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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securitiesdi€hange Act of 1934

Date of Repor April 22, 2010
(Date of earliest event reporte

A. M. CASTLE & CO.

(Exact name of registrant as specified in its @

Maryland 1-5415 36-087916C
(State or other jurisdictioof incorporation,  (CommissiorFile Number) (IRS Employelldentification No.)

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

Registrant's telephone number including area ¢(847) 45:-7111

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

Check the appropriate box below if the Form 8-aflis intended to simultaneously satisfy the §liobligation of the registrant under any of the
following provisions (see General Instruction Ab2low):

[ ] Written communications pursuant to Rule 428 enthe Securities Act (17 CFR 230.425)

[ ] Soliciting material pursuant to Rule 14a-123anthe Exchange Act (17 CFR 240.14a-12)

[ ] Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 240244}

[ ] Pre-commencement communications pursuant te B8 e-4(c) under the Exchange Act (17 CFR 246-1%c))




Item 1.01 Entry into a Material Definitive Agreemert.
Non-Employee Directors Compensation Program

On April 22, 2010, upon recommendation of the HurRasources Committee of the Board of Directors ofMA Castle & Co. (the “Company”jhe
board approved the following changes to the Comisangn-employee director compensation program, effectv@faMay 1, 2010: (i) increase -
annual cash retainer for each director to $60,000increase the additional annual cash retaioertfie Chairman of the Board to $40,000; and
increase the additional annual cash retainer foHtbman Resources Committee chairman to $7,500.

The board also approved an increase in the amdutiteoannual restricted stock grant to remployee directors to $70,000, effective April
2010. The number of shares of common stock, paevg0.01 per share, of the Company (“Common Sfottkbe received in the grant of restric
stock is based on the closing price per share afrf@on Stock on the date such grant is made.

No other changes to the annual compensation profmanor-employee directors were made. The program asviserkis shown below.

Annual cash retainer for each 1-employee directo $ 60,00(
Additional annual cash retainer for chair of Gowerce committe $ 5,00(
Additional annual cash retainer for chair of HunR@sources committe $ 7,50(
Additional annual cash retainer for chair of Authimmittee $ 10,00(
Additional annual cash retainer for Board chairr $ 40,00(
Annual restricted stock awa $ 70,00(

Non-Employee Directors Restricted Stock Award Agreement

Pursuant to the compensation arrangement descaibede, the Board of Directors of the Company appdoa grant of restricted stock to each non-
employee director on April 22, 2010, the date oricwithe Company held its 2010 annual meeting ofldtolders. The grants were made unde
Companys 2008 Restricted Stock, Stock Option and Equityn@ensation Plan and evidenced by a Restricted $taekd Agreement. A copy of t
form of Restricted Stock Award Agreement is attathereto as Exhibit 10.1 and incorporated hereirefsrence.

Item 2.02. Results of Operations and Financial Caititions.

In accordance with General Instruction B.2 to F@¥K, the following information shall not be deem#ided” for purposes of Section 18 of -
Securities Exchange Act of 1934, as amended, nalt hbe deemed incorporated by reference in aliygfunder the Securities Act of 1933,
amended, except as shall be expressly set fortipégific reference in such a filing.

The information regarding the results of operatiand financial condition of the Company for thefiguarter ended March 31, 2010, responsive t
Item 2.02, and contained in Exhibit 99.1 filed heith, is incorporated into this Item 2.02 by refece.




Item 5.07. Submission of Matters to a Vote of Sedty Holders.
The Company held its annual shareholders' meetingmil 22, 2010. At the annual meeting, our shatdérs (i) elected each of the persons li
below to serve as a director of the Company farmtthat will continue until the next annual megtof shareholders or until his or her successao
been duly elected and qualified, and (ii) ratiftbé appointment of Deloitte & Touche LLP as ourdpéendent registered public accounting firm
2010.

