accounting Standards Codificatio®d 82 any similar accounting stande
shall be disregarded.

The foregoing description does not purport to beglete and is qualified in its entirety by the SetdAmendment to the Credit Agreem
attached hereto as Exhibit 10.28 and Amendment3\o. Note Purchase Agreement attached hereto aibiE%D.29 to this Form & anc
incorporated herein by reference.

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

At the Company’s 2011 Annual Meeting of Sharehadéeld on April 28, 2011, the Compasyshareholders approved an amendmen
restatement of the Company’s 2008 Restricted Stetck Option and Equity Compensation Plan (“20@$B, that, among other things,
increased the number of shares of the Compatymmon stock reserved for issuance under the R&GO8by 750,000 shares; (ii) changec
name of the 2008 Plan from the “A.M. Castle & C008 Restricted Stock, Stock Option and Equity Camspéon Plan” to the2008 A.M
Castle & Co. Omnibus Incentive Plan”; (iii) perreitt the Human Resources Committee (“Committedé)he Board of Directors to gre
performancebased cash awards, intended to comply with thepixceto the tax deductibility limit under Secti@62(m) of the Intern.
Revenue Code for performance-based compensationpérmitted the Committee to grant such additiostaick-based and caslase!
incentives determined to be in the Comparyest interest and subject to such other termsamditions that it deems appropriate; (v) upd
the potential performance criteria applicable tdfgrenance awards under the 2008 Plan; (vi) requa@dicipants to repay to the Compan
forfeit, as appropriate, any and all awards granteder the 2008 Plan to the extent required byiegiple law or the “clawbackprovisions o
any policy adopted by the Committee or the Boar®ioéctors; (vii) eliminated the granting of “reldaptions”; yiii) required, in the case
restricted stock or restricted stock unit awardd Hre not subject to the attainment of any peréoree criteria, a participant to continuousl
employed or perform service with the Company oretated affiliates for a period of at least thyears, subject to acceleration as detern
by the Committee in its discretion; and (ix) madéeo changes relative to the administration of 2088 Plan. This amendment ;
restatement of the 2008 Plan was previously apprdyethe Compang Board of Directors. A summary of the materiaire of the 200
Plan, as amended and restated, is set forth i€tmepanys definitive proxy statement relating to the 201inAal Meeting of Sharehold:
that was filed with the Securities and Exchange @dssion on March 25, 2011 (the “Proxy Statememhjch summary is incorporated
reference herein. The summary is qualified ireittirety by reference to a copy of the 2008 Plararmended and restated, which is atta
hereto as Exhibit 10.30 to this Form 8-K and incogbed herein by reference.




Item 5.07 Submission of Mattersto a Vote of Security Holders.

The Company held its annual shareholdenseting on April 28, 2011. The final voting resutif the proposals submitted to a vote of
shareholders are set forth below:

Proposal 1: The following nominees were elected to the BoarBioéctors to serve a one-year term expiring a2 annual meeting of
stockholders or until their successors are dulgtetband qualified. There were no abstentions wgipect to this matter. The results of the
voting for the election of directors were as folkow

Nominee Votes For VotesWithheld Broker Non-Votes
Brian P. Andersol 18,814,11 30,91¢ 2,603,99
T homas A. Donaho 18,814,69 30,337 2,603,99
Ann M. Drake 18,768,63 76,39¢ 2,603,99
Michael H. Goldber 18,807,50 37,53 2,603,99
Patrick J. Herbert, I 17,354,95 1,490,08! 2,603,99
Terrence J. Keatin 18,816,28 28,75( 2,603,99
James D. Kelly 18,731,92 113,11! 2,603,99
Pamela Forbes Lieberme 18,816,49 28,54 2,603,99
John McCartne! 18,792,71 52,32t 2,603,99
Michael Simpsot 18,502,71 342,31 2,603,99

Proposal 2: The Company’s shareholders approved the advisdgyao executive compensation. The results of ttimg were as follows:

Votes For Votes Against Votes Abstained Broker Non-Votes
18,533,32¢ 111,684 200,025 2,603,99¢

Proposal 3: The Companys shareholders indicated their preference, on gis@y basis, that the advisory vote on executwapgensation b
held annually. The results of the voting werea®ivs:

1-Year 2-Years 3-Years Abstain Broker Non-Vote
16,564,33: 769,666 1,374,89¢ 136,138 2,603,997

Proposal 4: The Company’s shareholders approved an amendmeémeatatement of the 2008 Plan (see item 5.02 atooveedescription of
the amendment and restatement of the 2008 Plamg.résults of the voting were as follows:

Votes For Votes Against Votes Abstained Broker Non-Votes
18,594,651 119,923 130,461 2,603,99¢

Proposal 5: The Company’s shareholders approved an amendmém 2008 Plan to increase the number of sharée@zed for issuance
under the 2008 Plan from 2,000,000 to 2,750,00@e résults of the voting were as follows:

Votes For Votes Against Votes Abstained Broker Non-Votes
13,454,21: 5,257,851 132,972 2,603,99¢

Proposal 6: The Company’s shareholders approved the ratifinaifche selection of Deloitte & Touche LLP as mdependent registered
public accounting firm for the fiscal year endingd@mber 31, 2011. There were no broker non-voitsraspect to this matter. The results
of the voting were as follows:

Votes For Votes Against Votes Abstained
21,347,81: 91,795 9,426
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SIGNATURES
Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.
A.M.CASTLE & CO.
May 3, 2011 By:/s/ Robert J. Perr

Robert J. Pern
Vice President, General Counsel & Secre
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EXHIBIT 10.28
April 21, 2011

A.M. Castle & Co.
3400 North Wolf Road
Franklin Park, IL 60131

Re: Second Amendment to Amended and Restatedt@giement, dated as of September 5, 2006 (asously amended, theCredit
Agreement’) among A.M. Castle & Co. (the " U.S. Borrowgr A.M. Castle & Co. (Canada) Inc. (the " Canadigorrower"), A.M.
Castle Metals UK, Limited (the " U.K. Borrowéy, certain Subsidiaries of the U.S. Borrower (thBubsidiary Guarantory, the
Lenders from time to time party thereto, Bank of éina, N.A., as U.S. Agent and Bank of America, N.8anada Branch,
Canadian Ager

Ladies and Gentlemen:
Reference is made to the Credit Agreement descebeue, the defined terms of which are incorporat@in by reference.
The parties hereto agree that:

@) The following sentence is added atehd of Section 1.03(a) of the Credit Agreememésal as follows:

Notwithstanding the foregoing, for purposes of daeiaing compliance with any covenant (including twemputation of any financi
covenant) contained herein, Indebtedness of the IRaties and their Subsidiaries shall be deemdzktoarried at 100% of t
outstanding principal amount thereof, and the ¢&ffef FASB ASC 825 on financial liabilities sha# kisregarded.

