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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  
Washington, D.C. 20549  

   

   
CURRENT REPORT  

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

 
 

 
 

 
 
 

 
   

 
 

 

 
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)  
 
[  ] 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))  
   
   
 
   

   

FORM 8-K  
   

Date of Report:   April 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.)  

3400 North Wolf Road  
 Franklin Park, Illinois 60131  

(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.)  

  
  



Item 1.01 Entry into a Definitive Material Agreement.  
 
Effective April 27, 2011, A. M. Castle & Co. (the “Company” or “U.S. Borrower”), A. M. Castle & Co. (Canada) Inc., A. M. Castle Metals 
UK, Limited and the material domestic subsidiaries of the Company entered into a Second Amendment to the Credit Agreement, dated April 
21, 2011, with Bank of America, N.A., as U.S. Agent (the “US Agent”), Bank of America, N.A., Canada Branch, as Canadian Agent (the 
“Canadian Agent”) and the lenders party thereto.  This Second Amendment amends the Amended and Restated Credit Agreement dated as of 
September 5, 2006, as amended January 2, 2008, among the Company, the Canadian Subsidiary, the US Agent, the Canadian Agent and the 
lenders party thereto (as amended, the “amended senior credit facility”).  
   
Effective on the same date, the Company and its material domestic subsidiaries entered into an Amendment No. 3 to Note Agreement, dated 
April 21, 2011, with The Prudential Insurance Company of America and Prudential Retirement Insurance and Annuity Company to amend 
certain terms in its existing note agreement pursuant to which the Company previously issued its long-term notes so as to be substantially the 
same as the amended senior credit facility.  
   
The Second Amendment to the Credit Agreement provides:  (i) for an amendment to the calculation of the covenant relating to the percentage 
of consolidated total assets of the Company and its material domestic subsidiaries that must be assets of the U.S. Borrower; and (ii) that for the 
purposes of determining compliance with the covenants contained in the amended senior credit facility, any election by the Company to 
measure an item of indebtedness using fair value (as permitted by Accounting Standards Codification 825 or any similar accounting standard) 
shall be disregarded.  
   
The foregoing description does not purport to be complete and is qualified in its entirety by the Second Amendment to the Credit Agreement 
attached hereto as Exhibit 10.28 and Amendment No. 3 to Note Purchase Agreement attached hereto as Exhibit 10.29 to this Form 8-K and 
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 Shareholders, held on April 28, 2011, the Company’s shareholders approved an amendment and 
restatement of the Company’s 2008 Restricted Stock, Stock Option and Equity Compensation Plan (“2008 Plan”), that, among other things, (i) 
increased the number of shares of the Company’s common stock reserved for issuance under the 2008 Plan by 750,000 shares; (ii) changed the 
name of the 2008 Plan from the “A.M. Castle & Co. 2008 Restricted Stock, Stock Option and Equity Compensation Plan” to the “2008 A.M. 
Castle & Co. Omnibus Incentive Plan”; (iii) permitted the Human Resources Committee (“Committee”) of the Board of Directors to grant 
performance-based cash awards, intended to comply with the exception to the tax deductibility limit under Section 162(m) of the Internal 
Revenue Code for performance-based compensation; (iv) permitted the Committee to grant such additional stock-based and cash-based 
incentives determined to be in the Company’s best interest and subject to such other terms and conditions that it deems appropriate; (v) updated 
the potential performance criteria applicable to performance awards under the 2008 Plan; (vi) required participants to repay to the Company or 
forfeit, as appropriate, any and all awards granted under the 2008 Plan to the extent required by applicable law or the “clawback” provisions of 
any policy adopted by the Committee or the Board of Directors; (vii) eliminated the granting of “reload options”; (viii) required, in the case of 
restricted stock or restricted stock unit awards that are not subject to the attainment of any performance criteria, a participant to continuously be 
employed or perform service with the Company or its related affiliates for a period of at least three years, subject to acceleration as determined 
by the Committee in its discretion; and (ix) made other changes relative to the administration of the 2008 Plan.  This amendment and 
restatement of the 2008 Plan was previously approved by the Company’s Board of Directors.  A summary of the material terms of the 2008 
Plan, as amended and restated, is set forth in the Company’s definitive proxy statement relating to the 2011 Annual Meeting of Shareholders 
that was filed with the Securities and Exchange Commission on March 25, 2011 (the “Proxy Statement”), which summary is incorporated by 
reference herein.  The summary is qualified in its entirety by reference to a copy of the 2008 Plan, as amended and restated, which is attached 
hereto as Exhibit 10.30 to this Form 8-K and incorporated herein by reference.  
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Item 5.07 Submission of Matters to a Vote of Security Holders.  
 
The Company held its annual shareholders’ meeting on April 28, 2011.  The final voting results of the proposals submitted to a vote of the 
shareholders are set forth below:  
 
Proposal 1: The following nominees were elected to the Board of Directors to serve a one-year term expiring at the 2012 annual meeting of 
stockholders or until their successors are duly elected and qualified.  There were no abstentions with respect to this matter.  The results of the 
voting for the election of directors were as follows:  
   

   
 
Proposal 2: The Company’s shareholders approved the advisory vote on executive compensation.  The results of the voting were as follows:  
 

 
Proposal 3: The Company’s shareholders indicated their preference, on an advisory basis, that the advisory vote on executive compensation be 
held annually.  The results of the voting were as follows:  
 

 
Proposal 4: The Company’s shareholders approved an amendment and restatement of the 2008 Plan (see item 5.02 above for a description of 
the amendment and restatement of the 2008 Plan).  The results of the voting were as follows:  
 

 
Proposal 5: The Company’s shareholders approved an amendment to the 2008 Plan to increase the number of shares authorized for issuance 
under the 2008 Plan from 2,000,000 to 2,750,000.  The results of the voting were as follows:  
 

 
Proposal 6: The Company’s shareholders approved the ratification of the selection of Deloitte & Touche LLP as our independent registered 
public accounting firm for the fiscal year ending December 31, 2011.  There were no broker non-votes with respect to this matter.  The results 
of the voting were as follows:  
 

 
 

  

  Nominee    Votes For    Votes Withheld    Broker Non-Votes 
Brian P. Anderson    18,814,117    30,919    2,603,997 
T homas A. Donahoe    18,814,698    30,337    2,603,997 
Ann M. Drake    18,768,638    76,398    2,603,997 
Michael H. Goldberg    18,807,504    37,531    2,603,997 
Patrick J. Herbert, III    17,354,950    1,490,085    2,603,997 
Terrence J. Keating    18,816,285    28,750    2,603,997 
James D. Kelly    18,731,920    113,115    2,603,997 
Pamela Forbes Lieberman     18,816,493    28,543    2,603,997 
John McCartney    18,792,710    52,325    2,603,997 
Michael Simpson    18,502,718    342,318    2,603,997 

Votes For    Votes Against    Votes Abstained    Broker Non-Votes  
18,533,326    111,684    200,025    2,603,998  

1-Year    2-Years    3-Years    Abstain    Broker Non-Vote  
16,564,332    769,666    1,374,899    136,138    2,603,997  

Votes For    Votes Against    Votes Abstained    Broker Non-Votes  
18,594,651    119,923    130,461    2,603,998  

Votes For    Votes Against    Votes Abstained    Broker Non-Votes  
13,454,212    5,257,851    132,972    2,603,998  

Votes For    Votes Against    Votes Abstained  
21,347,812    91,795    9,426  
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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.    
        
May 3, 2011  By: /s/ Robert J. Perna    
    Robert J. Perna    
    Vice President, General Counsel & Secretary  
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Exhibit No.    Description    Page 
Number  

10.28    Second Amendment to Amended and Restated Credit Agreement, dated April 21, 2011, by and between 
A. M. Castle & Co., A.M. Castle & Co. (Canada) Inc., A.M. Castle Metals UK, Limited, certain 
subsidiaries of the Company, the lenders party thereto, Bank of America, N.A., as U.S. Agent and Bank 
of America, N.A., Canada Branch, as Canadian Agent.  
   

  EX-1  

10.29    Amendment No. 3 to Note Agreement, dated April 21, 2011, between the Company and The Prudential 
Insurance Company of America and Prudential Retirement Insurance and Annuity Company.  
   