The tabulation of votes for each proposal is de¥is:

Proposal 1: Election of Directors

Nominee Votes For Withheld Authority Votes Abstained

Brian P. Andersol 19,521,714.6! 74,191.2C 1,551,219.0(
Thomas A. Donaho 19,520,084.8: 75,821.0C 1,551,219.0¢(
Ann M. Drake 19,518,240.5- 77,665.34 1,551,219.0(
Michael H. Goldber 19,422,837.1 173,068.71 1,551,219.0(
William K. Hall 19,260,660.6! 335,245.2:2 1,551,219.0(
Robert S. Hamad 19,357,561.8! 238,344.0( 1,551,219.0(
Patrick J. Herbert, Il 17,754,220.0: 1,841,685.8' 1,551,219.0(
Terrence J. Keatin 19,521,932.2: 73,973.6¢€ 1,551,219.0(
Pamela Forbes Lieberm 19,520,231.6- 75,674.2¢ 1,551,219.0(
John McCartne' 19,378,526.1. 217,379.7¢ 1,551,219.0(
Michael Simpsor 19,177,719.3: 418,186.57 1,551,219.0(

Proposal 2: To ratify the appointment of Deloitte & Touche LLP as independent registered public accodimg firm.

Votes For  21,012,335.4
Votes Agains 128,202.9
Votes Abstainec 6,586.4!




Item 7.01. Regulation FD Disclosure.

On April 22, 2010, upon the recommendation of thev&nance Committee, the board made a variety ohimeeship changes to its committe
effective April 23, 2010, including:

The board appointed Brian P. Anderson to serveoasemecutive board chairman. Mr. Anderson haseskon the Compang’board as an independ
director since 2005 and as chairman of the Audin@ittee since 2006. In connection with the bogpantments, Mr. Anderson will no longer se
as a member of the Audit Committee.

The Company's former board chair, John McCartnéyg served in that capacity since 2007 and was abeewnf the Governance Committee,
remain a member of the Board of Directors and wasogted to the Audit Committee. Mr. McCartney Iwib longer serve as a member of
Governance Committee.

Thomas A. Donahoe, an independent director and mbree of the board’ Audit Committee since 2005, assumed the chairhipuas the Audi
Committee and was appointed to the board’s Govem&@ommittee.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.

Exhbit

Number D escription

10.1 Form of Noi-Employee Director Restricted Stock Award Agreen
99.1 A. M. Castle & Co. Press Release, dated AprilZon,0

Cautionary Statement on Risks Associated with Forwa Looking Statements

Information provided and statements contained in teport that are not purely historical are fordvboking statements within the meaning
Section 27A of the Securities Act of 1933, as ameen@Securities Act”), Section 21E of the Secustlexchange Act of 1934, as amenddax¢hang
Act”), and the Private Securities Litigation Reforet of 1995. Such forwartboking statements only speak as of the date af tport and tf
Company assumes no obligation to update the inféoméncluded in this report. Such forwalabking statements include information concerning
possible or assumed future results of operatiomdyding descriptions of our business strategy s€rstatements often include words such as “believe,
“expect,” “anticipate,” “intend,” “predict,” “plari, or similar expressions. These statements are ratagtees of performance or results, and
involve risks, uncertainties, and assumptionshéugh we believe that these forwdodking statements are based on reasonable assusyptiere al
many factors that could affect our actual financesdults or results of operations and could cacseabresults to differ materially from those ire
forward-looking statements, including those risktées identified in Item 1A “Risk Factors” of ournfiual Report on Form 1K-for the fiscal yee
ended December 31, 2009. All future written aral éorwardiooking statements by us or persons acting on ehalb are expressly qualified in th
entirety by the cautionary statements containectf@rred to above. Except for our ongoing obligagi to disclose material information as require
the federal securities laws, we do not have anigatibns or intention to release publicly any reuis to any forwardeoking statements to refle
events or circumstances in the future or to refieetoccurrence of unanticipated events.

SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causisddéport to be signed on its behalf by the
undersigned hereunto duly authorized.

A. M. CASTLE & CO.

April 27, 2010 By: /s/ Robert J. Perna

Robert J. Pern
Vice President, General Counsel & Secre




EXHIBIT 10.1
A. M. CASTLE & CO.