(b) The first sentence in Section 6.12fahe Credit Agreement is amended to read asviali

U.S. Borrower covenants that at all times the asstt).S. Borrower and all Subsidiary Guarantoraslistonstitute at least 95%
Consolidated Total Assets (excluding, for the psgzoof this calculation, the assets of Foreign iflissges of U.S. Borrower (exce
(i) with respect to the Canadian Borrower, so l@ggthe assets of the Canadian Borrower do not itatestnore than 20%

Consolidated Total Assets, (ii) with respect to tleaMetals de Mexico, S.A. de C.V., so long as #ssets of Castle Metals
Mexico, S.A. de C.V. do not constitute more thaB%.of Consolidated Total Assets and (iii) with respto any other Forei
Subsidiaries, so long as the assets of all suchigioSubsidiaries do not constitute more than 30%@omsolidated Total Assets)) ¢
U.S. Borrower and the Subsidiary Guarantors shallehcontributed at least 95% of Consolidated EBIT[@%cluding, for th
purposes of this calculation, the EBITDA of Forei§ubsidiaries of U.S. Borrower (except (i) with pest to the Canadi
Subsidiary, so long as the assets of the Canadibei@ary do not constitute more than 20% of Cadstéd Total Assets, (i) wi
respect to Castle Metals de Mexico, S.A. de C.¥.losg as the assets of Castle Metals de Mexidd, & C.V. do not constitu
more than 7.5% of Consolidated Total Assets aidwith respect to any other Foreign Subsidiarges|ong as the assets of all s
Foreign Subsidiaries do not constitute more th& 80 Consolidated Total Assets)) for the four geertthen most recently ended.

This letter agreement shall become effective upatisfaction of the following conditions precede(i): the execution hereof by the Lc
Parties, the Required Lenders and the Agents @ntegeipt by the Agents of a certified copy of amendment to the Note Agreement
form and substance reasonably satisfactory to then#s, incorporating the amendment set forth abmeethe Note Agreement.
All references in the Credit Agreement and the othean Documents to the "Credit Agreement” shalldeemed to refer to the Cre
Agreement as amended hereby. Except as modifiegbjeall of the terms and provisions of the Creflireement and the other Lc
Documents shall remain in full force and effechisTletter agreement is a Loan Document.

[ signature p ages follow ]
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This letter agreement may be executed in one oemounterparts, each of which shall be deemedigmal, but all of which together shall
constitute one and the same instrument.

This letter agreement shall be governed by andtagetin accordance with the laws of the Statdliobis.

Sincerely,

BANK OF AMERICA, N.A,,
as U.S. Agen

By: /sl Linda Lov
Name: Linda Lov
Title:  AVP

BANK OF AMERICA, N.A., CANADA BRANCH,
as Canadian Agel

By: /s/ Medina Sales de Andra
Name: Medina Sales de Andrau
Title:  Vice Presiden
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ACCEPTED AND AGREED AS OF THE DATE FIRST ABOVE WRTEN:

BORROWERS:

SUBSIDIARY
GUARANTORS:

A.M. CASTLE & CO.,
a Maryland corporatio

By: /s/ Scott F. Stephel
Name: Scott F. Stepher
Title:  Vice President & CF(

A.M. CASTLE & CO. (CANADA) INC.,
a corporation organized under the laws of the iRo@vof Ontario Canac

By: /sl Scott F. Stephel
Name: Scott F. Stepher
Title: Vice Presiden- Finance, CFO & Treasur

A.M. CASTLE METALS UK, LIMITED

By: /s/ Robert J. Perr
Name: Robert J. Pern
Title:  Secretan

DATAMET, INC.,
an lllinois corporatior

By: /sl Scott F. Stephel
Name: Scott F. Stepher
Title: Vice President & Treasur:

KEYSTONE TUBE COMPANY, LLC,
a Delaware limited liability compar

By: /s/ Scott F. Stephel

Name: Scott F. Stephen
Title:  Treasure!

TOTAL PLASTICS, INC.,
a Michigan corporatio

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title: Vice President
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PARAMONT MACHINE COMPANY, LLC,
a Delaware limited liability compar

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title: Vice President

ADVANCED FABRICATING TECHNOLOGY, LLC
a Delaware limited liability compar

By: /s/ Scott F. Stephel

Name: Scott F. Stepher
Title: Vice President & Treasur

OLIVER STEEL PLATE CO
a Delaware corporatic

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title: Treasurel

TRANSTAR INVENTORY CORP
a Delaware corporatic

By: /s/ Scott F. Stephel

Name: Scott F. Stepher
Title: Vice President

TRANSTAR METALS CORP
a Delaware corporatic

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title: Vice President

TRANSTAR MARINE CORP
a Delaware corporatic

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title: Vice President
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ACCEPTED AND AGREED AS OF THE DATE FIRST ABOVE WRTEN:

LENDERS:

BANK OF AMERICA, N.A.,
as U.S. Lende

By: /s Megan Collin:

Name: Megan Collins
Title: Vice Presiden

BANK OF AMERICA, N.A. (CANADA BRANCH),
as Canadian Lend

By: /s/ Medina Sales de Andra
Name: Medina Sales de Andrat
Title: Vice Presiden

JPMORGAN CHASE BANK, N.A.
as U.S. Lende

By: /s/ Robert E. Whitecottc

Name: Robert E. Whitecotto
Title: Vice Presiden

JPMORGAN CHASE BANK, N.A., TORONTO BRANC}
as Canadian Lend

By: /s/ Steve Voig

Name: Steve Voigl
Title: Senior Vice Presidel

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA
as U.S. Lende

By: /s/ G. Anthony Colett

Name: G. Anthony Colett:
Title: Vice Presiden

U.S. BANK, NATIONAL ASSOCIATION,
as U.S. Lende

By /s/ Lynn Gosselil

Name: Lynn Gosselir
Title: Vice Presiden
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FIFTH THIRD BANK,
as U.S. Lende

By:

Name:
Title:

THE NORTHERN TRUST COMPANY
as U.S. Lende

By: /s/ Keith L. Bursor

Name: Keith L. Burson
Title: Vice Presiden
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EXHIBIT 10.29

April 21, 2011
A. M. Castle & Co.
3400 North Wolf Road
Franklin Park, lllinois 60131
Re: Amendment No. 3to Note Agreement

Ladies and Gentlemen:

Reference is made to that certain Note Agreemeteddas of November 17, 2005 (as amended by AmendiNenl thereto date
September 5, 2006 and Amendment No. 2 thereto datedary 2, 2008, theNote Agreement ") between A.M. Castle & Co., a Maryle
corporation (the “Company "), and The Prudential Insurance Company of America Rnelential Retirement Insurance and Anr
Company (collectively, the Purchasers”). Capitalized terms used herein and not otherwismel@fherein shall have the meanings assi
to such terms in the Note Agreement.