  EX-7  

10.30    2008 A.M. Castle & Co. Omnibus Incentive Plan, as amended and restated as of April 28, 2011.    EX-13  

-5-  



   
EXHIBIT 10.28 

  
April 21, 2011  

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

 
Ladies and Gentlemen:  
 
Reference is made to the Credit Agreement described above, the defined terms of which are incorporated herein by reference.  
 
The parties hereto agree that:  
 

(a)           The following sentence is added at the end of Section 1.03(a) of the Credit Agreement to read as follows:  
 

Notwithstanding the foregoing, for purposes of determining compliance with any covenant (including the computation of any financial 
covenant) contained herein, Indebtedness of the Loan Parties and their Subsidiaries shall be deemed to be carried at 100% of the 
outstanding principal amount thereof, and the effects of FASB ASC 825 on financial liabilities shall be disregarded.  

 
(b)           The first sentence in Section 6.12(a) of the Credit Agreement is amended to read as follows:  

 
U.S. Borrower covenants that at all times the assets of U.S. Borrower and all Subsidiary Guarantors shall constitute at least 95% of 
Consolidated Total Assets (excluding, for the purposes of this calculation, the assets of Foreign Subsidiaries of U.S. Borrower (except 
(i) with respect to the Canadian Borrower, so long as the assets of the Canadian Borrower do not constitute more than 20% of 
Consolidated Total Assets, (ii) with respect to Castle Metals de Mexico, S.A. de C.V., so long as the assets of Castle Metals de 
Mexico, S.A. de C.V. do not constitute more than 7.5% of Consolidated Total Assets and (iii) with respect to any other Foreign 
Subsidiaries, so long as the assets of all such Foreign Subsidiaries do not constitute more than 30% of Consolidated Total Assets)) and 
U.S. Borrower and the Subsidiary Guarantors shall have contributed at least 95% of Consolidated EBITDA (excluding, for the 
purposes of this calculation, the EBITDA of Foreign Subsidiaries of U.S. Borrower (except (i) with respect to the Canadian 
Subsidiary, so long as the assets of the Canadian Subsidiary do not constitute more than 20% of Consolidated Total Assets, (ii) with 
respect to Castle Metals de Mexico, S.A. de C.V., so long as the assets of Castle Metals de Mexico, S.A. de C.V. do not constitute 
more than 7.5% of Consolidated Total Assets and (iii) with respect to any other Foreign Subsidiaries, so long as the assets of all such 
Foreign Subsidiaries do not constitute more than 30% of Consolidated Total Assets)) for the four quarters then most recently ended.  

 
This letter agreement shall become effective upon satisfaction of the following conditions precedent: (i) the execution hereof by the Loan 
Parties, the Required Lenders and the Agents and (ii) receipt by the Agents of a certified copy of an amendment to the Note Agreement, in 
form and substance reasonably satisfactory to the Agents, incorporating the amendment set forth above into the Note Agreement.  
 
All references in the Credit Agreement and the other Loan Documents to the "Credit Agreement" shall be deemed to refer to the Credit 
Agreement as amended hereby.  Except as modified hereby, all of the terms and provisions of the Credit Agreement and the other Loan 
Documents shall remain in full force and effect.  This letter agreement is a Loan Document.  
 

[ signature p ages follow ]  
   

Re:  Second Amendment to Amended and Restated Credit Agreement, dated as of September 5, 2006 (as previously amended, the " Credit 
Agreement ") among A.M. Castle & Co. (the " U.S. Borrower "), A.M. Castle & Co. (Canada) Inc. (the " Canadian Borrower "), A.M. 
Castle Metals UK, Limited (the " U.K. Borrower "), certain Subsidiaries of the U.S. Borrower (the " Subsidiary Guarantors "), the 
Lenders from time to time party thereto, Bank of America, N.A., as U.S. Agent and Bank of America, N.A., Canada Branch, as 
Canadian Agent  

EX-1 
  



   
   
   
This letter agreement may be executed in one or more counterparts, each of which shall be deemed an original, but all of which together shall 
constitute one and the same instrument.  
 
This letter agreement shall be governed by and construed in accordance with the laws of the State of Illinois.  
 

   
   

   

   
   
   

   
   
   

   
   

  

   Sincerely, 
      
   BANK OF AMERICA, N.A.,   
   as U.S. Agent   
        
   By:  /s/ Linda Lov   
   Name: Linda Lov   
   Title: AVP   

   BANK OF AMERICA, N.A., CANADA BRANCH, 
   as Canadian Agent   
        
   By:  /s/ Medina Sales de Andrade   
   Name: Medina Sales de Andrade   
   Title: Vice President   

EX-2 
  



 
 
ACCEPTED AND AGREED AS OF THE DATE FIRST ABOVE WRITTEN:  
 
BORROWERS :                                      

   
   

   
   

   
   

SUBSIDIARY  
GUARANTORS :                                   

   
   
   

   
   

   

  

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

        
    By:  /s/ Scott F. Stephens   

   Name: Scott F. Stephens   
   Title: Vice President & CFO   

   A.M. CASTLE & CO. (CANADA) INC.,   
   a corporation organized under the laws of the Province of Ontario Canada 
        

   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   

  Title: Vice President - Finance, CFO & Treasurer   

   A.M. CASTLE METALS UK, LIMITED   
        

   By:  /s/ Robert J. Perna   
   Name: Robert J. Perna   
   Title: Secretary   

        

   DATAMET, INC.,   
   an Illinois corporation   
        

  By:  /s/ Scott F. Stephens   
  Name: Scott F. Stephens   
  Title: Vice President & Treasurer   

   KEYSTONE TUBE COMPANY, LLC,   
   a Delaware limited liability company   
        

   By:  /s/ Scott F. Stephens   
     Name: Scott F. Stephens    

   Title: Treasurer   

   TOTAL PLASTICS, INC.,   
   a Michigan corporation   
        

  By:  /s/ Scott F. Stephens   
  Name: Scott F. Stephens   
  Title: Vice President    

EX-3 
  



   

   
   
   

   
   
   

   
   
   

   
   

   

   
   
   

   
   

  

   PARAMONT MACHINE COMPANY, LLC,   
   a Delaware limited liability company   
        

  By:  /s/ Scott F. Stephens   
  Name: Scott F. Stephens   
  Title: Vice President    

   ADVANCED FABRICATING TECHNOLOGY, LLC 
   a Delaware limited liability company   
        

  By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
  Title: Vice President & Treasurer   

   OLIVER STEEL PLATE CO.   
   a Delaware corporation   
        

  By:  /s/ Scott F. Stephens   
  Name: Scott F. Stephens   
  Title: Treasurer   

   TRANSTAR INVENTORY CORP.   
    a Delaware corporation   
        

  By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
  Title: Vice President    

   TRANSTAR METALS CORP.   
   a Delaware corporation   
        

  By:  /s/ Scott F. Stephens   
  Name: Scott F. Stephens   

  Title: Vice President    

   TRANSTAR MARINE CORP.   
   a Delaware corporation   
        

  By:  /s/ Scott F. Stephens   
  Name: Scott F. Stephens   

  Title: Vice President    

EX-4 
  



 
 
ACCEPTED AND AGREED AS OF THE DATE FIRST ABOVE WRITTEN:  
 
LENDERS :                                           

   
   

   
   

   
   

   
   

   
   

   

  

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

        
  By:  /s/ Megan Collins   
  Name: Megan Collins   

  Title: Vice President   

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

  By:  /s/ Medina Sales de Andrade   
  Name: Medina Sales de Andrade   
  Title: Vice President   

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

        
  By:  /s/ Robert E. Whitecotton   
  Name: Robert E. Whitecotton   

  Title: Vice President   

   JPMORGAN CHASE BANK, N.A., TORONTO BRANCH, 
   as Canadian Lender   
        

  By:  /s/ Steve Voigt   
  Name: Steve Voigt   
  Title: Senior Vice President   

   THE PRUDENTIAL INSURANCE COMPANY OF AMERICA, 
   as U.S. Lender   
        

  By:  /s/ G. Anthony Coletta   
  Name: G. Anthony Coletta   
  Title: Vice President   

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

  By  /s/ Lynn Gosselin   
  Name: Lynn Gosselin   
  Title: Vice President   

EX-5 
  



   

   
   
   

   
   
   

EX-6  

  

   FIFTH THIRD BANK,   
   as U.S. Lender   
        

  By:     
  Name:     
  Title:     

   THE NORTHERN TRUST COMPANY,   
   as U.S. Lender   
        

  By:  /s/ Keith L. Burson   
  Name: Keith L. Burson   
  Title: Vice President   



EXHIBIT 10.29 
  
  
  

April 21, 2011  
   
A. M. Castle & Co.  
3400 North Wolf Road  
Franklin Park, Illinois  60131  
   

Re:           Amendment No. 3 to Note Agreement  
   
Ladies and Gentlemen:  
   

Reference is made to that certain Note Agreement dated as of November 17, 2005 (as amended by Amendment No. 1 thereto dated 
September 5, 2006 and Amendment No. 2 thereto dated January 2, 2008, the “ Note Agreement ”) between A.M. Castle & Co., a Maryland 
corporation (the “ Company ”), and The Prudential Insurance Company of America and Prudential Retirement Insurance and Annuity 
Company (collectively, the “ Purchasers ”).  Capitalized terms used herein and not otherwise defined herein shall have the meanings assigned 
to such terms in the Note Agreement.  
   