NON-EMPLOYEE DIRECTOR
RESTRICTED STOCK AWARD AGREEMENT

A. M. CASTLE & CO.
2008 RESTRICTED STOCK, STOCK OPTION
AND EQUITY COMPENSATION PLAN
GRANTEE:
ADDRESS:
SOCIAL SECURITY NUMBER:
NUMBER OF SHARES OF RESTICTED STOC
DATE OF GRANT:

This is an award agreement (the "Award Agreemegtiveen A. M. Castle & Co., a Maryland corporatitime "Corporation”) and ti
individual named above (the "Grantee"). The Corfionahereby grants to the Grantee an aggregateeoélbovestated number of shares of Comr
Stock of the Corporation on the terms and condstioontained herein and in the Corporat2008 Restricted Stock, Stock Option and Et
Compensation Plan approved by the shareholderd 242008, as may be amended from time to time (Blan"). Capitalized terms used but

otherwise defined herein shall have the meaningkestto them in the Plan.

1. Vesting of Restricted StocBubject to the terms and conditions of this Awagteement and the Plan, the Restricted Stock shsilas
follows:

NUMBER OF SHARES: VESTED ON OR AFTER:

2. Stock CertificatesCertificates for the Restricted Stock shall be éssby the Corporation in the name of the Grantekdativered to th
Grantee at the time of grant. The certificates|dyedr the following legend evidencing its restvietnature as follows:

THE TRANSFERABILITY OF THIS CERTIFICATE AND THE SHRES OF STOCK REPRESENTED HEREBY ARE SUBJECT TO "
TERMS AND CONDITIONS (INCLUDING FORFEITURE) CONTAIRD IN THE A. M. CASTLE & CO. 2008 RESTRICTED STO(
AND STOCK OPTION PLAN AND AN AGREEMENT ENTERED INTOBETWEEN THE REGISTERED OWNER AND A. I
CASTLE & CO. A COPY OF SUCH PLAN AND AGREEMENT ISMNFILE IN THE OFFICE OF THE SECRETARY OF A. |
CASTLE & CO., 3400 N. WOLF ROAD, FRANKLIN PARK, ILINOIS 60131.

3. Effect of Termination of Service as a Directdf.the Grantees service as a director of the Corporation terneim&r any reason (other t
as a result of the Director's cessation of Boareanbership due to the Director's retirement from Buard at or after attaining Board of Direc
retirement age), then any Restricted Stock noedeas of such date will be forfeited to the Corgiora

4. Rights as Shareholdérhe Grantee shall have all rights of a sharehqgbdier to the vesting of the Restricted Stock, imiihg the right t
vote the shares and receive all dividends and atis&ibutions paid or made with respect thereto.




5. Transferability.The Restricted Stock may not be transferred, asdigm made subject to any encumbrance, pledge argefuntil suc
Restricted Stock has vested and any other restmgtr conditions on such Restricted Stock are veshchave been satisfied or expire.

6. AmendmentThis Award Agreement may be amended only by a mgigxecuted by the Corporation and the Granteesphetifically state
that it is amending this Award Agreement. Notwigmting the foregoing, this Award Agreement may beermded solely by the Committee b
writing which specifically states that it is amemglithis Award Agreement, so long as a copy of saiiendment is delivered to the Grantee,
provided that no such amendment adversely affectiagights of the Grantee hereunder may be matteuti the Granteg’written consent. Witho
limiting the foregoing, the Committee reservestilgat to change, by written notice to the Grantle, provisions of the Restricted Stock or this Ad
Agreement in any way it may deem necessary or abldsto carry out the purpose of the grant as altre§ any change in applicable laws
regulations or any future law, regulation, rulingjadicial decisions, provided that any such chasbell be applicable only to shares of Restri
Stock which are than subject to restrictions asigesl herein.

7. Severability If all or any part of this Award Agreement is deeld by any court or government authority to be wif or invalid, sucl
unlawfulness or invalidity shall not invalidate apgrtion of this Award Agreement not declared toupéawful or invalid. Any Section of this Awa
Agreement so declared to be unlawful or invalidlisliapossible, be construed in a manner that gille effect to the terms of such Section tc
fullest extent possible while remaining lawful aradid.