The Company has requested certain amendments téotieeAgreement as set forth below and the Purchase willing to agree
such amendments on the terms and conditions dét lierein. Accordingly, and in accordance with fievisions of paragraph 11C of
Note Agreement, the parties hereto agree as foll

SECTION 1. Amendments . From and after the Effective Date (as definedSaction 3 hereof), the Nc
Agreement is hereby amended as follows:

1.1 Paragraph 5K of the Note Agreemeheigby amended and restated as follows:

“ BK. Subsequent Guarantors. The Company covenants that at all times the asdethe Company and
Guarantors shall constitute at least 95% of Codat#d Total Assets (excluding, for the purposethisfcalculation, the assets of
Foreign Subsidiaries (except (i) with respect te @anadian Subsidiary, so long as the assets of&madian Subsidiary do 1
constitute more than 20% of Consolidated Total #sss@i) with respect to the Mexican Subsidiary, leag as the assets of
Mexican Subsidiary do not constitute more than 7&P4onsolidated Total Assets and (iii) with resptx any other Foreig
Subsidiaries, so long as the assets of all suchigioSubsidiaries do not constitute more than 30%@omsolidated Total Assets)) ¢
the Company and the Guarantors shall have contidbat least 95% of Consolidated EBITDA (excludifay, the purposes of tt
calculation, the EBITDA of the Foreign Subsidiar{escept (i) with respect to the Canadian Subsydiso long as the assets of
Canadian Subsidiary do not constitute more than B0%onsolidated Total Assets, (ii) with respecttie Mexican Subsidiary,
long as the assets of the Mexican Subsidiary daaostitute more than 7.5% of Consolidated Totadeds and (iii) with respect
any other Foreign Subsidiaries, so long as thess$all such Foreign Subsidiaries do not conituore than 30% of Consolida
Total Assets)) for the four quarters then most mdgeended. To the extent necessary to permitGhmpany to comply with tt
foregoing the Company will cause one or more Sigaift Subsidiaries to become Guarantors and thep@oywill cause each st
Significant Subsidiary to deliver to the holderstbé Notes (i) a joinder agreement to the Guaradyeement, which joind:
agreement is to be in the form of Exhibit A to thaaranty Agreement; (ii) an opinion of counsel tats Person with respect to
Guaranty Agreement and such joinder agreement whighform and substance reasonably acceptalileet®kequired Holders; a
(iii) all applicable Collateral Documents and arther documents as may be necessary or appropuigkermit the Company to be
compliance with its obligations set forth in thsrpgraph 5K. The Guarantors shall be permitteglitmanty all Other Senior Debt.”
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1.2. Paragraph 10C of the Note Agreerizeneéreby amended to add the following sententlea@nd thereof:

“Notwithstanding the foregoing or any other prousif this Agreement providing for any amount todetermined in accordar
with generally accepted accounting principles, purposes of determining compliance with the covenaontained in th
Agreement, any election by the Company to measuiitem of Indebtedness using fair value (as peethitty Accounting Standal
Codification 825-1@5, formerly known as Statement of Financial Acdoun Standards No. 159, or any similar accour
standard) shall be disregarded and such determinstiall be made as if such election had not bester

SECTION 2. Representations and Warranties. The Company and each Guarantor represents amani
that (a) each representation and warranty set forparagraph 8 of the Note Agreement and ther&hensaction Documents to which it |
party, is true and correct as of the date of exeesund delivery of this letter by the Company octs Guarantor with the same effect ¢
made on such date (except to the extent such mqea®ns and warranties expressly refer to aneeatate, in which case they were true
correct as of such earlier date and except thatepeesentations and warranties contained in papag8B of the Note Agreement shall
deemed to refer to the most recent statementsshedipursuant to clauses (a) and (b), respectigkélyaragraph 5F of the Note Agreeme
(b) both before and after giving effect to the admants set forth in Section 1 hereof, no Event efaDIt or Default exists or has occur
and is continuing on the date hereof; and (c) eeithe Company nor any Guarantor has paid or ageepdy any fees or other considera
to any Bank for the amendment to Credit Agreemestdbed in Section 3(ii) below.

SECTION 3. Conditions Precedent . This amendments in Section 1 of this letter Igbatome effective on tl
date (the “Effective Date ") when each Purchaser shall have received originaitegparts or, if satisfactory to such Purchasertifeed ol
other copies of all of the following, each duly exted and delivered by the party or parties theiatéiorm and substance satisfactory to ¢
Purchaser, dated the date hereof unless othemdgzated, and on the Effective Date in full forcel affect:

0] counterparts to this letter execubgdhe Company and each Guarantor;

(i) a copy of an amendment to Credit égment, amending the first sentence of Section(#®)1&f the Cred
Agreement consistent with the amendment set far®eiction 1 hereof; and

(iii) such other certificates, documeaits! agreements as such Purchaser may reasonaldsteq
SECTION 4. Reference to and Effect on Note Agreement . Upon the effectiveness of the amendments t

Note Agreement made in this letter, each referémt¢ke Note Agreement in any other document, imsémnt or agreement shall mean and
reference to the Note Agreement as modified by lgtier. Except as specifically set forth in Sewstil hereof, the Note Agreement s
remain in full force and effect and is hereby ratifand confirmed in all respects. The Company @sch Guarantor hereby represents
warrants that all necessary or required conserttiddetter have been obtained and are in futdaand effect. Except as specifically state
this letter, the execution, delivery and effectiess of this letter shall not (a) amend the Noteedgrent, any Note or any of the o
Transaction Documents, (b) operate as a waivenyfight, power or remedy of the holder of any Ndt§ constitute a waiver of, or cons
to any departure from, any provision of the Noterdggmnent, any Note or any of the other Transactioouiments at any time or (d)
construed as a course of dealing or other impboatthat any holder of any Note has agreed to prapared to grant any consents or agr
any amendments to the Note Agreement, any Notenpro&the other Transaction Documents in the fytwbkether or not under simi
circumstances.

SECTION 5. Expenses . The Company hereby confirms its obligations undier Note Agreement, whether
not the transactions hereby contemplated are camsed, to pay, promptly after request by the haladrthe Notes, all reasonable out-of-
pocket costs and expenses, including attornfaes and expenses, incurred by any holder of thesNin connection with this letter or
transactions contemplated hereby, in enforcingraghts under this letter, or in responding to anpmoena or other legal process or infol
investigative demand issued in connection with kiter or the transactions contemplated herebhye dbligations of the Company under
Section 5 shall survive transfer by any holder dfade of any Note and payment of any Note.
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SECTION 6. Reaffirmation . Each Guarantor hereby ratifies and reaffirms alt®payment and performar
obligations, contingent or otherwise, under the i@nty Agreement to which it is a party and eactihef other Transaction Documentt
which it is a party. Each Guarantor hereby constntise terms and conditions of this letter andfimas its obligations and liabilities under
with respect to the Note Agreement as amendedibyetter.

SECTION 7. Governing Law . THIS LETTER SHALL BE CONSTRUED AND ENFORCED
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OA.LINOIS, WITHOUT REGARD TO PRINCIPLES OF CONFLIC
OF LAWS OF SUCH STATE WHICH WOULD OTHERWISE CAUSEHTS LETTER TO BE CONSTRUED OR ENFORCED OTH
THAN IN ACCORDANCE WITH THE LAWS OF THE STATE OF ILINOIS.

SECTION 8. Counterparts; Section Titles. This letter may be executed in any number of taparts and t
different parties hereto in separate counterpagsh of which when so executed and delivered sigaleemed to be an original and a
which taken together shall constitute but one &edseme instrument. Delivery of an executed copateof a signature page to this lette
facsimile shall be effective as delivery of a mdlyuexecuted counterpart of this letter. The settities contained in this letter are and <
be without substance, meaning or content of angl Wihatsoever and are not a part of the agreeméneba the parties hereto.

[signature page follows]
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Very truly yours,

THE PRUDENTIAL INSURANCE COMPANY OF AMERICA

By: /s/ G. Anthony Colett

Vice Presiden

PRUDENTIAL RETIREMENT INSURANCE AND ANNUITY
COMPANY

By: /s/ G. Anthony Colett

Vice Presiden

Agreed and Accepte!
A. M. CASTLE & CO.

By: /s/ Scott F. Stephel
Name: Scott F. Stepher
Title:  Vice President & CF(
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GUARANTORS:

DATAMET, INC.
By: /s/ Scott F. Stephel

Name: Scott F. Stepher
Title:  Vice President & Treasur:

KEYSTONE TUBE COMPANY, LLC

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title:  Treasurel

TOTAL PLASTICS, INC.
By: /s/ Scott F. Stephel

Name: Scott F. Stepher
Title:  Vice Presiden

PARAMONT MACHINE COMPANY, LLC

By: /s/ Scott F. Stephel

Name: Scott F. Stepher
Title:  Vice Presiden

ADVANCED FABRICATING TECHNOLOGY, LLC

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title:  Vice President & Treasur:
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OLIVER STEEL PLATE CO.

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title:  Treasurel

TRANSTAR INVENTORY CORP.

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title:  Vice Presiden

TRANSTAR METALS CORP.

By: /s/ Scott F. Stephel

Name: Scott F. Stepher
Title:  Vice Presiden

TRANSTAR MARINE CORP.

By: /sl Scott F. Stephel

Name: Scott F. Stepher
Title:  Vice Presiden

EX-12




EXHIBIT 10.30

2008 A.M.CASTLE & CO. OMNIBUSINCENTIVE PLAN
(As Amended and Restated as of April 28, 2011)

1. Purpose and Effective Date. The purposes of the Plan are (a) to strengthemlbility of the Corporation and its Subsidia
to attract and retain directors, key executives, ailner key managerial, supervisory and professiemployees, (b) to attract and align
interests of Participants with the lotgrm interests of the Corporation and its Subsieaand its stockholders, (c) to motivate Participdc
put forth their maximum effort for the continuingogvth of the Corporation and its Subsidiaries, t@jurther identify Participantshterest
with those of the Corporatios’'stockholders, (e) to provide a means to encousamek ownership and proprietary interest in thepGration
and (f) to provide incentive compensation oppottasithat are competitive with those of other coagions in the same industries as
Corporation and its Subsidiaries; and thereby ptentiee interests of the Corporation and its Subsiel and its stockholders. The Pla
intended to provide Plan Participants with formsiafgterm incentive compensation that are not subjed¢héodeduction limitation ruli
prescribed under Code Section 162(m), and shoulkbhstrued to the extent possible as providingéonuneration which is “performance-
based compensation” within the meaning of Codei@&d62(m).

The Plan became effective upon the ratificatioriHgyholders of the majority of those shares preisepérson or by proxy at the Corporatisn’
2008 annual meeting of its stockholders on April 208, and was thereafter amended and restatédaoch 5, 2009 and on Decembe

2010. The Plan shall be further amended and egbktatthe form provided herein, effective as of iR@B, 2011, subject to approval by
Corporation’s stockholders.

2. Definitions. Where the context of the Plan permits, worddhérhasculine gender shall include the feminine gerntie plure
form of a word shall include the singular form, atm@& singular form of a word shall include the pluform. Unless the context cleg
indicates otherwise, the following terms shall htwe following meanings:

(@ Award means the grant of incentive compensation undsiRlan to a Participant.

(b) Board means the board of directors of the Corporation.

(c) Code means the Internal Revenue Code of 1986, as amemdedreference in the Plan to a specific Sec
of the Code shall include such Section and any ewalpge provision of any future legislation amendisgpplementing,

superseding such Section, and any valid regulaizhother applicable authorities promulgated thedeu

(d) Committee means the Human Resources Committee of the Boatditarsubcommittee, or such ot
committees and subcommittees designated from tiniene by the Board.

(e) Corporation means A.M. Castle & Co., a Maryland corporationaimy successor thereto.
(H  Covered Employee means a covered employee within the meaning of Gadtion 162(m).

() Equity Performance Award means an Award subject to the satisfaction of Perdoce Criteria and grant
pursuant to section 10 below.

(h) Exchange Act means the Securities Exchange Act of 1934, as aeden@iny reference in the Plan t
specific Section of the Exchange Act shall incladeh Section and any comparable provision of atyrdéulegislation amendin
supplementing, or superseding such Section, andait/regulation and other applicable authoripesmulgated thereunder.
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0] Fair Market Value means the fair market value of Stock determinedmst time in such manner as
Committee may deem equitable, including, withoutitation, the closing market composite price ofcBtas reported for the N¢
York Stock Exchang€&omposite Transaction as of the applicable datéf @tock is not traded on that date, on the negteding
date on which Stock was so traded, except as otbespecified in the Plan or as required by appletaw or regulation.

)] Incentive Stock Option means a Stock Option designed to meet the requismef Code Sectic
422. Notwithstanding any provision in the Planthe contrary, no term of the Plan relating to InnenStock Options shall |
interpreted, amended, or altered, nor shall angrélii®n or authority granted under the Plan beged so as to disqualify the P
under Code Section 422, or, without the conseth®faffected Participant, to cause any IncentieelSOption previously granted
fail to qualify for the federal income tax treatnafforded under Code Section 421.

(k) Nonqualified Sock Option means a Stock Option that is not an Incentive S@gton.

()  Participant means (i) an employee of the Corporation or itss&liaries or (ii) an individual who is a mem
of the Board and who is not an employee of the Gm@pon or any of its Related Companies, who, ichezase, has been design:
by the Committee as eligible to receive an Awardairrthe Plan.

(m)  Performance Cash Award means a cash incentive Award subject to the satisfaof Performance Critel
and granted pursuant to section 11 below.

(n) Performance Criteria means one or more business criteria (within theningaof Code Section 162(n
designated by the Committee, including, but nofitah to, based, in whole or part, among any or mklination of the following
gross profit on sales, material gross profit (gnosfit on material portion of sales), operatingdime, DSO (days sales outstan:
on receivables), DSI (days sales outstanding oentory), working capital employed, purchase varardelivery variance, sali
earnings, earnings per share, fme-earnings, earnings before interest and taxB$T{Eearnings before interest, taxes, depreci
and amortization (EBITDA), net earnings, net opaemprofit after taxes, return on assets or neetasseturn on capital (includi
return on total capital or return on invested apitshare price (including, but not limited totaloshareholder return, relative tc
shareholder return and other measures of sharehadtiee creation), return on equity, return on Btweents, asset management,
the achievement of certain quantitatively and dibjety determinable nofinancial performance measures (including, butlimoted
to, strategic initiatives, customer service, safegrporate development, and leadership developnaamt may include or exclu
specified items of an unusual, nogeurring or extraordinary nature including, withdimitation, changes in accounting methc
changes in inventory methods, changes in corpdsxtaion, unusual accounting gains and losses,gasam financial accountil
standards or other extraordinary events causingjalil or diminution in the Corporationearnings. Performance Criteria need n
the same for all Participants, and may be estadligbr the Corporation as a whole or for its vasigmoups, divisions, Subsidiar
and affiliates and may be measured relative toea geoup or index. The Committee at the time édlagshing Performance Crite
may prescribe adjustments to the otherwise appgédaerformance Criteria in the event of certainngies in the beneficial owners
of Stock or other corporate transaction, estatdishinimum performance target for the applicablefd?arance Criteria (includir
adjustments thereto in the event of certain changéise beneficial ownership of Stock or other aogte transaction), and prov
for reduced payment if the applicable Performand&efa is not achieved but the minimum performatarget is met. In additio
measurement of the attainment of Performance Gritaay exclude, if the Committee provides in an Advagreement, impact
charges for restructurings, discontinued operafiersaordinary items and other unusual or neeurring items, and the cumulat
effects of tax or accounting changes, each asetkfty Generally Accepted Accounting Principles asddentified in the financi
statements, in the notes to the financial statesnémthe Managemeist'Discussion and Analysis section of the finansiatement:
or in other U.S. Securities and Exchange Commisi#iogs.

(o) Performance Period means the period during which the Performance Kitaust be attained, as designi
by the Committee, with a minimum of one yeéor, in the case of an Equity Performance Awamshisimum of three years), subj
to acceleration as determined by the Committetsiadle discretion.

(p) Plan means this 2008 A.M. Castle & Co. Omnibus IncentNen, as amended (formerly known as
A.M. Castle & Co. 2008 Restricted Stock, Stock Optand Equity Compensation Plan immediately paoipril 28, 2011).
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(a) Qualified Retirement means, with respect to an employee, a terminatiom femployment from t
Corporation and all of its Related Companies tltaues after the employee attains at least age @sampletes at least five year:
continuous service as a full-time employee.

() Related Company means any corporation during any period in whidhk & Subsidiary or during any perioc
which it, directly or indirectly, owns fifty percérf50%) or more of the total combined voting powérall classes of stock of t
Corporation that are entitled to vote.

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

® RSU means a restricted stock unit granting a Partitipath the right to receive Stock at a date on foer
vesting in accordance with the terms of such gaaafor upon the attainment of Performance Critgpiecified by the Committee
the Award in accordance with section 9 below.

(u) SARmeans a stock appreciation right granted pursaesedtion 8 below.

(v) Sock means a share of common stock of the Corporatia) ty its terms, may be voted on all ma
submitted to stockholders of the Corporation gdhera

(w)  Sock Option means the right to acquire shares of Stock attainggrice that is granted pursuant to secti
below. The term Stock Option includes both Incen®Btock Options and Nonqualified Stock Options.

(x) Subsidiary means any corporation or entity during any periodvhich the Corporation owns, directly
indirectly, at least 50% of the total combined wugtipower of all classes of stock entitled to vatenowhich it has at least a 5(
economic interest, and which is authorized to pigudite in the Plan.

3. Administration. The Plan will be administered by the Committeasisting of three or more directors of the Corporag:
the Board may designate from time to time, eachladm shall satisfy such requirements as:

(@ the U.S. Securities and Exchange Commission maabkstt for administrators acting under plans ints
to qualify for exemption under Rule 16b-3 or iteesessor under the Exchange Act;

(b)  the New York Stock Exchange may establistspaint to its rule-making authority; and

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

The Committee shall have the discretionary authdotmanage and control the operation and admitistr of the Plan, to construe
interpret the Plan and any Awards granted hereymal@stablish and amend rules for Plan administrato establish the terms and conditi
of Awards, to change the terms and conditions ob/ds at or after grant (subject to the provisiohsextions 19 and 20 below), to cor
any defect or supply any omission or reconcile mupnsistency in the Plan or in any Award grantedar the Plan, and to make all o
determinations which it deems necessary or adwedablthe administration of the Plan.

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

The determinations of the Committee shall be madaccordance with their judgment as to the besrdsts of the Corporation and
stockholders and in accordance with the purposéseoPlan. Any determination of the Committee urtierPlan may be made without no
or meeting of the Committee, if in writing signed &l the Committee members. Any interpretatiordetermination made by the Commi
under the Plan shall be final and binding on atbkpas.
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4. Participants. Participants may consist of all employees of@meporation and its Subsidiaries and all reonployee directo
of the Corporation; provided, however, the follogimdividuals shall be excluded from participationthe Plan: (a) contract labor;
employees whose base wage or base salary is nmgz@d for payment by the payroll department ofbiporation or any Subsidiary; ¢
(c) any individual performing services under angpendent contractor or consultant agreement, enpsecorder, a supplier agreement or
other agreement that the Corporation enters intoséwvice. Designation of a Participant in any yshall not require the Committee
designate that person to receive an Award in ahgrotear or to receive the same type or amouniwdrd as granted to the Participant in
other year or as granted to any other Participaany year. Except as otherwise agreed to by tdrpdZation and the Participant, any Aw
under the Plan shall not affect any previous Awardhe Participant under the Plan or any other plaintained by the Corporation or
Subsidiaries. The Committee shall consider afidi@cthat it deems relevant in selecting Partidipamd in determining the type and am
of their respective Awards.

5.  Shares Available under the Plan . There is hereby reserved for issuance undePliue an aggregate of 2,000,000 shar:
Stock. Effective April 28, 2011, and subject to stockheldpproval, an additional 750,000 shares of Stoekreserved for issuance un
the Plan. Stock covered by an Award granted under the Plail Bbt be counted as used unless and until agtissgued and delivered t
Participant. Accordingly, if there is (a) a laps&piration, termination or cancellation of any $td2ption or other Award outstanding un
the Plan prior to the issuance of Stock thereundébp) a forfeiture of any shares of Restrictedc®&tor Stock subject to Awards granted ut
this Plan prior to vesting, then the Stock subfjed¢hese Stock Options or other Awards shall beeddd the Stock available for Awards ur
the Plan. In addition, any Stock covered by an S#RBluding an SAR settled in Stock which the Contegt in its discretion, may substit
for an outstanding Stock Option) shall be countedised only to the extent Stock is actually issieethe Participant upon exercise of
SAR. Finally, any Stock exchanged by an optionekih®r partial payment of the exercise price undey Stock Option exercised under
Plan, any Stock retained by the Corporation to dgmith applicable income tax withholding requiremerdad any Stock covered by
Award which is settled in cash, shall be added&Stock available for Awards under the Plan. AdIcR issued under the Plan may be e
authorized and unissued Stock or issued and odistiStock reacquired by the Corporation (includiimgthe discretion of the Board, St
purchased in the market). All of the available 8towy, but need not, be issued pursuant to theeimeeof Incentive Stock Options.

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

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

6. Types of Awards, Payments, and Limitations. Awards under the Plan shall consist of Stock @ SARs, Restrict
Stock, RSUs, Equity Performance Awards, Performabash Awards, and other Stock or cash Awards,satlescribed below. Payment
Awards may be in the form of cash, Stock, other fdsar combinations thereof as the Committee stetbrmine, and with the expectat
that any Award of Stock shall be styled to presesueh restrictions as it may impose. The Commit&dher at the time of grant or
subsequent amendment, and subject to the provisibesctions 19 and 20 below, may require or pefaitticipants to elect to defer
issuance of Stock or the settlement of Awards shaamder such rules and procedures as the Commitigestablish under the Plan.

The Committee may provide that any Awards undePia@ earn dividends or dividend equivalents aner@st on such dividends or divide
equivalents. Such dividends or dividend equivalemay be paid currently or may be credited to ai@pent’s Plan account and are subjec
the same vesting or Performance Criteria as thenlyidg Award. Any crediting of dividends or dividé equivalents may be subject to <
restrictions and conditions as the Committee m#ghdish, including reinvestment in additional StaskStock equivalents.
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Awards shall be evidenced by an agreement, in 8urch and manner prescribed by the Committee inligsretion, that sets forth the ter
conditions and limitations of such Award. Such temmay include, but are not limited to, the ternthef Award, the provisions applicable
the event the Participant’s employment terminadas, the Corporatios’authority to unilaterally or bilaterally amendodify, suspend, canc
or rescind any Award, including, without limitatiotihe ability to amend such Awards to comply wittaeges in applicable law. An Aw:
may also be subject to other provisions (whetherabrapplicable to similar Awards granted to otRarticipants) as the Committee determ
appropriate, including, without limitation, provigis intended to comply with federal or state séi@sriaws and stock exchange requirem
understandings or conditions as to the Patrticigagiployment, requirements or inducements for narti ownership of Stock after exert
or vesting of Awards, or forfeiture of Awards inettevent of termination of employment shortly aféstercise or vesting or breach
noncompetition or confidentiality agreements follow/termination of employment. The Committee neetiraquire the execution of any si
agreement by a Participant. Acceptance of the Avbgrthe respective Participant shall constituteeagrent by the Participant to the ter
conditions and limitations of the Award.

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

7. Stock Options. Stock Options may be granted to Participantsargt time as determined by the Committee; prov
however, that each Stock Option granted to eonployee Participants shall be a Nonqualified StOpkion. The Committee shall determr
the number of shares subject to each Stock Optiwh whether the Stock Option is an Incentive Stogitidh; provided, howeve
notwithstanding a Stock Optiom'designation, to the extent that Incentive Stopkidds are exercisable for the first time by thetiPipant
during any calendar year with respect to Stock whaggregate Fair Market Value exceeds $100,000, Stack Options shall be treatec
Nonqualified Stock Options. The exercise pricedach Stock Option shall be determined by the Cotamhut shall not be less than 100¢
the Fair Market Value of the Stock (or, in the caéan Incentive Stock Option granted to a Paréinipvho is a 10% shareholder within
meaning of Code Section 422, 110% of the Fair Maviedue of the Stock) on the date the Stock Opisogranted unless the Stock Option
substitute or assumed Stock Option granted pursaa#ction 15 below or unless otherwise approvwestdickholders as described below.

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

(@) No Stock Option may be exercised by a Participgmr{or to the date on which the Participant coetg:
one continuous year of employment with the Corponabr any Related Company after the date of thardwhereof (or, in the ce
of a Participant who is a namployee director, prior to the first anniversafytlee date of the award thereof); or (ii) after
applicable date on which the Stock Option expiregia no longer exercisable.

(b)  AnIncentive Stock Option shall expire andlsho longer be exercisable after the earliest of:

()  the date that is the tenth anniversary (or, ince of an Incentive Stock Option grante
a Participant who is a 10% shareholder within tleaning of Code Section 422, the fifth anniversafyijs grant;

(i) the date that is three months after the iBigdnt’s continuous employment with 1
Corporation and all of its Related Companies teatda (for any reason other than the Particigadg’ath), except in the ci
of disability (within the meaning of Code Sectia2(&)(3)), the first anniversary of the date of sdidability; or

(iii) the date established by the Committee, or the distiermined under a method establis
by the Committee, at the time of the Award.
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(c) A Nongqualified Stock Option shall expire astthll no longer be exercisable after the earliést o
()  the date that is the tenth anniversary ofjiemnt;

(i) in the case of a Participant who is an ergpkg the date, if any, on which the Participant’
continuous employment with the Corporation andddllits Related Companies terminates, except (Ajhim case of
Qualified Retirement or a total and permanent diitalfas defined by the Corporatiomlong term disability programs),
third anniversary of the date of such QualifiediRetent or total and permanent disability, or (B)thie extent otherwi:
provided in an enforceable agreement between aciparit and the Corporation, the date that is thremths after tr
Participant’s continuous employment with the Cogpimn and all of its Related Companies terminates;

(i)  inthe case of a Participant who is a remployee director, the date the Participant re:
from the Board, or in the event the Participantestat or after attaining retirement age (as detezd under the applical
policy established by the Board) or becomes totailg permanently disabled (as defined by the Catjmor's long tern
disability programs), the third anniversary of thege of such retirement or total and permanenbdisa or

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

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

The exercise price, upon exercise of any Stockddpshall be payable to the Corporation in full g} cash payment or its equivalent;
tendering previously acquired Stock purchased enofien market having a Fair Market Value at thestoh exercise equal to the exer
price or certification of ownership of such prevdbuacquired Stock; (c) to the extent permitted by mpple law, delivery of a propel
executed exercise notice, together with irrevocaid&uctions to a broker to promptly deliver t@ tBorporation the amount of sale proct
from the Stock Option shares or loan proceeds yotipa exercise price and any withholding taxes tuhe Corporation; and (d) such ot
methods of payment as the Committee, in its digmretdeems appropriate. In no event shall the Cdtamiwithout stockholder approv
cancel any outstanding Stock Option with an exergisce greater than the then current Fair Marka&u® of the Stock for the purpose
reissuing any other Award to the Participant abwaelr exercise price, cancel any outstanding Stoo#o® for the purpose of cashing ot
Stock Option unless such casht occurs in conjunction with a change of conmlit only to the extent otherwise provided in afoeseablt
agreement between a Participant and the Corpojatian reduce the exercise price of an outstan&itogk Option. Reload options are
permitted.

8. Stock Appreciation Rights. SARs may be granted to Participants at any tirmedatermined by the Committ
Notwithstanding any other provision of the Plare ommittee may, in its discretion, substitute SAkdch can be settled only in Stock
outstanding Stock Options. The grant price of as8tiie SAR shall be equal to the exercise pricehef related Stock Option and
substitute SAR shall have substantive terms (digation) that are equivalent to the related StOgkion. The grant price of any other S
shall be equal to the Fair Market Value of the 8too the date of its grant unless the SARs aretiutesor assumed SARs granted purs
to section 15 below. A SAR may be exercised upah $erms and conditions and for the term the Cotemiin its sole discretion determir
provided, however, that the term shall not excéwdStock Option term in the case of a substitut® $Aten years in the case of any o
SAR, and the terms and conditions applicable tobstiute SAR shall be substantially the same asetlapplicable to the Stock Option wt
it replaces. Upon exercise of an SAR, the Partitighall be entitled to receive payment from thep@eation in an amount determined
multiplying (a) the difference between the Fair kigtrValue of a share of Stock on the date of exerand the grant price of the SAR by
the number of shares with respect to which the S#\Rxercised. The payment may be made in cashamkSat the discretion of t
Committee, except in the case of a substitute SARMent which may be made only in Stock. In no ewdatl the Committee, withc
stockholder approval, cancel any outstanding SAR wan exercise price greater than the then cuFaintMarket Value of the Stock for t
purpose of reissuing any other Award to the Paudict at a lower grant price, cancel any outstan&AR for the purpose of cashing ot
SAR unless such cagiut occurs in conjunction with a change of contffmlit only to the extent otherwise provided in arfoeseabls
agreement between a Participant and the Corpojationreduce the grant price of an outstanding SAR
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9. Restricted Stock and RSUs. Restricted Stock and RSUs may be awarded or teoMarticipants under such terms
conditions as shall be established by the CommitRestricted Stock and RSUs shall be subject td sastrictions as the Commit
determines, including, without limitation, any bktfollowing:

(@) a prohibition against sale, assignment, transfedge, hypothecation or other encumbrance for aifpd
period;

(b)  arequirement that the holder forfeit (or in theeaf Restricted Stock or RSUs sold to the Paditiprese
to the Corporation at cost) such Restricted StacR®Us in the event of termination of employmenservice with the Corporati
and all of its Related Companies during the peabikstriction; and

() the attainment of Performance Criteria.

Restricted Stock and RSU Awards that are subjettteé@ttainment of Performance Criteria shall Hgestt to a Performance Period of at |
one year and Restricted Stock and RSU Awards tleahat subject to the attainment of any PerformaBdeeria shall be subject to 1
requirement that the Participant continuously bglegred or perform service with the Corporation oy af its Related Companies for at e
three years (with such thrgear employment or service requirement generaltgrdgned beginning with the first day of the calenglear i
which such Awards were granted to the Participastipject in each case to acceleration as deterntiyethe Committee in its sc
discretion. All restrictions shall otherwise expat such times as the Committee shall specify.

Each certificate issued in respect of shares ofrieted Stock awarded under the Plan shall be rexgid in the name of the Participant an
the discretion of the Committee, each such ceatiiaonay be deposited in a bank designated by tihen@ttee. Each such certificate sl
bear the following (or a similar) legend:

“The transferability of this certificate and theasbs of stock represented hereby are subject tdethes and conditions
(including forfeiture) contained in the 2008 A.Maslle & Co. Omnibus Incentive Plan and an agreereatdgred into
between the registered owner and A. M. Castle & Bacopy of such Plan and agreement is on filehim office of the
Secretary of A. M. Castle & Co., 3400 N. Wolf Ro&danklin Park, Illinois 60131.”

10.  Equity Performance Awards. The Committee shall designate the Participanigitom Equity Performance Awards art
be awarded and determine the number of sharesitsrafrStock, the length of the Performance Pednd the other terms and condition
each such Award; provided the stated PerformancemdPaill not be less than three years, subjecttoeleration as determined by
Committee in its sole discretion, and, to the eixtbe Award is designed to constitute performabased compensation under Code Se
162(m), Performance Criteria shall be establishihinv90 days of the period of service to which Berformance Criteria relate has elap
Each Equity Performance Award shall entitle thetiBigant to a payment in the form of Stock upon dtiainment of Performance Criteria
other terms and conditions specified by the ConmaaittThe Committee may, in its discretion, at ametafter the date of the EqL
Performance Award adjust the length of the deseghakeriod a Participant must hold any Stock dedigen accordance with the vesting
such Award to account for individual circumstanoés Participant or group of Participants, but smaase shall the length of such perio
less than one year. No Equity Performance Award Ingapaid to a Participant in excess of $2,000f00@ny single year.

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

Except as otherwise determined by the Committatsisole discretion, a Participant who fails toiagk the applicable Performance Crit
or, subject to section 13 below, whose employmestovice with the Corporation and all of its RethCompanies terminates prior to the
of any vesting period, for any reason, shall farfdl Equity Performance Awards remaining subjectany such applicable Performa
Criteria or vesting period.
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11 Performance Cash Awards. The Committee shall designate the Participantslding nonemployee directors) to whc
Performance Cash Awards are to be awarded andndetethe amount of the Award and the terms and itiond of each such Awar
provided the Performance Period will not be lesstbne year, subject to acceleration as deternbipgle Committee in its sole discreti
and, to the extent the Award is designed to cartstperformancdased compensation under Code Section 162(m),rRexrfee Criteria sh:
be established within 90 days of the period of iserto which the Performance Criteria relate hapstd. Each Performance Cash Av
shall entitle the Participant to a payment in cagbn the attainment of Performance Criteria an@rotrms and conditions specified by
Committee. No Performance Cash Award may be paa Rarticipant in excess of $2,000,000 for anylsiygar. If a Performance C:
Award is earned in excess of $2,000,000, the amolstich Award in excess of this amount shall bierded until the earlier of (a) the d
on which the Participant ceases to be covered lbeGection 162(m), or (b) the first date on whith Committee anticipates or reason
should anticipate that, if the payment of such egcamount were made on such date, the Corporstaeduction with respect to s
payment would no longer be restricted due to th#iegtion of Code Section 162(m). Payment of d&dterance Cash Award will be made
the Participant during the period beginning Jandaayd ending March 15 of the calendar year follgathe end of the calendar year to wl
the Performance Cash Award relates, subject tcaaogleration or delay in payment permitted undeteCeection 409A.

Notwithstanding the satisfaction of any Performa@cieria, the amount to be paid under a Perforrma@ash Award may be adjusted by
Committee on the basis of such further considena®mthe Committee in its sole discretion shakdrine. However, the Committee may
in any event, increase the amount earned undeorfaafhce Cash Awards upon satisfaction of any Peadace Criteria by any Participi
who is a Covered Employee. The Committee may sindligcretion, substitute actual Stock for the gasyment otherwise required to be m
to a Participant pursuant to a Performance Cashrdwa

Except as otherwise determined by the Committétsiaole discretion, a Participant whose employnwergervice with the Corporation &
all of its Related Companies terminates prior & &imd of any vesting period or who fails to achithe applicable Performance Criteria
any reason shall forfeit all Performance Cash Awaeunaining subject to any such vesting periodoplieable Performance Criteria.

12.  Other Stock or Cash Awards. In addition to the incentives described in sawié through 11 above, the Committee
grant other incentives payable in cash or in Stou#ter the Plan as it determines to be in the Iméstdsts of the Corporation and subjer
such other terms and conditions as it deems apptepprovided an outright grant of Stock will iz made unless it is offered in exche
for cash compensation that has otherwise already barned by the recipient.

13.  Changeof Control. Notwithstanding any provision in the Plan to tdomtrary, Awards granted hereunder shall be sub
such change in control provisions, if any, spedifie an enforceable agreement between a Particgrahthe Corporation.If and to the evel
an Award is subject to Code Section 409A and amh ®nforceable agreement requires a payment oretelof such Award following
change of control that would not be a permissilidtribution event, as defined in Code Section 4@9£), then the payment or delivery
such Award shall be made on the earlier of: (a) date of payment or delivery originally provided feuch Award; or (b) the date
termination of the Participarst’employment or service with the Corporation or mi@nths after such termination (other than by reas
death) in the case of a “specified employee” (didd in Code Section 409A).

14.  Adjustment Provisions.

(@ Inthe event of any change affecting the numbaiss;imarket price or terms of the Stock by rea$ahare
dividend, share split, recapitalization, reorgatiata merger, consolidation, spoff, disaffiliation of a Subsidiary, combination
Stock, exchange of Stock, Stock rights offeringotirer similar event, or any distribution to thddsss of Stock other than a regt
cash dividend, the Committee shall equitably sulistior adjust the number or class of Stock whiely ime issued under the Plai
the aggregate or to any one Participant in anyndaleyear and the number, class, price or termshafes of Stock subject
outstanding Awards granted under the Plan.

(b) In the event of any merger, consolidation or reoizmtion of the Corporation with or into anot
corporation which results in the outstanding Stotkhe Corporation being converted into or exchanfpe different securities, ca
or other property, or any combination thereof, ¢hehall be substituted, on an equitable basissdoh share of Stock then subjec
an Award granted under the Plan, the number ard &irshares of stock, other securities, cash agrgihoperty to which holders
Stock will be entitled pursuant to the transaction.
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15.  Substitution and Assumption of Awards. The Board or the Committee may authorize theaisse of Awards under t
Plan in connection with the assumption of, or stlgin for, outstanding awards previously grantedndividuals who become employee:
the Corporation or any Subsidiary as a result gfraerger, consolidation, acquisition of propertystwck, or reorganization, upon such te
and conditions as the Committee may deem apprepriaty substitute Awards granted under the Plarl sttd count against the Stc
limitations set forth in section 5 above, to théeex permitted by Section 303A.08 of the Corpof@mernance Standards of the New Y
Stock Exchange.

16. Nontransferability. Each Award granted under the Plan shall notdmesterable other than by will or the laws of deseamn
distribution, and each Stock Option and SAR shalkelercisable during the Participanlifetime only by the Participant or, in the everf
disability, by the Participarg’personal representative. In the event of thehdwfad Participant, exercise of any Award or payhweth respec
to any Award shall be made only by or to the bemafy, executor or administrator of the estatehef deceased Participant or the persc
persons to whom the deceased Particigarnights under the Award shall pass by will or s of descent and distribution. Subject tc
approval of the Committee in its sole discretiotgcR Options may be transferable to charity or ®mbers of the immediate family of -
Participant and to one or more trusts for the bienékuch family members, partnerships in whichhstamily members are the only partn
or corporations in which such family members are dhly stockholders. Members of the immediate famikans the Participast'spoust
children, stepchildren, grandchildren, parentsndparents, siblings (including half brothers anstess), and individuals who are fan
members by adoption.

17. Taxes. The Corporation shall be entitled to withhold @mount of any tax attributable to any amounts pkeyar Stoc
deliverable under the Plan, after giving noticéhte person entitled to receive such payment oweiglj and the Corporation may defer mal
payment or delivery as to any Award, if any suchitapayable, until indemnified to its satisfactignParticipant may pay all or a portion
any withholding limited to the minimum statutory anmt arising in connection with the exercise oftac® Option or SAR or the receipt
vesting of Stock hereunder by electing to haveGbgporation withhold Stock having a Fair Market Malequal to the amount required tc
withheld.

18. Duration of the Plan. The Plan shall be limited in duration to ten ($6ars and shall expire on April 23, 2018. In thiere
of the termination of the Plan, the Plan shall rema effect with respect to any Awards grantedelwder on or before the date
termination, to the extent such Award remains aniding.

19. Amendment and Termination. The Board may amend the Plan from time to timdeominate the Plan at any tir
However, unless expressly provided in an Awardher Plan, no such action shall reduce the amouangfexisting Award or change
terms and conditions thereof without the Partictimoonsent; provided, however, that the Committeg, nmaits discretion, substitute SA
which can be settled only in Stock for outstanditgck Options, and may require an Award be defguteduant to section 6 hereto, witho
Participants consent; and further provided that the Committesy amend or terminate an Award to comply with desnin law without
Participants consent. Notwithstanding any provision of thenRtathe contrary, the provisions in each of sec#icand section 8 of the P
(regarding the cancellation, reissuing at a reddyiveduced price, or cagiut of Stock Options and SARs, respectively) shatlbe amend¢
without stockholder approval. Notwithstanding amgyision of the Plan to the contrary, if and to thaent that Awards under the Plan
subject to the provisions of Code Section 409Antte Plan as applied to those amounts shall leepirtted and administered so that
consistent with Code Section 409A.

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

20. Other Provisions.

@) In the event any Award under this Plan is grantedrt employee who is employed or providing sen
outside the United States and who is not competiseden a payroll maintained in the United Statbg, €Committee may, in its st
discretion: (i) modify the provisions of the Plas #hey pertain to such individuals to comply withpbcable law, regulation
accounting rules consistent with the purposes efRlan; and (ii) cause the Corporation to entey art agreement with any lo
Subsidiary pursuant to which such Subsidiary veiimburse the Corporation for the cost of such gquoitentives.
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(b) Neither the Plan nor any Award shall confer upoRaaticipant any right with respect to continuing
Participant’s employment or service with the Cogtiam; nor interfere in any way with the Participarright or the Corporatios
right to terminate such relationship at any timéhwr without cause, to the extent permitted bgla@able laws and any enforcea
agreement between the Participant and the Corparati

(c) No fractional shares of Stock shall be issued diveied pursuant to the Plan or any Award, anc
Committee, in its discretion, shall determine wieettash, other securities, or other property df@laid or transferred in lieu of ¢
fractional shares of Stock, or whether such fraetioshares or any rights thereto shall be cancekdhinated, or otherwi
eliminated.

(d) In the event any provision of the Plan shall balhelbe illegal or invalid for any reason, sucledtlity ol
invalidity shall not affect the remaining partstbe Plan, and the Plan shall be construed and @adaas if such illegal or inva
provision had never been contained in the Plan @mly to the extent that such provision cannot pprapriately reformed
modified).

(e) Payments and other benefits received by a Panitipader an Award made pursuant to the Plan gdn
shall not be deemed a part of a Participant’s carsgi@on for purposes of determining the Particifmbenefits under any ott
employee benefit plans or arrangements providedhikyCorporation or a Subsidiary, unless the Conaeittxpressly provid
otherwise in writing or unless expressly providedier such plan.

® Notwithstanding any other provision of the Plarg @orporation shall have no liability to issue amares ¢
Stock under the Plan unless such issuance wouldlgowith all applicable laws and the applicable uegments of the U..
Securities Exchange Commission, New York Stock Brge, or similar entity. Prior to the issuancemy shares of Stock under
Plan, the Corporation may require a written statgntigat the recipient is acquiring the shares fieestment and not for the purp
or with the intention of distributing the sharda.the case of a Participant who is subject toiBect6(a) and 16(b) of the Exchai
Act, the Committee may, at any time, add such damdi and limitations to any election to satisfx taithholding obligation
through the withholding or surrender of shares tfck as the Committee, in its sole discretion, deeracessary or desirable
comply with Section 16(a) or 16(b) of the Exchaige or to obtain any exemption therefrom.

(9) Payments and benefits under the Plan are interalée txempt from Code Section 409A. If and tc
extent any such payment or benefit is determinebetsubject to Code Section 409A, such paymenteaefit shall comply wit
Code Section 409A, including, without limitatiohget6month payment delay applicable to a specified eygadwithin the meanir
of Code Section 409A), and, accordingly, to the imann extent permitted, such payment or benefitldhalpaid or provided und
such other conditions determined by Committee thaise such payment or benefit to be in complianitie, wr not be subject t
Code Section 409A and the Plan shall be construddadministered accordingly to achieve that objectiTo the extent that a
provision hereof is modified in order to comply wi€ode Section 409A, such modification shall be enimdgood faith and shall,
the maximum extent reasonably possible, maintagrotiginal economic benefit to the Participantted aipplicable provision withc
violating the provisions of Code Section 409A. T®erporation makes no representation that anylafdhe payments or benet
provided under the Plan will be exempt from or conith Code Section 409A and makes no undertakingreclude Code Secti
409A from applying to any such payments or benefitsno event whatsoever shall the Corporatiotiddde for any additional ta
interest or penalty that may be imposed on a Raatit by Code Section 409A or damages for failimgamply with Code Sectit
409A.

(h) A Participant and each other person entitled teiveca payment with respect to any Award gra
hereunder shall cooperate with the Committee byisaing any and all information requested by thenButtee and take such ot
actions as may be required in order to facilitheeadministration of the Plan and payments hereunde

21. Governing Law. The Plan and any actions taken in connectionwittreshall be governed by and construed in accare

with the laws of the State of Maryland, withoutaedjto the conflict of laws principles of any jutistion. Any legal action related to this P
shall be brought only in a federal or state conchted in lllinois.
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