The Company has requested certain amendments to the Note Agreement as set forth below and the Purchasers are willing to agree to 
such amendments on the terms and conditions set forth herein.  Accordingly, and in accordance with the provisions of paragraph 11C of the 
Note Agreement, the parties hereto agree as follows:  
   

SECTION 1 .                                 Amendments .   From and after the Effective Date (as defined in Section 3 hereof), the Note 
Agreement is hereby amended as follows:  
   

1.1           Paragraph 5K of the Note Agreement is hereby amended and restated as follows:  
   

“ 5K.             Subsequent Guarantors.   The Company covenants that at all times the assets of the Company and all 
Guarantors shall constitute at least 95% of Consolidated Total Assets (excluding, for the purposes of this calculation, the assets of the 
Foreign Subsidiaries (except (i) with respect to the Canadian Subsidiary, so long as the assets of the Canadian Subsidiary do not 
constitute more than 20% of Consolidated Total Assets, (ii) with respect to the Mexican Subsidiary, so long as the assets of the 
Mexican Subsidiary do not constitute more than 7.5% of Consolidated Total Assets and (iii) with respect to any other Foreign 
Subsidiaries, so long as the assets of all such Foreign Subsidiaries do not constitute more than 30% of Consolidated Total Assets)) and 
the Company and the Guarantors shall have contributed at least 95% of Consolidated EBITDA (excluding, for the purposes of this 
calculation, the EBITDA of the Foreign Subsidiaries (except (i) with respect to the Canadian Subsidiary, so long as the assets of the 
Canadian Subsidiary do not constitute more than 20% of Consolidated Total Assets, (ii) with respect to the Mexican Subsidiary, so 
long as the assets of the Mexican Subsidiary do not constitute more than 7.5% of Consolidated Total Assets and (iii) with respect to 
any other Foreign Subsidiaries, so long as the assets of all such Foreign Subsidiaries do not constitute more than 30% of Consolidated 
Total Assets)) for the four quarters then most recently ended.  To the extent necessary to permit the Company to comply with the 
foregoing the Company will cause one or more Significant Subsidiaries to become Guarantors and the Company will cause each such 
Significant Subsidiary to deliver to the holders of the Notes (i) a joinder agreement to the Guaranty Agreement, which joinder 
agreement is to be in the form of Exhibit A to the Guaranty Agreement; (ii) an opinion of counsel to such Person with respect to the 
Guaranty Agreement and such joinder agreement which is in form and substance reasonably acceptable to the Required Holders; and 
(iii) all applicable Collateral Documents and any other documents as may be necessary or appropriate to permit the Company to be in 
compliance with its obligations set forth in this paragraph 5K.  The Guarantors shall be permitted to guaranty all Other Senior Debt.”  

   
   

EX-7  
  



1.2.           Paragraph 10C of the Note Agreement is hereby amended to add the following sentence to the end thereof:  
   

“Notwithstanding the foregoing or any other provision of this Agreement providing for any amount to be determined in accordance 
with generally accepted accounting principles, for purposes of determining compliance with the covenants contained in this 
Agreement, any election by the Company to measure an item of Indebtedness using fair value (as permitted by Accounting Standards 
Codification 825-10-25, formerly known as Statement of Financial Accounting Standards No. 159, or any similar accounting 
standard) shall be disregarded and such determination shall be made as if such election had not been made.”  

   
SECTION 2 .                                 Representations and Warranties.   The Company and each Guarantor represents and warrants 

that  (a) each representation and warranty set forth in paragraph 8 of the Note Agreement and the other Transaction Documents to which it is a 
party, is true and correct as of the date of execution and delivery of this letter by the Company or such Guarantor with the same effect as if 
made on such date (except to the extent such representations and warranties expressly refer to an earlier date, in which case they were true and 
correct as of such earlier date and except that the representations and warranties contained in paragraph 8B of the Note Agreement shall be 
deemed to refer to the most recent statements furnished pursuant to clauses (a) and (b), respectively, of paragraph 5F of the Note Agreement); 
(b) both before and after giving effect to the amendments set forth in Section 1 hereof, no Event of Default or Default exists or has occurred 
and is continuing on the date hereof; and (c) neither the Company nor any Guarantor has paid or agreed to pay any fees or other consideration 
to any Bank for the amendment to Credit Agreement described in Section 3(ii) below.  
   

SECTION 3 .                                 Conditions Precedent .  This amendments in Section 1 of this letter shall become effective on the 
date (the “ Effective Date ”) when each Purchaser shall have received original counterparts or, if satisfactory to such Purchaser, certified or 
other copies of all of the following, each duly executed and delivered by the party or parties thereto, in form and substance satisfactory to such 
Purchaser, dated the date hereof unless otherwise indicated, and on the Effective Date in full force and effect:  
   

(i)           counterparts to this letter executed by the Company and each Guarantor;  
   

(ii)           a copy of an amendment to Credit Agreement, amending the first sentence of Section 6.12(a) of the Credit 
Agreement consistent with the amendment set forth in Section 1 hereof; and  

   
(iii)           such other certificates, documents and agreements as such Purchaser may reasonably request.  

   
SECTION 4.                                  Reference to and Effect on Note Agreement .  Upon the effectiveness of the amendments to the 

Note Agreement made in this letter, each reference to the Note Agreement in any other document, instrument or agreement shall mean and be a 
reference to the Note Agreement as modified by this letter.  Except as specifically set forth in Section 1 hereof, the Note Agreement shall 
remain in full force and effect and is hereby ratified and confirmed in all respects.  The Company and each Guarantor hereby represents and 
warrants that all necessary or required consents to this letter have been obtained and are in full force and effect.  Except as specifically stated in 
this letter, the execution, delivery and effectiveness of this letter shall not (a) amend the Note Agreement, any Note or any of the other 
Transaction Documents, (b) operate as a waiver of any right, power or remedy of the holder of any Note, (c) constitute a waiver of, or consent 
to any departure from, any provision of the Note Agreement, any Note or any of the other Transaction Documents at any time or (d) be 
construed as a course of dealing or other implication that any holder of any Note has agreed to or is prepared to grant any consents or agree to 
any amendments to the Note Agreement, any Note or any of the other Transaction Documents in the future, whether or not under similar 
circumstances.  
   

SECTION 5.                                  Expenses . The Company hereby confirms its obligations under the Note Agreement, whether or 
not the transactions hereby contemplated are consummated, to pay, promptly after request by the holders of the Notes, all reasonable out-of-
pocket costs and expenses, including attorneys’ fees and expenses, incurred by any holder of the Notes in connection with this letter or the 
transactions contemplated hereby, in enforcing any rights under this letter, or in responding to any subpoena or other legal process or informal 
investigative demand issued in connection with this letter or the transactions contemplated hereby.  The obligations of the Company under this 
Section 5 shall survive transfer by any holder of a Note of any Note and payment of any Note.  
   

  

EX-8 
  



SECTION 6.                                  Reaffirmation . Each Guarantor hereby ratifies and reaffirms all of its payment and performance 
obligations, contingent or otherwise, under the Guaranty Agreement to which it is a party and each of the other Transaction Documents to 
which it is a party. Each Guarantor hereby consents to the terms and conditions of this letter and reaffirms its obligations and liabilities under or 
with respect to the Note Agreement as amended by this letter.  
   

SECTION 7.                                  Governing Law .   THIS LETTER SHALL BE CONSTRUED AND ENFORCED IN 
ACCORDANCE WITH THE INTERNAL LAWS OF THE STATE OF ILLINOIS, WITHOUT REGARD TO PRINCIPLES OF CONFLICT 
OF LAWS OF SUCH STATE WHICH WOULD OTHERWISE CAUSE THIS LETTER TO BE CONSTRUED OR ENFORCED OTHER 
THAN IN ACCORDANCE WITH THE LAWS OF THE STATE OF ILLINOIS.  
   

SECTION 8.                                  Counterparts; Section Titles .   This letter may be executed in any number of counterparts and by 
different parties hereto in separate counterparts, each of which when so executed and delivered shall be deemed to be an original and all of 
which taken together shall constitute but one and the same instrument. Delivery of an executed counterpart of a signature page to this letter by 
facsimile shall be effective as delivery of a manually executed counterpart of this letter. The section titles contained in this letter are and shall 
be without substance, meaning or content of any kind whatsoever and are not a part of the agreement between the parties hereto.  
   
   
   
   

[signature page follows]  
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  Very truly yours,  
     

        
    THE PRUDENTIAL INSURANCE COMPANY OF AMERICA   
        
   By:  /s/ G. Anthony Coletta   
     Vice President   

  PRUDENTIAL RETIREMENT INSURANCE AND ANNUITY 
COMPANY   

        
   By:  /s/ G. Anthony Coletta   
    Vice President   

 Agreed and Accepted:     
      
 A. M. CASTLE & CO.     
        
 By:  /s/ Scott F. Stephens     
 Name: Scott F. Stephens     
 Title: Vice President & CFO     
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GUARANTORS:  
   
   

   
   

   
   

   
   

   
   

   
   
   
   

  

    DATAMET, INC.   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Vice President & Treasurer   
        

    KEYSTONE TUBE COMPANY, LLC   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Treasurer   
        

    TOTAL PLASTICS, INC.   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Vice President   
        

    PARAMONT MACHINE COMPANY, LLC   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Vice President   
        

    ADVANCED FABRICATING TECHNOLOGY, LLC   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Vice President & Treasurer   
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    OLIVER STEEL PLATE CO.   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Treasurer   
        

    TRANSTAR INVENTORY CORP.   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Vice President   
        

    TRANSTAR METALS CORP.   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Vice President   
        

    TRANSTAR MARINE CORP.   
        
   By:  /s/ Scott F. Stephens   
   Name: Scott F. Stephens   
   Title: Vice President   
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2008 A.M. CASTLE & CO. OMNIBUS INCENTIVE PLAN  
(As Amended and Restated as of April 28, 2011)  

   
1.   Purpose and Effective Date.   The purposes of the Plan are (a) to strengthen the ability of the Corporation and its Subsidiaries 

to attract and retain directors, key executives, and other key managerial, supervisory and professional employees, (b) to attract and align the 
interests of Participants with the long-term interests of the Corporation and its Subsidiaries and its stockholders, (c) to motivate Participants to 
put forth their maximum effort for the continuing growth of the Corporation and its Subsidiaries, (d) to further identify Participants’ interests 
with those of the Corporation’s stockholders, (e) to provide a means to encourage Stock ownership and proprietary interest in the Corporation, 
and (f) to provide incentive compensation opportunities that are competitive with those of other corporations in the same industries as the 
Corporation and its Subsidiaries; and thereby promote the interests of the Corporation and its Subsidiaries and its stockholders.  The Plan is 
intended to provide Plan Participants with forms of long-term incentive compensation that are not subject to the deduction limitation rules 
prescribed under Code Section 162(m), and should be construed to the extent possible as providing for remuneration which is “performance-
based compensation” within the meaning of Code Section 162(m).  
   
The Plan became effective upon the ratification by the holders of the majority of those shares present in person or by proxy at the Corporation’s 
2008 annual meeting of its stockholders on April 24, 2008, and was thereafter amended and restated on March 5, 2009 and on December 9, 
2010.  The Plan shall be further amended and restated in the form provided herein, effective as of April 28, 2011, subject to approval by the 
Corporation’s stockholders.  
   

2.   Definitions.   Where the context of the Plan permits, words in the masculine gender shall include the feminine gender, the plural 
form of a word shall include the singular form, and the singular form of a word shall include the plural form. Unless the context clearly 
indicates otherwise, the following terms shall have the following meanings:  
   

(a)   Award means the grant of incentive compensation under this Plan to a Participant.  
   

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

(c)   Code means the Internal Revenue Code of 1986, as amended.  Any reference in the Plan to a specific Section 
of the Code shall include such Section and any comparable provision of any future legislation amending, supplementing, or 
superseding such Section, and any valid regulation and other applicable authorities promulgated thereunder.  

   
(d)   Committee means the Human Resources Committee of the Board and its subcommittee, or such other 

committees and subcommittees designated from time to time by the Board.  
   

(e)   Corporation means A.M. Castle & Co., a Maryland corporation, or any successor thereto.  
   

(f)   Covered Employee means a covered employee within the meaning of Code Section 162(m).  
   

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

   
(h)   Exchange Act means the Securities Exchange Act of 1934, as amended.  Any reference in the Plan to a 

specific Section of the Exchange Act shall include such Section and any comparable provision of any future legislation amending, 
supplementing, or superseding such Section, and any valid regulation and other applicable authorities promulgated thereunder.  
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(i)   Fair Market Value means the fair market value of Stock determined at any time in such manner as the 
Committee may deem equitable, including, without limitation, the closing market composite price of Stock as reported for the New 
York Stock Exchange-Composite Transaction as of the applicable date or, if Stock is not traded on that date, on the next preceding 
date on which Stock was so traded, except as otherwise specified in the Plan or as required by applicable law or regulation.  

   
(j)   Incentive Stock Option means a Stock Option designed to meet the requirements of Code Section 

422.  Notwithstanding any provision in the Plan to the contrary, no term of the Plan relating to Incentive Stock Options shall be 
interpreted, amended, or altered, nor shall any discretion or authority granted under the Plan be exercised so as to disqualify the Plan 
under Code Section 422, or, without the consent of the affected Participant, to cause any Incentive Stock Option previously granted to 
fail to qualify for the federal income tax treatment afforded under Code Section 421.  

   
(k)   Nonqualified Stock Option means a Stock Option that is not an Incentive Stock Option.  

   
(l)   Participant means (i) an employee of the Corporation or its Subsidiaries or (ii) an individual who is a member 

of the Board and who is not an employee of the Corporation or any of its Related Companies, who, in each case, has been designated 
by the Committee as eligible to receive an Award under the Plan.  

   
(m)   Performance Cash Award means a cash incentive Award subject to the satisfaction of Performance Criteria 

and granted pursuant to section 11 below.  
   

( n )   Performance Criteria means one or more business criteria (within the meaning of Code Section 162(m)) 
designated by the Committee, including, but not limited to, based, in whole or part, among any or a combination of the following: 
gross profit on sales, material gross profit (gross profit on material portion of sales), operating income, DSO (days sales outstanding 
on receivables), DSI (days sales outstanding on inventory), working capital employed, purchase variance, delivery variance, sales, 
earnings, earnings per share, pre-tax earnings, earnings before interest and taxes (EBIT), earnings before interest, taxes, depreciation 
and amortization (EBITDA), net earnings, net operating profit after taxes, return on assets or net assets, return on capital (including 
return on total capital or return on invested capital), share price (including, but not limited to, total shareholder return, relative total 
shareholder return and other measures of shareholder value creation), return on equity, return on investments, asset management, and 
the achievement of certain quantitatively and objectively determinable non-financial performance measures (including, but not limited 
to, strategic initiatives, customer service, safety, corporate development, and leadership development) and may include or exclude 
specified items of an unusual, non-recurring or extraordinary nature including, without limitation, changes in accounting methods, 
changes in inventory methods, changes in corporate taxation, unusual accounting gains and losses, changes in financial accounting 
standards or other extraordinary events causing dilution or diminution in the Corporation’s earnings.  Performance Criteria need not be 
the same for all Participants, and may be established for the Corporation as a whole or for its various groups, divisions, Subsidiaries 
and affiliates and may be measured relative to a peer group or index.  The Committee at the time of establishing Performance Criteria 
may prescribe adjustments to the otherwise applicable Performance Criteria in the event of certain changes in the beneficial ownership 
of Stock or other corporate transaction, establish a minimum performance target for the applicable Performance Criteria (including 
adjustments thereto in the event of certain changes in the beneficial ownership of Stock or other corporate transaction), and provide 
for reduced payment if the applicable Performance Criteria is not achieved but the minimum performance target is met.  In addition, 
measurement of the attainment of Performance Criteria may exclude, if the Committee provides in an Award agreement, impact of 
charges for restructurings, discontinued operations, extraordinary items and other unusual or non-recurring items, and the cumulative 
effects of tax or accounting changes, each as defined by Generally Accepted Accounting Principles and as identified in the financial 
statements, in the notes to the financial statements, in the Management’s Discussion and Analysis section of the financial statements, 
or in other U.S. Securities and Exchange Commission filings.  

   
(o)   Performance Period means the period during which the Performance Criteria must be attained, as designated 

by the Committee, with a minimum of one year   (or, in the case of an Equity Performance Award, a minimum of three years), subject 
to acceleration as determined by the Committee in its sole discretion.  

   
( p )   Plan means this 2008 A.M. Castle & Co. Omnibus Incentive Plan, as amended (formerly known as the 

A.M. Castle & Co. 2008 Restricted Stock, Stock Option and Equity Compensation Plan immediately prior to April 28, 2011).  
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(q)   Qualified Retirement means, with respect to an employee, a termination from employment from the 
Corporation and all of its Related Companies that occurs after the employee attains at least age 65 and completes at least five years of 
continuous service as a full-time employee.  

   
(r)   Related Company means any corporation during any period in which it is a Subsidiary or during any period in 

which it, directly or indirectly, owns fifty percent (50%) or more of the total combined voting power of all classes of stock of the 
Corporation that are entitled to vote.  

   
(s)   Restricted Stock means Stock subject to a vesting condition specified by the Committee in an Award in 

accordance with section 9 below.  
   

(t)   RSU means a restricted stock unit granting a Participant with the right to receive Stock at a date on or after 
vesting in accordance with the terms of such grant and/or upon the attainment of Performance Criteria specified by the Committee in 
the Award in accordance with section 9 below.  

   
(u)   SAR means a stock appreciation right granted pursuant to section 8 below.  

   
(v)   Stock means a share of common stock of the Corporation that, by its terms, may be voted on all matters 

submitted to stockholders of the Corporation generally.  
   

(w)   Stock Option means the right to acquire shares of Stock at a certain price that is granted pursuant to section 7 
below. The term Stock Option includes both Incentive Stock Options and Nonqualified Stock Options.  

   
(x)   Subsidiary means any corporation or entity during any period in which the Corporation owns, directly or 

indirectly, at least 50% of the total combined voting power of all classes of stock entitled to vote or in which it has at least a 50% 
economic interest, and which is authorized to participate in the Plan.  

   
3.   Administration.   The Plan will be administered by the Committee consisting of three or more directors of the Corporation as 

the Board may designate from time to time, each of whom shall satisfy such requirements as:  
   

(a)   the U.S. Securities and Exchange Commission may establish for administrators acting under plans intended 
to qualify for exemption under Rule 16b-3 or its successor under the Exchange Act;  

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

   
(c)   the U.S. Internal Revenue Service may establish for outside directors acting under plans intended to qualify 

for exemption under Code Section 162(m).  
   
The Committee shall have the discretionary authority to manage and control the operation and administration of the Plan, to construe and 
interpret the Plan and any Awards granted hereunder, to establish and amend rules for Plan administration, to establish the terms and conditions 
of Awards, to change the terms and conditions of Awards at or after grant (subject to the provisions of sections 19 and 20 below), to correct 
any defect or supply any omission or reconcile any inconsistency in the Plan or in any Award granted under the Plan, and to make all other 
determinations which it deems necessary or advisable for the administration of the Plan.  
   
Awards under the Plan to a Covered Employee may be made subject to the satisfaction of one or more Performance Criteria. Performance 
Criteria shall be established by the Committee for a Participant (or group of Participants) no later than ninety (90) days after the 
commencement of each Performance Period (or the date on which 25% of the Performance Period has elapsed, if earlier). The Committee may 
select one or more Performance Criteria and may apply those Performance Criteria on a corporate-wide, division, or business segment basis, or 
any combination thereof; provided, however, that the Committee may not increase the amount of compensation payable to a Covered 
Employee upon the satisfaction of Performance Criteria.  
   
The determinations of the Committee shall be made in accordance with their judgment as to the best interests of the Corporation and its 
stockholders and in accordance with the purposes of the Plan. Any determination of the Committee under the Plan may be made without notice 
or meeting of the Committee, if in writing signed by all the Committee members. Any interpretation or determination made by the Committee 
under the Plan shall be final and binding on all persons.  
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4.   Participants.   Participants may consist of all employees of the Corporation and its Subsidiaries and all non-employee directors 
of the Corporation; provided, however, the following individuals shall be excluded from participation in the Plan: (a) contract labor; (b) 
employees whose base wage or base salary is not processed for payment by the payroll department of the Corporation or any Subsidiary; and 
(c) any individual performing services under an independent contractor or consultant agreement, a purchase order, a supplier agreement or any 
other agreement that the Corporation enters into for service. Designation of a Participant in any year shall not require the Committee to 
designate that person to receive an Award in any other year or to receive the same type or amount of Award as granted to the Participant in any 
other year or as granted to any other Participant in any year.  Except as otherwise agreed to by the Corporation and the Participant, any Award 
under the Plan shall not affect any previous Award to the Participant under the Plan or any other plan maintained by the Corporation or its 
Subsidiaries.  The Committee shall consider all factors that it deems relevant in selecting Participants and in determining the type and amount 
of their respective Awards.  
   

5.   Shares Available under the Plan .  There is hereby reserved for issuance under the Plan an aggregate of 2,000,000 shares of 
Stock .   Effective April 28, 2011, and subject to stockholder approval, an additional 750,000 shares of Stock are reserved for issuance under 
the Plan.   Stock covered by an Award granted under the Plan shall not be counted as used unless and until actually issued and delivered to a 
Participant. Accordingly, if there is (a) a lapse, expiration, termination or cancellation of any Stock Option or other Award outstanding under 
the Plan prior to the issuance of Stock thereunder or (b) a forfeiture of any shares of Restricted Stock or Stock subject to Awards granted under 
this Plan prior to vesting, then the Stock subject to these Stock Options or other Awards shall be added to the Stock available for Awards under 
the Plan. In addition, any Stock covered by an SAR (including an SAR settled in Stock which the Committee, in its discretion, may substitute 
for an outstanding Stock Option) shall be counted as used only to the extent Stock is actually issued to the Participant upon exercise of the 
SAR. Finally, any Stock exchanged by an optionee as full or partial payment of the exercise price under any Stock Option exercised under the 
Plan, any Stock retained by the Corporation to comply with applicable income tax withholding requirements, and any Stock covered by an 
Award which is settled in cash, shall be added to the Stock available for Awards under the Plan. All Stock issued under the Plan may be either 
authorized and unissued Stock or issued and outstanding Stock reacquired by the Corporation (including, in the discretion of the Board, Stock 
purchased in the market). All of the available Stock may, but need not, be issued pursuant to the exercise of Incentive Stock Options.  
   
With respect to Awards that are designed to comply with the performance-based compensation exception from the tax deductibility limitation 
of Code Section 162(m), except as otherwise provided in sections 10 and 11 below, no Participant may receive in any single calendar year 
Awards of the same type relating to more than 400,000 shares of Stock, as adjusted pursuant to section 14 below.  
   
The Stock reserved for issuance and the other limitations set forth above shall be subject to adjustment in accordance with section 14 below.  
   

6.   Types of Awards, Payments, and Limitations.   Awards under the Plan shall consist of Stock Options, SARs, Restricted 
Stock, RSUs, Equity Performance Awards, Performance Cash Awards, and other Stock or cash Awards, all as described below. Payment of 
Awards may be in the form of cash, Stock, other Awards or combinations thereof as the Committee shall determine, and with the expectation 
that any Award of Stock shall be styled to preserve such restrictions as it may impose. The Committee, either at the time of grant or by 
subsequent amendment, and subject to the provisions of sections 19 and 20 below, may require or permit Participants to elect to defer the 
issuance of Stock or the settlement of Awards in cash under such rules and procedures as the Committee may establish under the Plan.  
   
The Committee may provide that any Awards under the Plan earn dividends or dividend equivalents and interest on such dividends or dividend 
equivalents. Such dividends or dividend equivalents may be paid currently or may be credited to a Participant’s Plan account and are subject to 
the same vesting or Performance Criteria as the underlying Award. Any crediting of dividends or dividend equivalents may be subject to such 
restrictions and conditions as the Committee may establish, including reinvestment in additional Stock or Stock equivalents.  
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Awards shall be evidenced by an agreement, in such form and manner prescribed by the Committee in its discretion, that sets forth the terms, 
conditions and limitations of such Award. Such terms may include, but are not limited to, the term of the Award, the provisions applicable in 
the event the Participant’s employment terminates, and the Corporation’s authority to unilaterally or bilaterally amend, modify, suspend, cancel 
or rescind any Award, including, without limitation, the ability to amend such Awards to comply with changes in applicable law. An Award 
may also be subject to other provisions (whether or not applicable to similar Awards granted to other Participants) as the Committee determines 
appropriate, including, without limitation, provisions intended to comply with federal or state securities laws and stock exchange requirements, 
understandings or conditions as to the Participant’s employment, requirements or inducements for continued ownership of Stock after exercise 
or vesting of Awards, or forfeiture of Awards in the event of termination of employment shortly after exercise or vesting or breach of 
noncompetition or confidentiality agreements following termination of employment. The Committee need not require the execution of any such 
agreement by a Participant. Acceptance of the Award by the respective Participant shall constitute agreement by the Participant to the terms, 
conditions and limitations of the Award.  
   
A Participant shall be required to repay to the Corporation or forfeit, as appropriate, any and all Awards granted hereunder to the extent 
required by applicable law or the “clawback” provisions of any policy adopted by the Committee or the Board, as each may be amended from 
time to time.  
   

7.   Stock Options.   Stock Options may be granted to Participants, at any time as determined by the Committee; provided, 
however, that each Stock Option granted to non-employee Participants shall be a Nonqualified Stock Option. The Committee shall determine 
the number of shares subject to each Stock Option and whether the Stock Option is an Incentive Stock Option; provided, however, 
notwithstanding a Stock Option’s designation, to the extent that Incentive Stock Options are exercisable for the first time by the Participant 
during any calendar year with respect to Stock whose aggregate Fair Market Value exceeds $100,000, such Stock Options shall be treated as 
Nonqualified Stock Options. The exercise price for each Stock Option shall be determined by the Committee but shall not be less than 100% of 
the Fair Market Value of the Stock (or, in the case of an Incentive Stock Option granted to a Participant who is a 10% shareholder within the 
meaning of Code Section 422, 110% of the Fair Market Value of the Stock) on the date the Stock Option is granted unless the Stock Option is a 
substitute or assumed Stock Option granted pursuant to section 15 below or unless otherwise approved by stockholders as described below.  
   
Each Stock Option shall expire at such time as the Committee shall determine at the time of grant. Stock Options shall be exercisable at such 
time and manner and subject to such terms and conditions as the Committee shall determine, including, but not limited to, the following:  
   

(a)   No Stock Option may be exercised by a Participant (i) prior to the date on which the Participant completes 
one continuous year of employment with the Corporation or any Related Company after the date of the award thereof (or, in the case 
of a Participant who is a non-employee director, prior to the first anniversary of the date of the award thereof); or (ii) after the 
applicable date on which the Stock Option expires and is no longer exercisable.  

   
(b)   An Incentive Stock Option shall expire and shall no longer be exercisable after the earliest of:  

   
(i)   the date that is the tenth anniversary (or, in the case of an Incentive Stock Option granted to 

a Participant who is a 10% shareholder within the meaning of Code Section 422, the fifth anniversary) of its grant;  
   

(ii)   the date that is three months after the Participant’s continuous employment with the 
Corporation and all of its Related Companies terminates (for any reason other than the Participant’s death), except in the case 
of disability (within the meaning of Code Section 22(e)(3)), the first anniversary of the date of such disability; or  

   
(iii)   the date established by the Committee, or the date determined under a method established 

by the Committee, at the time of the Award.  
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(c)   A Nonqualified Stock Option shall expire and shall no longer be exercisable after the earliest of:  
   

(i)   the date that is the tenth anniversary of its grant;  
   

(ii)   in the case of a Participant who is an employee, the date, if any, on which the Participant’s 
continuous employment with the Corporation and all of its Related Companies terminates, except (A) in the case of a 
Qualified Retirement or a total and permanent disability (as defined by the Corporation’s long term disability programs), the 
third anniversary of the date of such Qualified Retirement or total and permanent disability, or (B) to the extent otherwise 
provided in an enforceable agreement between a Participant and the Corporation, the date that is three months after the 
Participant’s continuous employment with the Corporation and all of its Related Companies terminates;  

   
(iii)   in the case of a Participant who is a non-employee director, the date the Participant resigns 

from the Board, or in the event the Participant retires at or after attaining retirement age (as determined under the applicable 
policy established by the Board) or becomes totally and permanently disabled (as defined by the Corporation’s long term 
disability programs), the third anniversary of the date of such retirement or total and permanent disability; or  

   
(iv)   the date established by the Committee, or the date determined under a method established 

by the Committee, at the time of the Award.  
   

(d)   All rights to purchase shares of Stock pursuant to a Stock Option shall cease as of the date on which such 
Stock Option expires and is no longer exercisable.  

   
The exercise price, upon exercise of any Stock Option, shall be payable to the Corporation in full by: (a) cash payment or its equivalent; (b) 
tendering previously acquired Stock purchased on the open market having a Fair Market Value at the time of exercise equal to the exercise 
price or certification of ownership of such previously-acquired Stock; (c) to the extent permitted by applicable law, delivery of a properly 
executed exercise notice, together with irrevocable instructions to a broker to promptly deliver to the Corporation the amount of sale proceeds 
from the Stock Option shares or loan proceeds to pay the exercise price and any withholding taxes due to the Corporation; and (d) such other 
methods of payment as the Committee, in its discretion, deems appropriate. In no event shall the Committee, without stockholder approval, 
cancel any outstanding Stock Option with an exercise price greater than the then current Fair Market Value of the Stock for the purpose of 
reissuing any other Award to the Participant at a lower exercise price, cancel any outstanding Stock Option for the purpose of cashing out a 
Stock Option unless such cash-out occurs in conjunction with a change of control (but only to the extent otherwise provided in an enforceable 
agreement between a Participant and the Corporation), nor reduce the exercise price of an outstanding Stock Option. Reload options are not 
permitted.  
   

8.   Stock Appreciation Rights.   SARs may be granted to Participants at any time as determined by the Committee. 
Notwithstanding any other provision of the Plan, the Committee may, in its discretion, substitute SARs which can be settled only in Stock for 
outstanding Stock Options. The grant price of a substitute SAR shall be equal to the exercise price of the related Stock Option and the 
substitute SAR shall have substantive terms (e.g., duration) that are equivalent to the related Stock Option. The grant price of any other SAR 
shall be equal to the Fair Market Value of the Stock on the date of its grant unless the SARs are substitute or assumed SARs granted pursuant 
to section 15 below. A SAR may be exercised upon such terms and conditions and for the term the Committee in its sole discretion determines; 
provided, however, that the term shall not exceed the Stock Option term in the case of a substitute SAR or ten years in the case of any other 
SAR, and the terms and conditions applicable to a substitute SAR shall be substantially the same as those applicable to the Stock Option which 
it replaces. Upon exercise of an SAR, the Participant shall be entitled to receive payment from the Corporation in an amount determined by 
multiplying (a) the difference between the Fair Market Value of a share of Stock on the date of exercise and the grant price of the SAR by (b) 
the number of shares with respect to which the SAR is exercised. The payment may be made in cash or Stock, at the discretion of the 
Committee, except in the case of a substitute SAR payment which may be made only in Stock. In no event shall the Committee, without 
stockholder approval, cancel any outstanding SAR with an exercise price greater than the then current Fair Market Value of the Stock for the 
purpose of reissuing any other Award to the Participant at a lower grant price, cancel any outstanding SAR for the purpose of cashing out a 
SAR unless such cash-out occurs in conjunction with a change of control (but only to the extent otherwise provided in an enforceable 
agreement between a Participant and the Corporation), nor reduce the grant price of an outstanding SAR.  
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9.   Restricted Stock and RSUs.   Restricted Stock and RSUs may be awarded or sold to Participants under such terms and 
conditions as shall be established by the Committee. Restricted Stock and RSUs shall be subject to such restrictions as the Committee 
determines, including, without limitation, any of the following:  
   

(a)   a prohibition against sale, assignment, transfer, pledge, hypothecation or other encumbrance for a specified 
period;  

   
(b)   a requirement that the holder forfeit (or in the case of Restricted Stock or RSUs sold to the Participant, resell 

to the Corporation at cost) such Restricted Stock or RSUs in the event of termination of employment or service with the Corporation 
and all of its Related Companies during the period of restriction; and  

   
(c)   the attainment of Performance Criteria.  

   
Restricted Stock and RSU Awards that are subject to the attainment of Performance Criteria shall be subject to a Performance Period of at least 
one year and Restricted Stock and RSU Awards that are not subject to the attainment of any Performance Criteria shall be subject to the 
requirement that the Participant continuously be employed or perform service with the Corporation or any of its Related Companies for at least 
three years (with such three-year employment or service requirement generally determined beginning with the first day of the calendar year in 
which such Awards were granted to the Participant), subject in each case to acceleration as determined by the Committee in its sole 
discretion.  All restrictions shall otherwise expire at such times as the Committee shall specify.  
   
Each certificate issued in respect of shares of Restricted Stock awarded under the Plan shall be registered in the name of the Participant and, at 
the discretion of the Committee, each such certificate may be deposited in a bank designated by the Committee.  Each such certificate shall 
bear the following  (or a similar) legend:  
   

“The transferability of this certificate and the shares of stock represented hereby are subject to the terms and conditions 
(including forfeiture) contained in the 2008 A.M. Castle & Co. Omnibus Incentive Plan and an agreement entered into 
between the registered owner and A. M. Castle & Co.  A copy of such Plan and agreement is on file in the office of the 
Secretary of A. M. Castle & Co., 3400 N. Wolf Road, Franklin Park, Illinois 60131.”  

   
10.   Equity Performance Awards.   The Committee shall designate the Participants to whom Equity Performance Awards are to 

be awarded and determine the number of shares or units of Stock, the length of the Performance Period and the other terms and conditions of 
each such Award; provided the stated Performance Period will not be less than three years, subject to acceleration as determined by the 
Committee in its sole discretion, and, to the extent the Award is designed to constitute performance-based compensation under Code Section 
162(m), Performance Criteria shall be established within 90 days of the period of service to which the Performance Criteria relate has elapsed. 
Each Equity Performance Award shall entitle the Participant to a payment in the form of Stock upon the attainment of Performance Criteria and 
other terms and conditions specified by the Committee.  The Committee may, in its discretion, at any time after the date of the Equity 
Performance Award adjust the length of the designated period a Participant must hold any Stock delivered in accordance with the vesting of 
such Award to account for individual circumstances of a Participant or group of Participants, but in no case shall the length of such period be 
less than one year.  No Equity Performance Award may be paid to a Participant in excess of $2,000,000 for any single year.  
   
Notwithstanding satisfaction of any Performance Criteria, the number of shares or units of Stock issued under an Equity Performance Award 
may be adjusted by the Committee on the basis of such further consideration as the Committee in its sole discretion shall determine. However, 
the Committee may not, in any event, increase the number of shares or units of Stock earned upon satisfaction of any Performance Criteria by 
any Participant who is a Covered Employee. The Committee may, in its discretion, make a payment in the form of cash, Stock, or other equity 
based property, or any combination thereof, equal to the Fair Market Value of Stock otherwise required to be issued to a Participant pursuant to 
an Equity Performance Award.  
   
Except as otherwise determined by the Committee in its sole discretion, a Participant who fails to achieve the applicable Performance Criteria 
or, subject to section 13 below, whose employment or service with the Corporation and all of its Related Companies terminates prior to the end 
of any vesting period, for any reason, shall forfeit all Equity Performance Awards remaining subject to any such applicable Performance 
Criteria or vesting period.  
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11.   Performance Cash Awards.   The Committee shall designate the Participants (excluding non-employee directors) to whom 
Performance Cash Awards are to be awarded and determine the amount of the Award and the terms and conditions of each such Award; 
provided the Performance Period will not be less than one year, subject to acceleration as determined by the Committee in its sole discretion, 
and, to the extent the Award is designed to constitute performance-based compensation under Code Section 162(m), Performance Criteria shall 
be established within 90 days of the period of service to which the Performance Criteria relate has elapsed. Each Performance Cash Award 
shall entitle the Participant to a payment in cash upon the attainment of Performance Criteria and other terms and conditions specified by the 
Committee. No Performance Cash Award may be paid to a Participant in excess of $2,000,000 for any single year.  If a Performance Cash 
Award is earned in excess of $2,000,000, the amount of such Award in excess of this amount shall be deferred until the earlier of (a) the date 
on which the Participant ceases to be covered by Code Section 162(m), or (b) the first date on which the Committee anticipates or reasonably 
should anticipate that, if the payment of such excess amount were made on such date, the Corporation’s deduction with respect to such 
payment would no longer be restricted due to the application of Code Section 162(m).  Payment of a Performance Cash Award will be made to 
the Participant during the period beginning January 1 and ending March 15 of the calendar year following the end of the calendar year to which 
the Performance Cash Award relates, subject to any acceleration or delay in payment permitted under Code Section 409A.  
   
Notwithstanding the satisfaction of any Performance Criteria, the amount to be paid under a Performance Cash Award may be adjusted by the 
Committee on the basis of such further consideration as the Committee in its sole discretion shall determine. However, the Committee may not, 
in any event, increase the amount earned under Performance Cash Awards upon satisfaction of any Performance Criteria by any Participant 
who is a Covered Employee. The Committee may, in its discretion, substitute actual Stock for the cash payment otherwise required to be made 
to a Participant pursuant to a Performance Cash Award.  
   
Except as otherwise determined by the Committee in its sole discretion, a Participant whose employment or service with the Corporation and 
all of its Related Companies terminates prior to the end of any vesting period or who fails to achieve the applicable Performance Criteria for 
any reason shall forfeit all Performance Cash Awards remaining subject to any such vesting period or applicable Performance Criteria.  
   

12.   Other Stock or Cash Awards.   In addition to the incentives described in sections 6 through 11 above, the Committee may 
grant other incentives payable in cash or in Stock under the Plan as it determines to be in the best interests of the Corporation and subject to 
such other terms and conditions as it deems appropriate; provided an outright grant of Stock will not be made unless it is offered in exchange 
for cash compensation that has otherwise already been earned by the recipient.  
   

13.   Change of Control.   Notwithstanding any provision in the Plan to the contrary, Awards granted hereunder shall be subject to 
such change in control provisions, if any, specified in an enforceable agreement between a Participant and the Corporation.   If and to the event 
an Award is subject to Code Section 409A and any such enforceable agreement requires a payment or delivery of such Award following a 
change of control that would not be a permissible distribution event, as defined in Code Section 409A(a)(2), then the payment or delivery of 
such Award shall be made on the earlier of: (a) the date of payment or delivery originally provided for such Award; or (b) the date of 
termination of the Participant’s employment or service with the Corporation or six months after such termination (other than by reason of 
death) in the case of a “specified employee” (as defined in Code Section 409A).  
   

14.   Adjustment Provisions .  
(a)   In the event of any change affecting the number, class, market price or terms of the Stock by reason of share 

dividend, share split, recapitalization, reorganization, merger, consolidation, spin-off, disaffiliation of a Subsidiary, combination of 
Stock, exchange of Stock, Stock rights offering, or other similar event, or any distribution to the holders of Stock other than a regular 
cash dividend, the Committee shall equitably substitute or adjust the number or class of Stock which may be issued under the Plan in 
the aggregate or to any one Participant in any calendar year and the number, class, price or terms of shares of Stock subject to 
outstanding Awards granted under the Plan.  

   
(b)   In the event of any merger, consolidation or reorganization of the Corporation with or into another 

corporation which results in the outstanding Stock of the Corporation being converted into or exchanged for different securities, cash 
or other property, or any combination thereof, there shall be substituted, on an equitable basis, for each share of Stock then subject to 
an Award granted under the Plan, the number and kind of shares of stock, other securities, cash or other property to which holders of 
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 the issuance of Awards under this 
Plan in connection with the assumption of, or substitution for, outstanding awards previously granted to individuals who become employees of 
the Corporation or any Subsidiary as a result of any merger, consolidation, acquisition of property or stock, or reorganization, upon such terms 
and conditions as the Committee may deem appropriate. Any substitute Awards granted under the Plan shall not count against the Stock 
limitations set forth in section 5 above, to the extent permitted by Section 303A.08 of the Corporate Governance Standards of the New York 
Stock Exchange.  
   

16.   Nontransferability.   Each Award granted under the Plan shall not be transferable other than by will or the laws of descent and 
distribution, and each Stock Option and SAR shall be exercisable during the Participant’s lifetime only by the Participant or, in the event of 
disability, by the Participant’s personal representative. In the event of the death of a Participant, exercise of any Award or payment with respect 
to any Award shall be made only by or to the beneficiary, executor or administrator of the estate of the deceased Participant or the person or 
persons to whom the deceased Participant’s rights under the Award shall pass by will or the laws of descent and distribution. Subject to the 
approval of the Committee in its sole discretion, Stock Options may be transferable to charity or to members of the immediate family of the 
Participant and to one or more trusts for the benefit of such family members, partnerships in which such family members are the only partners, 
or corporations in which such family members are the only stockholders. Members of the immediate family means the Participant’s spouse, 
children, stepchildren, grandchildren, parents, grandparents, siblings (including half brothers and sisters), and individuals who are family 
members by adoption.  
   

17.   Taxes.   The Corporation shall be entitled to withhold the amount of any tax attributable to any amounts payable or Stock 
deliverable under the Plan, after giving notice to the person entitled to receive such payment or delivery, and the Corporation may defer making 
payment or delivery as to any Award, if any such tax is payable, until indemnified to its satisfaction. A Participant may pay all or a portion of 
any withholding limited to the minimum statutory amount arising in connection with the exercise of a Stock Option or SAR or the receipt or 
vesting of Stock hereunder by electing to have the Corporation withhold Stock having a Fair Market Value equal to the amount required to be 
withheld.  
   

18.   Duration of the Plan.  The Plan shall be limited in duration to ten (10) years and shall expire on April 23, 2018.  In the event 
of the termination of the Plan, the Plan shall remain in effect with respect to any Awards granted hereunder on or before the date of 
termination, to the extent such Award remains outstanding.  
   

19.   Amendment and Termination.   The Board may amend the Plan from time to time or terminate the Plan at any time. 
However, unless expressly provided in an Award or the Plan, no such action shall reduce the amount of any existing Award or change the 
terms and conditions thereof without the Participant’s consent; provided, however, that the Committee may, in its discretion, substitute SARs 
which can be settled only in Stock for outstanding Stock Options, and may require an Award be deferred pursuant to section 6 hereto, without a 
Participant’s consent; and further provided that the Committee may amend or terminate an Award to comply with changes in law without a 
Participant’s consent. Notwithstanding any provision of the Plan to the contrary, the provisions in each of section 7 and section 8 of the Plan 
(regarding the cancellation, reissuing at a relatively reduced price, or cash-out of Stock Options and SARs, respectively) shall not be amended 
without stockholder approval. Notwithstanding any provision of the Plan to the contrary, if and to the extent that Awards under the Plan are 
subject to the provisions of Code Section 409A, then the Plan as applied to those amounts shall be interpreted and administered so that it is 
consistent with Code Section 409A.  
   
The Corporation shall obtain stockholder approval of any Plan amendment to the extent necessary to comply with applicable laws, regulations, 
or stock exchange rules.  
   

20.   Other Provisions .  
   

(a)   In the event any Award under this Plan is granted to an employee who is employed or providing services 
outside the United States and who is not compensated from a payroll maintained in the United States, the Committee may, in its sole 
discretion: (i) modify the provisions of the Plan as they pertain to such individuals to comply with applicable law, regulation or 
accounting rules consistent with the purposes of the Plan; and (ii) cause the Corporation to enter into an agreement with any local 
Subsidiary pursuant to which such Subsidiary will reimburse the Corporation for the cost of such equity incentives.  
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(b)   Neither the Plan nor any Award shall confer upon a Participant any right with respect to continuing the 
Participant’s employment or service with the Corporation; nor interfere in any way with the Participant’s right or the Corporation’s 
right to terminate such relationship at any time, with or without cause, to the extent permitted by applicable laws and any enforceable 
agreement between the Participant and the Corporation.  

   
(c)   No fractional shares of Stock shall be issued or delivered pursuant to the Plan or any Award, and the 

Committee, in its discretion, shall determine whether cash, other securities, or other property shall be paid or transferred in lieu of any 
fractional shares of Stock, or whether such fractional shares or any rights thereto shall be canceled, terminated, or otherwise 
eliminated.  

   
(d)   In the event any provision of the Plan shall be held to be illegal or invalid for any reason, such illegality or 

invalidity shall not affect the remaining parts of the Plan, and the Plan shall be construed and enforced as if such illegal or invalid 
provision had never been contained in the Plan (but only to the extent that such provision cannot be appropriately reformed or 
modified).  

   
(e)   Payments and other benefits received by a Participant under an Award made pursuant to the Plan generally 

shall not be deemed a part of a Participant’s compensation for purposes of determining the Participant’s benefits under any other 
employee benefit plans or arrangements provided by the Corporation or a Subsidiary, unless the Committee expressly provides 
otherwise in writing or unless expressly provided under such plan.  

   
(f)   Notwithstanding any other provision of the Plan, the Corporation shall have no liability to issue any shares of 

Stock under the Plan unless such issuance would comply with all applicable laws and the applicable requirements of the U.S. 
Securities Exchange Commission, New York Stock Exchange, or similar entity.  Prior to the issuance of any shares of Stock under the 
Plan, the Corporation may require a written statement that the recipient is acquiring the shares for investment and not for the purpose 
or with the intention of distributing the shares.  In the case of a Participant who is subject to Section 16(a) and 16(b) of the Exchange 
Act, the Committee may, at any time, add such conditions and limitations to any election to satisfy tax withholding obligations 
through the withholding or surrender of shares of Stock as the Committee, in its sole discretion, deems necessary or desirable to 
comply with Section 16(a) or 16(b) of the Exchange Act or to obtain any exemption therefrom.  

   
(g)   Payments and benefits under the Plan are intended to be exempt from Code Section 409A.  If and to the 

extent any such payment or benefit is determined to be subject to Code Section 409A, such payment or benefit shall comply with 
Code Section 409A, including, without limitation, the 6-month payment delay applicable to a specified employee (within the meaning 
of Code Section 409A), and, accordingly, to the maximum extent permitted, such payment or benefit shall be paid or provided under 
such other conditions determined by Committee that cause such payment or benefit to be in compliance with, or not be subject to, 
Code Section 409A and the Plan shall be construed and administered accordingly to achieve that objective.  To the extent that any 
provision hereof is modified in order to comply with Code Section 409A, such modification shall be made in good faith and shall, to 
the maximum extent reasonably possible, maintain the original economic benefit to the Participant of the applicable provision without 
violating the provisions of Code Section 409A.  The Corporation makes no representation that any or all of the payments or benefits 
provided under the Plan 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 Corporation be liable for any additional tax, 
interest or penalty that may be imposed on a Participant by Code Section 409A or damages for failing to comply with Code Section 
409A.  

   
(h)   A Participant and each other person entitled to receive a payment with respect to any Award granted 

hereunder shall cooperate with the Committee by furnishing any and all information requested by the Committee and take such other 
actions as may be required in order to facilitate the administration of the Plan and payments hereunder.  

   
21.   Governing Law.   The Plan and any actions taken in connection herewith shall be governed by and construed in accordance 

with the laws of the State of Maryland, without regard to the conflict of laws principles of any jurisdiction. Any legal action related to this Plan 
shall be brought only in a federal or state court located in Illinois.  
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