8. ConstructionThe Restricted Stock is being issued pursuant aicelV of the Plan and is subject to the termdhaf Plan. A copy of tt
Plan has been given to the Grantee and additiapés of the Plan are available upon request durargnal business hours at the principal exec
officers of the Corporation. To the extent that @ngvision of this Award Agreement violates or ngdnsistent with an express provision of the |
the Plan provision shall govern and any inconstgteavision in this Award Agreement shall be offoece or effect.

9. Binding Effect and BenefifThis Award Agreement shall be binding upon andjextlto the conditions hereof, inure to the benefithe
Corporation, its successors and assigns, and tet€xr and his successors and assigns.

10 Entire Understandindg-his Award Agreement embodies the entire undergtgndnd agreement of the parties in relation toghbjec
matter hereof, and no promise, condition, reprediemt or warranty, expressed or implied, not hestéted, shall bind either party hereto.

11. Governing LawThis Agreement shall be governed by, and constiuedcordance with, the laws of the State of liéno

The Corporation and the Grantee hereby agree ttethes and conditions of this Award Agreement aadehexecuted it as of the Date
Grant set forth above.

A. M. CASTLE & CO.

By:
Its:

Grantee







EXHIBIT 99.1

@% 3400 North Wolf Road
kli k, lllinoi
A. M. CASTLE & CO. Frankiin par gé&’}i{éﬁ%ﬂ

(847) 455-6930 (Fax)

For Further Information:

— AT THE COMPANY —— —— AT ASHTON PARTNERS———
Scott F. Stephens Analyst Contacts

Vice Presider-Finance & CFO Katie Pyra

(847) 34+-2577 (312) 55-6717

Email: sstephens@amcastle.com Email:kpyra@ashtonpartners.ct

Traded: NYSE (CAS
Member: S&P SmallCap 600 Ind

FOR IMMEDIATE RELEASE
TUESDAY, APRIL 27, 2010

A. M. CASTLE & CO. REPORTS 2010 FIRST QUARTER RESULTS;
AND OUTLOOK FOR BALANCE OF 2010

FRANKLIN PARK, IL, APRIL 27 th— A M. Castle & Co. (NYSE: CAS), a global distributor of specialty metal andspi@ products, valuadder
services and supply chain solutions, today repditethcial results for the first quarter ended Mugd, 2010.

Consolidated net sales were $223.0 million forttreemonths ended March 31, 2010, compared to $2521®mih the first quarter of 2009. Net I¢
for the quarter was $4.6 million or a $0.20 loss glituted share as compared to net income of $0l&mor $0.02 earnings per diluted share in

prior year quarter.

The Companys Metals segment sales were $199.7 million in itts¢ duarter of 2010, compared to $231.1 milliost lgear. Sequentially, average t
sold per day improved by 22.0% compared to thetfioguarter 2009, reflecting the ongoing recoverthimindustrial economy. However, average

sold were 10.9% lower compared to the first quasfez009.
In the Plastics segment, first quarter sales of$&a8llion were up $2.2 million compared to $21.1lion in the prior year period.

“We experienced increased activity and increasednggmh from our customers during the first quart@verall, sales activity was better tl
expected. In addition, our efforts on working ¢abinitiatives resulted in strong improvementir inventory and accounts receivable positione
also achieved our best quarter for safety perfoo@am many years,” stated Michael Goldberg, Predidad CEO of A. M. Castle.




A. M. Castle & Co.
Add One

“Sales activity accelerated throughout the firstrgpraof 2010. However, reported gross profit masgof 24.2% were lower than we had expe
primarily due to the competitive pricing environmeiVe expect our gross profit margins to improltighout the balance of the yeaGbldber
continued.

The Company’s debt-to-capital ratio was 20.9% aBlafch 31, 2010, compared to 21.9% at yead-2009. Total debt was $83.2 million as of M
31, 2010, compared to $89.2 million at yead 2009. Interest expense during the first quavtes $1.3 million, or $0.4 million lower than theqy
year period due to reduced borrowings and loweghted average interest rates.

“We still expect to report net losses in the firalf lof 2010, reflecting the late cycle lag effe€toor markets. If the economic recovery continwes
expect to be profitable in the second half of tésr. We have continued to execute well on ouarixd sheet and operating cost improvel
initiatives and we are excited about our prospixtgrowth in the balance of 2010,” concluded Geldp

Webcast Information

Management will hold a conference call at 11:00.&mtoday to review the Company's results forttiree month period ended March 31, 2010 a
discuss business conditions and outlook. The eall® accessed via the Internet live or as a replayse who would like to listen to the call may
access the webcast through http://www.amcastle.com.

An archived version of the conference call webwabtbe accessible for replay on the above wehsitél the next earnings conference call. A replé
the conference call will also be available for sedays by calling 303-590-3030 (international) 608106-7325 and citing code 4284169.

About A. M. Castle & Co.

Founded in 1890, A. M. Castle & Co. is a globatritsitor of specialty metal and plastic productslue-added services and supply chain soluti
principally serving the producer durable equipnesgdtor of the economy. Its customer base includes/rirortune 500 companies as well as thous
of medium and smallesized firms spread across a variety of industiéishin its metals business, it specializes in tistridbution of alloy and stainle
steels; nickel alloys; aluminum and carbon. Throitghsubsidiary, Total Plastics, Inc., the Compatso distributes a broad range of vahdse(
industrial plastics. Together, Castle operates &&elocations throughout North America, Europe &sth. Its common stock is traded on the |
York Stock Exchange under the ticker symbol "CAS".




A. M. Castle & Co.
Add Two

Regulation G Disclosure

This press release and the financial statementgded in this release include non-GAAP financialaswes. The no@AAP financial informatio
should be considered supplemental to, and notsabstitute for, or superior to, financial measwalsulated in accordance with GAAP. However
believe that norGAAP reporting, giving effect to the adjustment®wh in the reconciliation contained in the attacfiedncial statements, provic
meaningful information and therefore we use itupgement our GAAP guidance. Management often tidssnformation to assess and measurt
performance of our operating segments. We haveechtusprovide this supplemental information to stees, analysts and other interested parti
enable them to perform additional analyses of dpeyaesults, to illustrate the results of openasigiving effect to the noGAAP adjustments shov
in the reconciliations and to provide an additiom&lasure of performance.

The Company believes that the use and presentati&BITDA, which is defined by the company as ineivefore provision for income taxes |
depreciation and amortization, and interest expeless interest income, is widely used by the itmest community for evaluation purposes
provides the investors, analysts and other intedeséarties with additional information in analyzitig Company’s operating results

Cautionary Statement on Risks Associated with Forwa Looking Statements

Information provided and statements contained is thlease that are not purely historical are fodAdaoking statements within the meaninc
Section 27A of the Securities Act of 1933, as ameen@Securities Act”), Section 21E of the Secustlexchange Act of 1934, as amenddax¢hang
Act”), and the Private Securities Litigation Reforket of 1995. Such forwartboking statements only speak as of the date af tbliease and t
Company assumes no obligation to update the infloméncluded in this release. Such forwdodking statements include information concerninog
possible or assumed future results of operatiomdyding descriptions of our business strategy sérsatements often include words such as “believe,
“expect,” “anticipate,” “intend,” “predict,” “plari, or similar expressions. These statements are ratagtees of performance or results, and
involve risks, uncertainties, and assumptionshéugh we believe that these forwdodking statements are based on reasonable assusyptiere al
many factors that could affect our actual financedults or results of operations and could cacsgabresults to differ materially from those ire
forward-looking statements, including those risktéeis identified in Item 1A “Risk Factors” of ournAiual Report on Form 1R-for the fiscal yee
ended December 31, 2009. All future written arel éorwardiooking statements by us or persons acting on ehalb are expressly qualified in th
entirety by the cautionary statements containectf@rred to above. Except for our ongoing obligagi to disclose material information as require
the federal securities laws, we do not have anigatibns or intention to release publicly any rémis to any forwardeoking statements to refle
events or circumstances in the future or to refleetoccurrence of unanticipated events.




A. M. Castle & Co.
Add Three

CONSOLIDATED STATEMENTS OF INCOME
(Dallarsin thousands, except per share data)

For the Thret
Months Ende

Unaudited March 31,
2010 2009

Net sales $ 222,99¢ $ 252,24.
Costs and expense

Cost of materials (exclusive of depreciation ambrtization) 169,04 182,18(

Warehouse, processing and delivery expt 28,90 30,92¢

Sales, general, and administrative expt 26,94: 31,96(

Depreciation and amortization expel 5,15( 5,41¢
Operating (loss) income (7,043 1,762
Interest expense, n (1,293 (1,705
(Loss) income before income taxes and equity iniags (losses) of joint ventu (8,336 57
Income taxes 2,84¢ 445
(Loss) Income before equity in earnings (lossegdiot venture (5,488 502
Equity in earnings (losses) of joint venture 86€ (22)
Net (loss) incom $ (4,622 $ 48C
Basic (loss) earnings per share $ (0.20 $ 0.0z
Diluted (loss) earnings per sh $ (0.20 $ 0.0Z
EBITDA * $ (1,027 $ 7,15¢
*Earnings before interest, taxes, and depreciation and amortization
Reconciliation of EBITDA to net income: For the Thres

Months Ende
March 31,
2010 2009

Net (loss) incom: $ (4622 $ 48C

Depreciation and amortization expe! 5,15(C 5,41¢
Interest expense, n 1,29: 1,70t
Income taxes (2,848 (445
EBITDA $ (1,027 $ 7,15¢




A. M. Castle & Co.
Add Four

CONDENSED CONSOLIDATED BALANCE SHEETS
(Dallarsin thousands, except par value data)
Unaudited

ASSETS
Current assetl
Cash and cash equivalel
Accounts receivable, less allowances of $4,228%h#95
Inventories, principally on la-in, first-out basis (replacement cc
higher by $117,965 and $116,8:
Other current asse
Income tax receivabl
Total current asse
Investment in joint ventur
Goodwill
Intangible assetl
Prepaid pension co
Other asset
Property, plant and equipment, at ¢
Land
Building
Machinery and equipment

Less - accumulated depreciation
Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities

Accounts payabl

Accrued liabilities

Income taxes payab

Deferred income taxe

Current portion of lon-term deb

Short-term debt

Total current liabilities

Long-term debt, less current porti
Deferred income taxe
Other nor-current liabilities
Pension and post retirement benefit obligati
Commitments and contingenci
Stockholders' equit

Preferred stock, $0.01 par va- 10,000 shares authorized; no sh:

issued and outstanding at March 31, 2010 andrbeee31, 200!
Common stock, $0.01 par val- 30,000 shares authorize

23,115 shares issued and 22,899 outstanding rth\8d., 2010 and 22,906 outstand

at December 31, 20(

Additional paiin capital

Retained earning

Accumulated other comprehensive |

Treasury stock, at co- 216 shares at March 31, 2010 and 209 shal

December 31, 2009
Total stockholders' equity

Total liabilities and stockholders' equ

As of

March 31, December 31

2010 2009
$ 26,200 $ 28,31
126,50° 105,83:
161,413 170,960
6,227 5,241
18,61°¢ 18,97(
338,96: 329,31
24,251 23,46¢
50,09¢ 50,07
46,691 48,57¢
20,29: 19,91
3,647 3,90¢
5,19¢ 5,197
52,01¢ 51,94¢
180,67( 178,54!
237,88: 235,68:
(156,550 (152,929
81,33 82,75
$ 565,27( $ 558,00:
$ 88,45: $ 71,29¢
24,07¢ 22,41¢
1,36: 1,84¢
9,63¢ 9,70¢
7,63¢ 7,77¢
9,67¢ 13,72(
140,85( 126,76¢
65,90: 67,68¢
31,33: 32,03:
4,99¢ 5,281
8,13¢ 8,02¢
23C 23C
178,62! 178,12¢
151,76! 156,38’
(13,401 (13,528
(3,170 (3,010
314,04¢ 318,20¢
$ 565,27( $ 558,00:




