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A. M. CASTLE & CO.

JOHN McCARTNEY
Chairman of the Board

March 22, 2010

Dear Stockholder of
A. M. Castle & Co.:

You are cordially invited to attend A. M. Castle@p.’s (“Castle”)2010 annual meeting of stockholders, which
be held on Thursday, April 22, 2010, beginning @00 a.m., Central Daylight Time, at our offices3d400 North Wolf Roau
Franklin Park, lllinois 60131.

At the annual meeting, our senior executives vaflart to you on Castle’2009 results, current business condir
and recent developments at Castle. Our senior @xesuand Board members will be present to ansveer yquestior
concerning Castle.

The formal notice of the annual meeting and prdayesnent follow.
Whether or not you plan to attend the annual mgeptease ensure that your shares are representgditg us you

proxy. You can do this by signing, dating and netg the enclosed proxy or by contacting us bypietee as to how y«
would like to vote.

Sincerely,

John McCartne'
Chairman of the Boar

A. M. CASTLE & CO.
3400 North Wolf Road
Franklin Park, IL 60131




A. M. CASTLE & CO.
3400 North Wolf Road
Franklin Park, IL 60131

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
APRIL 22, 2010

NOTICE IS HEREBY GIVEN that the 2010 annual meetafgtockholders (the “Annual Meetingdf A. M. Castle
& Co., a Maryland corporation (“Castle” or the “Cpany”), will be held at the Comparsyprincipal executive offices at 3¢
North Wolf Road, Franklin Park, lllinois 60131 orhdrsday, April 22, 2010, at 10:00 a.m., Central liggy Time, for th
purposes of considering and voting upon the foliayi

1. Elect the directors named in the attachedypstatement to the Compasyboard of directors to hold office until
2011 annual meeting of stockholders and until theacessors are elected and qualif

2. Ratify the selection of Deloitte & ToucheRlas the Company'independent registered public accounting firntlie
fiscal year ending December 31, 2010;

3. Conduct any other business that may properly cosfier® the Annual Meeting and any adjournments tife

The Board of Directors (the “Boardtf the Company has fixed the close of business arcM1, 2010, as the rec
date for the determination of stockholders entitedotice of, and to vote at, the Annual MeetiAgcopy of our Annual Repc
to stockholders for the year ended December 319, 20@roxy statement and proxy card accompanynttise.

Whether or not you plan to attend the Annual Megtime hope you will vote on the matters to be absEd. Yol
may vote by telephone, written proxy or writtenlbht the meeting. We encourage you to sign, datereturn the enclos
proxy card promptly in the accompanying envelophictv requires no postage if mailed in the Unitedt&, or instruct us |
telephone as to how you would like to vote. Ingdinrs for voting are contained on the enclosed ypreeed. If for any reasc
you should decide to revoke your proxy, you maydat any time prior to its exercise at the AnrMakting.

BY ORDER OF THE BOARD

o
o

Robert J. Pern

Vice President,
Franklin Park, IL General Counsel and Secretary
March 22, 201(

Important Notice Regarding the Availability of Proxy Materials
for the Shareholder Meeting to Be Held on April 222010:

The Proxy Statement and Annual Report to Stockholdes
are available at http://www.amcastle.com/investorslefault.aspx




A. M. CASTLE & CO.
3400 North Wolf Road
Franklin Park, IL 60131

PROXY STATEMENT FOR
2010 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

The Board of Directors (“Board”) of A. M. Castle &o. (“Castle” or the “Company’is soliciting the enclosed pro
for use at our 2010 Annual Meeting of stockholdengl any adjournment thereof (the “Annual Meetind3. of the close «
business on March 1, 2010, the record date establifor determining the stockholders entitled ttiagoof and to vote at tl
Annual Meeting, there were 23,115,457 outstandimgres of the Company’common stock. Each share of common ¢
outstanding on the record date is entitled to aste wn all matters submitted at the Annual Meetlhgou are a participant
any of the Companyg’401(k) or employee benefit plans, your proxy oaiitirepresent the number of shares allocatedoiar
account under the plans and will serve as a dinedt the plan’s trustee as to how the sharesiim gocount are to be voted.

We are first mailing this proxy statement and thel@sed proxy card to stockholders on or about K22, 2010.

Solicitation Costs

All of the expenses involved in preparing, assengpiand mailing this proxy statement and the mdtemnglose:
herewith will be paid by the Company, includingpaprequest, expenses incurred in forwarding proxiesproxy statements
beneficial owners of stock held in the name of hantOfficers, directors and employees of the Campaay solicit proxie
from certain stockholders; however, no additiormahpensation will be paid to those individuals foege activities.

Voting Securities

The presence, in person or by proxy, of the holdéra majority of the outstanding shares of commtock of thi
Company entitled to vote at the Annual Meeting éEassary to constitute a quorum at the Annual Mgethares that ¢
present and entitled to vote on any of the propawsabe considered at the Annual Meeting will besidered to be present at
Annual Meeting for purposes of establishing thespnee or absence of a quorum for the transactidrusihess. Abstentio
and broker norvotes will also be considered as present for papad determining the presence or absence of auquat th
Annual Meeting. If your shares are held in stresna, your shares may be voted even if you do radtighe the brokerage fir
with voting instructions. Under New York Stock Exeige (“NYSE")rules, your broker may vote shares held in stragienol
certain “routine”matters. NYSE rules consider the ratification af felection of independent auditors (Proposal thisfProx)
Statement) to be a routine matter. As a resultr ooker is permitted to vote your shares on thappsal at its discretion if
does not receive instruction from you. When a psapds not a routine matter, such as the electfadirectors (Proposal 1
this Proxy Statement), and the beneficial ownethef shares has not provided voting instructionthéobrokerage firm wit
respect to that proposal, the brokerage firm canota the shares on that proposal. This is calleker non-vote.

Directors are elected by a plurality of the votestc meaning that the director nominees with thetnaffirmative
votes are elected to fill the available seats. roposes of election of directors, abstentions lanadker nonvotes will not b
counted as votes cast and will have no effect errélsult of the vote. If any nominee for directaitS to receive the affirmati
vote of a plurality of the shares at the Annual hfeg the majority of the directors then in offigéll be entitled under o
Articles of Incorporation and Bylaws to fill thesdting vacancy in the Board. Each director chadgetihis manner will hol
office for a term expiring at our next annual megtdf stockholders.




The ratification of the selection of independenditars requires the affirmative vote of a majoritfythe votes cas
For purposes of the vote on ratification of theestbn of independent auditors, abstentions witlbecounted as votes cast
will have no effect on the result of the vote.

All shares entitled to vote and represented by gngpexecuted and unrevoked proxies will be votetha Annue
Meeting in accordance with the instructions givearéin. If no instructions are indicated on a pripexecuted proxy, tt
shares represented by that proxy will be votedeasmmended by the Board.

If any other matters are properly presented atAheual Meeting for consideration, including, amoother things
consideration of a motion to adjourn the Annual Megto another time or place, the persons nametarenclosed form
proxy will have discretion to vote on those matterthe same extent as the person signing the proxyd be entitled to vote.
is not currently anticipated that any other matteitsbe raised at the Annual Meeting.

Revocability of Proxy

Any proxy given pursuant to this solicitation mag tevoked by the person giving it at any time befibis voted. /
proxy may be revoked by filing with the CompasifCorporate Secretary, at or before taking of tite at the Annual Meeting
written notice of revocation or a duly executedxyran either case later dated than the prior pnelgting to the same shares
proxy may also be revoked by attending the Annuaktihg and voting in person, although attendandbeatAnnual Meetin
will not itself revoke a proxy. Any written notiad revocation or subsequent proxy should be seasdo be delivered to A. |
Castle & Co., 3400 N. Wolf Road, Franklin Parkjnidiis 60131, Attention: Corporate Secretary, orchaelivered to th
Corporate Secretary, at or before the taking of/tite at the Annual Meeting.

Householding of Proxy Materials

The U.S. Securities and Exchange Commission (“SE@%) adopted rules that permit companies and intéames
such as brokers, to satisfy the delivery requirdmédor proxy statements and annual reports witlpeesto two or mol
stockholders sharing the same address by deliverismgle proxy statement addressed to those sttwdds. This proces
which is commonly referred to as “householdinggtentially means extra convenience for stockhalderd cost savings !
companies.

This year, a number of brokers with account holden® are our stockholders may be “householdingt proxy
materials. A single proxy statement may be delideie multiple stockholders sharing an address sntestrary instructior
have been received from the affected stockholdénsce you have received notice from your broker thawill be
“householding” communications to your address, $eholding”will continue until you are notified otherwise ontil you
revoke your consent. If, at any time, you no longéesh to participate in “householdingthd would prefer to receive a sepa
proxy statement and annual report, please notify ywoker directly or direct your written request Corporate Secretary,
M. Castle & Co., 3400 North Wolf Road, Franklin Ralllinois 60131. Stockholders who currently raeeimultiple copies «
their proxy statement at their address and woulde 10 request “householdingf their communications should contact t
broker.

PROPOSAL 1 - ELECTION OF DIRECTORS

Eleven directors, constituting the entire Board] i elected at the Annual Meeting. All directen® elected for
term of one year, until the 2011 annual meetingtotkholders, and until their successors are eleae qualified. If any of tt
nominees unexpectedly becomes unavailable foriefegbroxy holders may vote for a substitute noraiesignated by t
Board or, as an alternative, the Board may redheenumber of directors to be elected at the meetitignominees at
currently members of our Board and were electethbystockholders.

The following information is given as of the daté this proxy statement for each individual who Haeser
recommended for election by the Board. All of oirector nominees bring to our Board a wealth ofiahip experience a
have demonstrated business acumen and an abiligkdrcise sound business judgment. They also lekignsive Boal
experience. In addition, we believe all of our diog nominees have a reputation for integrity, stye@nd adherence to
highest ethical standards. The biographies of @didhe director nominees is set forth below anduides the name of ec
nominee, the year in which each nominee first becardirector of the Company, the nomirseage, business experience foi
past five years, the names of other publivgld companies of which he or she currently seagea director or has served i
director during the past five years, informatiorgarding involvement in certain legal or administrat proceedings,
applicable, and individual experiences, qualificasi, attributes or skills that caused the Govera@mmmittee and the Boarc
determine that the person should serve as a dirfmtthe Company.




Brian P. Anderson

Thomas A. Donahoe

Ann M. Drake

The Board recommends a vote “FOR” the nominees pmeted in Proposal 1

Director since 200 Age 5¢

Former Executive Vice President/CFO of OfficeMaxgdrporated, a distributor of busin
to business and retail office products, from 20®02@05. Prior to assuming this positiol
2004, Mr. Anderson was Senior Vice President andefCRinancial Officer of Baxte
International, Inc., a medical products and ses/icGmmpany, from 1998 to 20l
Mr. Anderson is also a director of W.W. Grainge.Isince 1999, Pulte Homes Inc. si
2005 and James Hardie Industries, NV since 2

Mr. Anderson served as the chief financial offioértwo publiclytraded companies, he
finance positions including corporate controlledarice president of audit and was a:
audit partner at an international public accountfirgh. As a result, he has ueptt
knowledge of accounting and finance as well as lfarity in risk management and ri
assessment and the application of the Committe&Spginsoring Organizations of -
Treadway Commission internal controls framework. adition, while serving as a ct
financial officer of one of the two publiclyaded companies, Mr. Anderson also
primary responsibility for the supply chain and ifiigs of that company. Mr. Anders
presently serves on the compensation committeenef public company, the governa
committee of three, and the Audit committee of fancluding Castle.

Director since 200 Age 7¢

Retired from the Vice Chairmanship of Price Wated® LLP (now known
PriceWaterhouseCoopers, LLP), an accounting andultimgy services business, in 1€
Mr. Donahoe previously served as a director of Nitmc. from 1998 to 2008 and Andr
Corp. from 1998 to 200°

Mr. Donahoe served as Vice Chairman of Price Watgsh LLP, which provides experiel
leading a global organization and a strong undedstg of public and financial account
matters for complex global organizatio

Director since 200 Age 6:

Chief Executive Officer of DSC Logistics, Inc., ayately owned logistics and supply ch
management company, since 19

Ms. Drakes position as Chief Executive Officer of DCS Logist Inc. brings to the Boa
senior executive experience leading growth, contbimih strong knowledge of technolo
logistics and supply chain management iss




Michael H. Goldberg

William K. Hall

Robert S. Hamada

Patrick J. Herbert, Ill

Director since 200 Age 5¢

President and Chief Executive Officer of the Compaimce 2006. Prior to joining t
Company he was Executive Vice President of Intepfetals Corp., an aluminum a
stainless steel metal service center, from 20020@b6. From 1998 to 2001, Mr. Goldb
was Executive Vice President of North American Neefaistribution Group, a division
Rio Algom Ltd.

Mr. Goldbergs day to day leadership, as Chief Executive Offafethe Company, provid
him with a deep understanding of our operations.al4e has extensive experience in
metal service center industry and strong skillglileg.a publicly listed compan

Director since 198 Age 6¢

Founding general partner of Procyon Advisors, LpRviding venture capital and strate
planning services to industrial and healthcare amgs, since 2009. Dr. Hall servec
Chairman of Procyon Technologies, Inc., a privateyd holding company which focu:
on the acquisition and growth of suppliers to thabgl aerospace and defense industry,
2004 to 2009, and as Chairman and Chief Executifieed of Procyon Technologies frc
2000 to 2004. He was an executive consultant fré891to 2000 and, from 1996 until
retirement in 1999, Chairman and Chief ExecutivBd@f of Falcon Building Products, In
a diversified manufacturer of building products.. Ball is also a director of Actue
Corporation since 2001, W.W. Grainger, Inc. sin@@2and Stericycle, Inc. since 20!

Dr. Hall previously served as a director of Grektir’d Energy Incorporated from 200C
2008, Woodhead Industries, Inc. from 2002 to 2@ GenCorp Inc. from 1995 to 20
Dr. Hall's years of service in executive leadership at lpathlic and private compan
provides the Board a perspective of someone witfae¢ts of multinational operations ¢
extensive experience in strategic planning anduag@n of acquisition and divestitt
opportunities. Through his service on the boardotber public companies, he also
valuable experience in governance, succession iplgnand executive compensat
matters

Director since 198 Age 7:

Edward Eagle Brown Distinguished Service Profedsmeritus of Finance, University
Chicago Graduate School of Business since 2003H&mada was Dean of the Univer
of Chicago Graduate School of Business from 19920til. He is also a director of Fed
Signal Corporation since 20C

Dr. Hamadas distinguished academic career and service on mwse busine:
organizations brings to the Board a perspective@noéxperienced leader, with strong skill
corporate finance and economics. Through his sereic the board of Federal Sig
Corporation he has valuable experience in govemand audit issue

Director since 199 Age 6(

General Partner of W. B. & Co. and President of (&iom Estates, Inc., a private a
management firm, since 19¢

Mr. Herberts years of executive experience with private eqintyestments and portfol
management provides valuable financial expertiseth®® Board, including extensi
experience with capital market transactions andestments in both public and priv
companies




Terrence J. Keating

Pamela Forbes Lieberman

John McCartney

Director since 200 Age 6(

Chairman of Accuride Corporation, a manufacturestetl and forged aluminum wheels
vehicles, from 2007 to January 2009. He was imjtialected as a director of Accuride
2002. Mr. Keating served as Chief Executive OffioérAccuride from 2002 to 2006; a
was President from 2002 to 2005. Mr. Keating isoaés director of Dana Holdi
Corporation since 200

Mr. Keating’s service as Chief Executive Officer of Accurider@wation provides tt
Board a perspective of someone with all facets wbddwide business, including execut
experience leading public company operations amdtegfic planning. He also f
experience overseeing financial reporting and thhohis service on the board of D
Holding Corporation has valuable experience in goaece and audit issue

Director since 200 Age 5¢

Interim Chief Operating Officer of Entertainmentd®arce, Inc., a video distributor, fri
March 2006 to August 2006. Ms. Forbes Lieberman Wawctor, President, and Ch
Executive Officer of TruServ Corporation (now knoas True Value Company), a men
owned wholesaler of hardware and related merchandied provider of marketir
merchandising and other value added services, #@01 to 2004. Ms. Forbes Lieberma
also a director of Standard Motor Products, Inecesi2007, and VWR Funding, Inc. si
January 200¢

Ms. Forbes Liebermas’service as Chief Executive Officer of TruServ @@wation brings t
the Board senior executive experience leading digubporting wholesale/distributis
business, with expertise in turnaround managentmmunications, culture change,
distribution and supply chain strategies. Ms. Ferligeberman also possesses valt
financial expertise, including extensive experiera=e chief financial officer of vario
distribution and manufacturing businesses, botHipubporting and private, where she
directly responsibility for financial and accourgifissues, acquisition and divestitures
information systems. She also possesses publicuating expertise as a former sel
manager at Price Waterhouse LLP. Through her seicthe boards described above,
has valuable experience in governance, executivepeasation, and finance, includ
private equity, and audit issue

Director since 199 Age 5i

Chairman of the Board of the Company since 2007aii@Gtan of the Board of Westc
Group, Inc., a network equipment distribution compafrom 2001 to March 20C
Mr. McCartney was Vice Chairman of Datatec, Limjtedtechnology holding compal
from 1998 to 2004. Mr. McCartney is also a direadHuron Consulting Group Inc. sir
2004, Federal Signal Corporation since 2005, Dathimited since 2008, and Covance
since May 20089

Mr. McCartney years of service in executive leadgrat both public and private compar
provides the Board a perspective of someone withaakts of multinational operatiol
including extensive industrial and manufacturingpenence in the steel products
technologies sectors. Mr. McCartney also possessaable financial expertise, includin
background in public accounting and experience ahiaf financial officer of a publ
company where he was directly responsibility foraficial accounting and reporting iss!
Through his service on the boards of other publitnganies, he also has valu:
experience in executive compensation, governamokaadit issues




Michael Simpson Director since 197. Age 71

Retired Chairman of the Board of the Company. Nim@&on was elected Vice Presider
the Company in 1977 and Chairman of the Board if91®1r. Simpson retired as an offi
of the Company in 2001 and stepped down as Chaiohtre Board in 200«

Mr. Simpson$ experience with the Company, including formerycur Chairman for -
years, gives him unique insights into the Com|'s challenges, opportunities ¢
operations. He also has expansive knowledge ahtital service center industi

CERTAIN GOVERNANCE MATTERS

Board Meetings

During 2009, the Board held six meetings. The Bsambnmanagement directors also met in regularly sche
executive sessions to evaluate the performanceh®fGhief Executive Officer and to discuss otherpocate matter
Mr. McCartney, the Chairman of the Board, presideshe chair at meetings or executive sessionsrefmanagement directo
Also, there were six meetings of the Audit Comneiftsix meetings of the Governance Committee andrteatings of th
Human Resources Committee during 2009. All of theadors attended 75% or more of all the meetingth® Board and tt
committees on which he or she served.

Board Leadership

The Board currently separates the roles of thef@hiecutive Officer and Chairman of the Board inagnition of th:
differences between the two roles. The Chairmarthef Board, John McCartney, is an independent direahd becan
Chairman in 2007, after four years as Lead Diredttar is a member of the Governance Committee asml relgularly atten:
meetings of the other standing committees of thar8oThe duties of the Chairman of the Board inelpdoviding strateg
leadership and guidance; establishing the agermandetings of the Board and independent direatatts advice from senic
management; advising and consulting with the CHErécutive Officer regarding strategies, risks, apyaties and othq
maters; and presiding over meetings of the fulll@and executive sessions of independent directors.

The Chief Executive Officer, Michael Goldberg, walected to the position of President and Chief Hkee Officel
in 2006, after previous service as Executive Vicesklent of Integris Metals Corp. He is the prilatimanagement officer
the Company, with responsibility for supervision it executive and senior management and the dalayooperations al
performance of the Company.

While the Board believes this leadership model jgtes appropriate oversight and an effective govereastructurt
it recognizes that depending on the circumstanotser leadership models, such as combined Chietlixe Officer an
Chairman of the Board, might be appropriate. Acowly, the Board periodically reviews its leadegshtructure.

Oversight of Risk Management

The Board is actively involved in oversight of igskhat could affect the Company. This oversightasducte
primarily through committees of the Board as disebbin the descriptions of each of the committedsviband in the charters
each of the committees. For example, the Human lRess Committee reviews risks related to the Comzanveral
compensation programs and effectiveness at bo#tin{inexecutive pay to performance and aligning iterests of ot
executives and our shareholders. The Audit Comeiteviews risks related to financial reporting aswhsiders variot
allegations and disciplinary actions regarding maleiolations of the Compang’Code of Ethics brought to its attention «
periodic basis. Additionally, the outcome of then@manys Enterprise Risk Assessment, which identifiesaraluates potenti
material risks that could affect the Company anentdies appropriate mitigation measures, is ree@wvith the Aud
Committee annually. The full Board retains respbifigy for general oversight of risks. The Boardisfes this responsibili
through full reports by each committee chair regaydhe committees considerations and actions, as well as througilodgie
reports directly from senior management respongdrl@versight of particular risks within the Conmga In addition, key risk
to the Company’s business strategy are considegréldebBoard as part of the Company’s annual styategew.




Committees

The Board has three standing committees: the AGadinmittee, the Governance Committee, and the H
Resources Committee. Each committee has a wriltarter adopted by the Board of Directors, copiestith are posted unc
the “Corporate Governance” section of the Companyebsite at www.amcastle.com/investors/investorgegmance.aspx
Each committee reviews the appropriateness ofisster and performs a sealfraluation at least annually. Mr. Goldberg is
only director who is an employee of the Company, he does not serve on any Board committee. He mlatgzarticipate in tt
portion of any Board or committee meeting duringalirhis compensation is evaluated.

The following table summarizes the current membpreheach of our three Board committees:

Board Committees

Director Audit Human Resource  Governance
Brian P. Anderso! Chair X
Thomas A. Donaho X

Ann M. Drake X

William K. Hall Chair X
Robert S. Hamad X

Patrick J. Herbert, Il X

Terrence J. Keatin X

Pamela Forbes Lieberm. X

John McCartne! X
Michael Simpsor Chair

The Audit Committee is charged with the engagentdérthe Companys independent auditors, and reviewing
results of internal audits and the audit reporthef independent auditors. The Audit Committee meats regular basis w
management and the independent auditors to rewiediscuss financial matters. Further, the Audit@uttee is empowert
to make independent investigations and inquiriés fimancial reporting, financial controls, or othinancial matters of tt
Company as it deems necessary. The Audit Comnmnstteggdort to stockholders is provided below undeeport of the Aud
Committee”.

The Governance Committee is charged with assistimg Board by reviewing the size, composition,
organizational structure of the Board, identifyipgtential director candidates and developing andluating governani
policies.

The Human Resources Committee is charged with apprahe compensation of the Compamgxecutive officer
reviewing succession plans for key employee pawstiaeviewing reports to stockholders on executivenpensation al
reviewing and recommending the Chief Executive €ifs compensation for approval by the Board. The HuiRasource
Committee also approves incentive and equity-basedpensation plans and reviews the Compmmgtirement plans wi
regard to objectives, competitiveness, and investrpelicies. The Human Resources Committee revieads recommen
changes to the Board regarding director compensalibe Human Resources Committeeeport to stockholders is provic
below under “Report of the Human Resources Comafitte

Code of Ethics

The Board has adopted a Code of Ethics that apfalia officers and directors. A copy of the CaafeEthics can k
found on the “Corporate Governance” section of the Companys website ¢
www.amcastle.com/investors/investors_governance.agpvery director and officer is required to read dallow the Code
Any waiver of the Code for executive officers oreditors of the Company requires the approval ofAbdit Committee an
must be promptly disclosed to the Company’s stoltldrs. We intend to disclose through a filing witle SEC on Form &
any amendment to, or waiver from, the Code thegqgsiired to be publicly disclosed under the rulethe SEC.




Corporate Governance Guidelines

The Board has adopted corporate governance guidelitnich establish the practices the Board follawith respec
to Board function and operations, Board organiratind composition and Board conduct. A copy of@loeporate Governan
Guidelines can be found on the “Corporate Gover@ancsection of the Company’ website ¢
www.amcastle.com/investors/investors_governancr.asp

Director Candidates

Any stockholder who wishes to recommend individdatsnomination to the Board may do so in accoréanith ou
Bylaws that require advance notice to the Compamy @ertain other information. If you are interestaddecommending
director candidate, you should request a copy @BWaw provisions by writing to our Corporate Szary at 3400 North Wc
Road, Franklin Park, lllinois 60131.

The Governance Committee identifies nominees fiarcttors from various sources, including suggestfoors Boar
members and management, and in the past has usédodinty consultants to assist in identifying aevbluating potenti
nominees. The Governance Committee will consides@e recommended by the stockholders in the saamnen as
committee-recommended nominee.

The current membership of the Board representyersié mix of directors in terms of gender, racekbgeound an
expertise. In considering whether to recommendqguerso be nominated for directors, including caatid recommended
shareholders, the Governance Committee will appdydriteria set forth in the CompasyCorporate Governance Guidelit
These criteria include the candidatexperience, integrity, absence of conflict oreptitll conflict of interest, ability to ma
independent analytical inquiries, understandinthefCompanys business environment and willingness to devoégjaake tim
to Board duties. While our Corporate Governanced€lines do not prescribe specific diversity staddait does provide th
the Board will seek a diversified membership foe tBoard as a whole, in terms of both the persohafacteristics ¢
individuals involved and their various experiengasl areas of expertise. When identifying and evmgacandidates, tl
Governance Committee, as a matter of practice, @ssiders whether there are any evolving needeeoBoard that requi
experience in a particular field and may considitittonal factors it deems appropriate. The GoveceaCommittee does t
assign specific weights to particular criteria ardparticular criterion is necessarily applicaldeall prospective nominees. 1
Governance Committee also conducts regular revivesirrent directors whose terms are nearing etipivabut who may t
proposed for re-election, in light of the considiras described above and their past contributiorike Board.

Director Independence; Financial Experts

The Board has affirmatively determined that eachMefksrs. Anderson, Donahoe, Hall, Hamada, Herbaating
McCartney, Simpson, and Ms. Drake and Ms. Forbebdriman (i) is “independentiithin the definitions contained in t
current NYSE listing standards and the standart$wehe Board in the Comparsy'Corporate Governance Guidelines
(i) has no other “material relationshiplith the Company that could interfere with his a@r fability to exercise independ
judgment. In addition, the Board has determined #twch member of the Audit Committee “independent”within the
definition contained in current SEC rules. Furthere) the Board has determined that all membersiohAadit Committee me
the financial literacy requirements of the NYSE analify as “audit committee financial exper@s defined by the SEC ¢
that Mr. Andersors simultaneous service on the audit committeesaofed Hardie Industries, NV, Plute Homes, Inc., V
Grainger, Inc. and the Company will not impair &islity to serve effectively on the Company’s Au@ibmmittee.

Director Attendance at Annual Meeting

We typically schedule our April board meeting impoction with the annual meeting of stockholderd axpect thi
our directors will attend, absent a valid reasdhofour directors attended our 2009 annual megetihstockholders.




Communication with Directors

Stockholders and others who are interested in camuating directly with our Chairman, any individudirector o
our Board or non-management directors as a groypdmao by writing to the directors at the follogiaddress:

A. M. Castle & Co.

Board Communication
3400 N. Wolf Road

Franklin Park, lllinois 60131
Attn: Corporate Secretary

All written communications are received and proeddsy the Company prior to being forwarded to thai@nan o
the Board or other appropriate members of the BoBitectors generally will not be forwarded comnuations that al
primarily commercial in nature, relate to impropeirrelevant topics, or request general informatdout the Company.

In addition, the Audit Committee has establishethl@otelephonic voice call in and electronic comioation metho
on an independent website (www.mysafeworkplace.centifled “MySafeWorkplacetwhich also can be accessed from
Companys website. The system provides for electronic comipation, either anonymously or identified, for doyees
vendors and other interested parties to communicateerns, including concerns with respect to argoanting, intern:
controls or financial reporting, to the Audit Conttee. Concerns may be reported via telephone &01-8619330 or via th
link to MySafeWorkplace which can be found on th€ofporate Governance” section of the Companwebsite ¢
www.amcastle.com/investors/investors_governance.asp

PROPOSAL 2: RATIFICATION OF APPOINTMENT OF AUDITOR

Deloitte & Touche LLP (“Deloitte”), which has bed#me Companys auditors since 2002, has been appointed
Audit Committee as the Compasyindependent registered public accounting firmtier fiscal year ending December 31, Z
(“Fiscal 2010").This appointment is being presented to the stoadrelfor ratification. Although ratification is notquired b
our bydaws or otherwise, the Board is submitting the @@ of Deloitte to our stockholders for ratifizat as a matter of go
corporate practice. If the appointment of Delo#te auditors for Fiscal 2010 is not approved by dtoekholders, the Auc
Committee will consider whether it is appropriateselect another registered public accounting fiwen if the selection
ratified, the Audit Committee in its discretion maglect a different registered public accountimmfat any time during Fisc
2010 if it determines that such a change woulchtitee best interests of the Company and our stddkhn

A representative from Deloitte will be present hé tAnnual Meeting and will have the opportunity nake
statement if he desires to do so. The represeatafialso be available to respond to appropriptestions.

The Board recommends a vote “FOR” Proposal 2.

Audit and Non-Audit Fees

The following table sets forth the aggregate feldsdbor expected to be billed by Deloitte for peesional servic
incurred for the years ended December 31, 2002808, on our behalf:

Fee Category 2009 2008

Audit Fees $ 1,184,40! $ 1,780,501
Audit-Related Fee 66,70( 0
Tax Fees 381,70( 94,00(
Total Fees $ 1,632,80 $ 1,874,50I




A description of the type of services provided atle category is as follows:

Audit Fees. Consists of fees billed for professional servicasdered for the audits of the Companghnual financii
statements and internal controls over financiabrépg, review of the interim financial statemeirisluded in the Company’
quarterly reports on Form 1Q; and other services normally provided in conmectvith statutory and regulatory filings
engagements.

Audit-Related Fees. Consists of fees billed for professional servicesdered for assurance and related service
are reasonably related to the performance of thé& aureview of the Company’s financial statements

Tax Fees. Consists of fees billed for professional servicasdered for tax compliance, tax advice and taxrplay.
These services include assistance with the preparat various tax returns.

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy for the-goproval of all audit and permitted nandit services to |
provided by the Company’s independent auditor. Alspecific preapproval by the Audit Committee is required for
proposed services exceeding pre-approved costsleVbe Audit Committee may delegate ppgroval authority for audit a
non-audit services to one or more of its members, amth sauthority has been delegated to the ChairmathefAudi
Committee. The decisions of any member to whom suthority is delegated are reported to the fuldA@Committee at it
next scheduled meeting. The Audit Committee pecaltli reviews reports summarizing all services jed by th
independent auditor. In 2009, the Audit Committee-gpproved all audit and na@udit services provided to the Compan
accordance with the Audit Committee pre-approvéiktgo

Report of the Audit Committee

The Audit Committee assists the Board in fulfillitg oversight responsibilities. The Board has deieed that eac
of the members of the Audit Committee is “indepentieas that term is defined in the independence rexpaéngs for aud
committee members contained in the applicable rofehe SEC and the listing standards of the NY8&e Audit Committe
acts under a charter that was last amended bydhedBn December 2009.

Management is responsible for the Companiyiternal controls and the financial reporting qass. Deloitte, ¢
independent registered public accounting firm amel Companys independent auditor, was responsible for perfogmar
independent audit of the Compasyhost recent consolidated financial statementseapdessing an opinion on the conforr
of those financial statements with accounting pples generally accepted in the United States oEAca, as well as express
an opinion on (i) the fairness of the presentatidnthe Companys consolidated financial statements for the yeatee
December 31, 2009 in conformity with accountinghpiples generally accepted in the United State&moérica, in all materi
respects and (i) the effectiveness of the Compmamternal control over financial reporting as afd@mber 31, 2009, based
the framework of The Committee of Sponsoring Orgatibns of the Treadway Commission. The Audit Cotteais
responsibility is to monitor and oversee these gsees.

In performing these responsibilities, the Audit Goittee reviewed and discussed the Compsuayidited consolidat
financial statements and the effectiveness of matlecontrol over financial reporting with managemeand Deloitte. The Auc
Committee discussed with Deloitte matters requiceble discussed by the Statement on Auditing Stalsddo. 61, as amenc
(AICPA, Professional Standards, Vol. 1 AU Section 380), as adopted by the Publienpany Accounting Oversight Board
Rule 3200T. Deloitte also provided to the Audit Coittee the letter and written disclosures requivgépplicable requiremer
of the Public Company Accounting Oversight Boardareling the independent accountantommunications with the Au
Committee concerning independence, and the Auditi@ittee discussed with Deloitte the matter of ih@'s independence.
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Based on the review and discussions described altbgeAudit Committee recommended to the Board the
audited financial statements be included in the @amy’s Annual Report on Form Xfor the year ended December 31, 2!
as filed with the SEC.

Audit Committee

Brian P. Anderson, Chairman
Thomas A. Donahoe
Terrence J. Keating

Pamela Forbes Lieberman

STOCK OWNERSHIP OF NOMINEES, MANAGEMENT
AND PRINCIPAL STOCKHOLDERS

Stock Ownership of Nominees and Management

The following table sets forth the number of shaaed percentage of the Compasigommon stock that was owi
beneficially as of March 1, 2010, by each nominee director, each named executive officer set farththe Summai
Compensation Table and by all nominees and exexofficers as a group, with each person having waolieg and dispositi
power except as indicated:

Shares of
Common Percentage
Stock Beneficially of Common
Beneficial Owner Owned (1) Stock
Brian P. Andersoil 18,24¢ *
Thomas A. Donaho 19,41¢ *
Ann M. Drake 8,97¢ *
Michael H. Goldber 124,47: *
William K. Hall 18,55: *
Robert S. Hamad 50,18¢ *
Patrick J. Herbert, 1l 5,392,57(2) 23.2%
Terrence J. Keatin 12,90: *
Pamela Forbes Lieberm 8,97¢ *
John McCartne' 55,24¢ *
Michael Simpsor 612,62Y3) 2.7%
Stephen V. Hook 111,97: *
Kevin P. Fitzpatrick 9,791 *
Scott F. Stepher 15,45( *
Blain A. Tiffany 32,04¢ *
C. Michael Zunde 4,09¢ *
All directors and executive officers as a gr¢ 6,543,33 28.2%

*  Percentage of shares owned equals less than 1%.

(1) Includes (i) shares issuable upon exercise of sbptions that are exercisable on March 1, 201Gat become exercisal
within 60 days after that date and (ii) phantoncktanits under the Director®eferred Fee Plan, which are vested
have not yet settled, as follows: Mr. Anderson -500, stock options; Mr. Donahoe 4500 stock options; Mr. Goldbe
— 20,000 stock options; Dr. Hamada — 30,000 stodlonp and 5,109 phantom stock units; Mr. Herber86;000 stoc
options and 22,239 phantom stock units; Mr. Keatir@?,373 phantom stock units; Mr. Hooks 44,300 stock option
Mr. McCartney — 30,000 stock options; Mr. Simpson46;000 stock options; Mr. Tiffany -3,333 stock options; and
directors and executive officers as a gr— 218,633 stock options and 29,720 phantom stocls.
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(2)

(3)

The number of shares owned by each executive offacel all executive officers as a group) incluttesnumber of shar
of Company common stock owned indirectly as of Delser 31, 2009, by such executive officer in our Eyge benef
plans, as reported to us by the plan trustee. ddlisnn also includes shares of restricted stockwlese granted under t
Companys 2004 Restricted Stock, Stock Option and Equityn@ensation Plan and 2008 Restricted Stock, Stodlog
and Equity Compensation Plan, which have not ystete

Includes 136,770 shares with respect to which Mrbdrt has sole voting power and 5,255,803 shaits respect t
which Mr. Herbert shares voting power. Mr. Herlfeas sole dispositive power with respect to 3,452 gHares and sha
dispositive power with respect to 926,330 shares.Hérbert disclaims any beneficial interest widlspect to 5,318,9:
shares

Includes 453,632 shares which Mr. Simpson ownsfi@akty in four trusts, and his proportionate irgst of 20,992 shar
held by another trust in which he is one of fivadiciaries.

Principal Stockholders

The only persons who held of record or, to our kiedlge, owned beneficially more than 5% of the @utding share

of our common stock as of March 1, 2010 are sehfoelow, with each person having sole voting aisgakitive power exce

as indicated.
Shares of
Common Percentage
Stock Beneficially of Common
Name and address of Beneficial Owne Owned Stock
Patrick J. Herbert, 111 (1 5,392,57. 23.2%

30 North LaSalle Street, Suite 1232
Chicago, lllinois 6060-2504

W. B. & CO., an lllinois partnership (. 4,384,94. 19.(%
Simpson Estates, Inc.

30 North LaSalle Street, Suite 1232

Chicago, lllinois 6060-2504

Royce & Associates, LLC (2 2,745,31! 11.€%
745 Fifth Avenue

New York City, New York 1015:

Dimensional Fund Advisors LP (. 1,678,78: 7.2%

Palisades West, Building One

6300 Bee Cave Road
Austin, Texas 7874

Lord, Abbett & Co. LLC (5 1,650,62 7.1%
90 Hudson Street
Jersey City, NJ 073C

BlackRock, Inc. (6 1,439,78! 6.2%
40 East 52nd Street

New York, New York 1002:

FMR LLC (7) 1,257,90! 5.4%
Edward C. Johnson 3d
82 Devonshire Street

Boston, MA 0210¢
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(1)

(2)

(3)

(4)

()

(6)

(7)

As reported to the Company as of January 31, 2Bibludes 136,770 shares with respect to which Mrbdrt has so
voting power and 5,255,803 shares with respecthiciwiMr. Herbert shares voting power. Mr. Herbeas Isole dispositiy
power with respect to 3,452,419 shares and shéspeditive power with respect to 926,330 shares.Hérbert disclain
any beneficial interest with respect to 5,318,984rss. These shares include the shares shown talileeas beneficial
owned by W.B. & Co. and Simpson Estates,

As reported to the Company as of January 31, 2008.general partners of W.B. & Co. are Patrick 8rladrt, 11l ani
Simpson Estates, Inc., which share voting poweln waspect to these shares. Mr. Herbert has sgtedlts/e power wit
respect to 3,315,649 of these shares and shapssilige power with respect to 55,468 sha

As reported in a Schedule 13G, as amended by Amemnidio. 3, filed January 22, 2010, with the SECRuyce &
Associates, LLC. It is reported in the Schedule 1B& 2,745,315 shares of the common stock of Eas# beneficiall
owned by Royce & Associates, LLC, over which it lsate voting and sole dispositive power with respgec2,745,31
shares and no shared voting or shared dispositiweip

As reported in a Schedule 13G filed February 8020ith the SEC by Dimensional Fund Advisors LHsIteported in tk
Schedule 13G that 1,678,788 shares of the comnook sff Castle are beneficially owned by DimensioRahd Advisor
LP, over which it has sole voting power with redper 1,627,232 shares and sole dispositive powén waspect t
1,678,788 shares and no shared voting or sharpdsiiive power

As reported in a Schedule 13G filed February 12,02@ith the SEC by Lord, Abbett & Co LLC. It isperted in th
Schedule 13G that 1,650,624 shares of the comnomk sif Castle are beneficially owned by Lord, Alib&tCo., ove
which it has sole voting power with respect to 0,424 shares and sole dispositive power with rdgpet,650,624 shar
and no shared voting or shared dispositive po

As reported in a Schedule 13G filed January 2902@ith the SEC by BlackRock, Inc. It is reportedthe Schedule 12
that (a) 1,439,780 shares of the common stock sfl€are beneficially owned by BlackRock, Inc. owgiich it has sol
voting and sole dispositive power with respect,#89,780 shares and no shared voting or shareddilisye power

As reported in a Schedule 13G, filed Februagy 2010, with the SEC by FMR LLC (“FMR"Edward C. Johnson :
Chairman of FMR, and Fidelity Management and Re$e&ompany, a whollpwned subsidiary of FMR and
investment adviser registered under Section 20Befinvestment Advisers Act of 1940 (“Fidelity’l}.is reported in th
Schedule 13G that (1) Fidelity is the beneficialnewof 1,257,905 shares of the common stock ofl€ast a result
acting as investment adviser to various investrentpanies registered under Section 8 of the Investit@ompany Act
1940, (2) Edward C. Johnson 3d and FMR, throughdatgrol of Fidelity, and the funds each has saegr to dispose
1,257,905 shares owned by such funds and neithé&® RM Edward C. Johnson 3d, has sole power to aotéirect th
voting of the shares owned directly by such fungich power resides with such fundBbards of Trustees. Fidel
carries out the voting of the shares under writtenidelines established by such fund3bards of Trustees, a
(3) Members of the family of Edward C. Johnson 8l the predominant owners, directly or throughtsuef Series
voting common shares of FMR, representing 49% efubting power of FMR. The Johnson family group atidothe
Series B shareholders have entered into a shamblating agreement under which all Series B votinghomwmn share
will be voted in accordance with the majority vofeSeries B voting common shares. Accordingly, tigto their ownersh
of voting common shares and the execution of tlaeedtoldersvoting agreement, members of the Johnson family &
deemed, under the Investment Company Act of 1@fyrtn a controlling group with respect to FM

RELATED PARTY TRANSACTIONS

The Companys practice has been to refer any proposed relatesop transaction to the Audit Committee

consideration and approvaDur Code of Ethics requires that the Comparofficers and directors avoid conflicts of intdres
well as the appearance of conflict of interests] disclose to the Board any material transactiometationship that cou
reasonably be expected to give rise to such aicboflinterest between private interests and titerests of the Company. 1
Board, specifically the Audit Committee, has thep@nsibility and discretion to review any proposediation or waiver frol
the Code of Ethics. Any waiver of this Code thagianted to a director or an executive officeiidé disclosed in a filing wi
the SEC on a Form 8-K.
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4183juires the Compars/'executive officers and directors .
beneficial owners of more than 10% of the Compamgmmon stock to file initial reports of ownershipd reports of chanc
in ownership of the Comparg’common stock with the SEC and to furnish the Camypwith a copy of those reports. Ba
solely upon our review of the forms received by @mmpany or on written representation that suchntspwere timely filed, w
believe that all such Section 16(a) filing requieatts for 2009 were complied with in a timely fashio

NON-EMPLOYEE DIRECTOR COMPENSATION

Directors who are not employees of the Companyivecan annual retainer of $50,000; however, eféectluly 1
2009, in order to reduce corporate operating exgmrthie Board elected to temporarily reduce theai@nretainer to $40,0C
subject to semannual review. At that time, the Board also elinténball meeting fees. The Chairman of the Boaréives a
additional annual retainer of $30,000. The chasperof each of the Human Resources Committee amdGibvernanc
Committee receives an additional annual retaine$®000. The chairperson of the Audit Committeeeiges an addition
annual retainer of $10,000. In addition, each ydmectors receive restricted stock in an amountétp $60,000, based uf
the closing stock price on the date of grant wiiéctine date of the annual meeting of stockholderspded to the nearest wh
share. The restricted stock vests upon the expiraif one year from the date of the grant. Directare also reimbursed
travel and accommodation expenses incurred todhtieetings and to participate in other corporatetions. In addition, tt
Company maintains a personal excess liability cagempolicy for each of our directors. This poli@ordinates coverage witl
director’s personal homeowner's and automobileqpesi.

Under the Company’s Directors Deferred Fee Plaa {(Birectors Plan”)a director may elect prior to the end «
calendar year to defer receipt of up to 100% ofdridier board compensation for the following yeacjuding retainers.
deferred compensation account is maintained foh eiir@ctor who elects to defer board compensatiodirector who defel
board compensation may select either an intereatstock equivalent investment option for amountthe directors deferre
compensation account. Fees held in the interesiuatcare credited with interest at the rate of 686 year compound:
annually. Fees deferred in the stock equivalenbamis are divided by the closing price of the Conypsi.common stock on t
day as of which such fees would otherwise have lpaéhto the director to yield a number of stockigeglent units. The sto
equivalent account is credited on the dividend payndate with stock equivalent units equal to thedpct of the declare
dividend per share multiplied by the number of ktequivalent units in the directeraccount on the record date of the divid
Disbursement of the interest account and the sémgkvalent unit account can be made only upon ecttir's resignatior
retirement or death or otherwise as a lump sunmanstallments on one or more distribution datethatdirector$ electiol
made at the time of the election to defer compémsalf payment from the stock equivalent unit aoebis made in shares
the Company’s common stock, it will be made onl#ter of the date of the request or the date of¢hmination event.

14




The following table summarizes the compensatior mai earned by the Company to nemployee directors f
2009. Employees of the Company who serve as direotceive no additional compensation for servica director.

Fees Earned o

Paid in Cash Stock Awards Total

Name $)@) $)(2) $)

Brian P. Anderso! 56,25( 60,00: 116,25:
Thomas A. Donaho 45,50( 60,00: 105,50:
Ann M. Drake 42,50( 60,00: 102,50:
William K. Hall 49,50( 60,00: 109,50:
Robert S. Hamad 42,50( 60,00: 102,50:
Patrick J. Herbert, Il 42,50( 60,00: 102,50:
Terrence J. Keatin 45,50( 60,00: 105,50:
Pamela Forbes Lieberm 45,50( 60,00: 105,50:
John McCartne! 84,50( 60,00: 144,50:
Michael Simpsor 46,50( 60,00: 106,50:

(1) In 2009, Messrs. Donahoe and Herbert deferred thagh retainers and meeting fees under the DiecRian
Mr. Donahoe deferred 100% of his annual cash retand meeting fees into the interest accountMindHerbert deferre
50% of his annual cash retainer and meeting faeglie stock equivalent unit account. Dividend gglénts were credits
on stock equivalent units in the Directors Plantree same rate, and at the same time, that dividerede paid t
stockholders

(2) Reflects the grant date fair value computedaccordance with Financial Accounting Standardsr8e Accountint
Standards Codification Topic 718 (“ASC Topic 71885 of December 31, 2009, each director held thieviohg numbe
of outstanding unvested stock awards and unexersitek options: Mr. Anderson 5,362 stock awards, 7,500 optic
Mr. Donahoe — 5,362 stock awards, 7,500 options; Make — 5,362 stock awards; Dr. Hall 5362 stock award
Dr. Hamada — 5,362 stock awards, 30,000 options;Hdrbert — 5,362 stock awards, 30,000 options; K#ating—
5,362 stock awards; Ms. Forbes Lieberman — 5,36&sawards; Mr. McCartney -5,362 stock awards, 30,000 optic
and Mr. Simpsor— 5,362 stock awards, 46,000 optio

Director ownership guidelines require each diredmrbeneficially own Company common stock with due
equivalent to four times the annual retainer. Dibechave five years from the date they are imjtielected as a director or ul
March 5, 2014, whichever is later, in which to aoclate the required amount. Shares owned outrighit l@eneficially
restricted stock, deferred stock units and vestecksoptions count toward the ownership guidelindisvested stock options
not count toward satisfying these guidelines.

COMPENSATION DISCUSSION AND ANALYSIS
Introduction

The Companys executive compensation programs are designetireewta motivate and retain executives, align
interests of our executives with those of our shalders, and be competitive in the marketplaces Hection explains t
Company’s executive compensation programs and Hwmget programs apply to our “named executive offitevhose
compensation information is presented in the Surir@ampensation Table below.

Oversight of the Executive Compensation Programs

The Companys executive compensation programs are overseenebfidman Resources Committee of our Boa
Directors (the “Committee”).Among its other responsibilities, the Committee rapps the elements of our execu
compensation programs that cover the named execuofficers with the exception of the Chief Execati@fficer (“CEO?,
whose compensation is reviewed and recommendeldeb€ommittee and approved by the independent manadfehe Boar
of Directors. The Committee is comprised of Willidgfn Hall (Chairman), Ann M. Drake, Robert S. Hamadad Patrick .
Herbert, 1ll. The Board has determined that allhaf Committee members are independent directorerithd applicable NY<
and SEC rules. In addition, none of the Compargrecutive officers serves as a director of angpany where an execut
officer of that other company serves on the Conamitt
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For 2009 the Committee engaged compensation cansuRearl Meyer & Partners (“PM&Pp provide advice c
matters for which the Committee is responsibleluiding providing the following:

. Review of the Company’ executive compensation programs designs andsleeeipared to industry p
groups and broader market practi

Assessment of the alignment of the CompargXecutive compensation and benefit programs eithpay fo
performance philosoph

* Analysis of the Compar's overall equit-based compensation usage compared to industngpagus;

« Information on emerging trends and legislative d@waments in executive compensation and implicatfonghe
Company;

» Advice regarding changes to the Compang010 executive compensation programs, includingnges t
performance measures and mix of equity vehiclesimong term compensation ple

. Review of the Compang’executive stock ownership guidelines, comparedduastry peer groups and bros
market practices; ar

. Review of the Compang’director compensation program compared to ingymter groups and broader ma
practices

The Committee has the authority to determine tlepasof PM&PS services and retains the right to terminat
engagement at any time. PM&P did not perform arditemhal services for the Company in 2009.

Executive Compensation Objectives

The two key objectives of the Company’s executimpensation programs are:

« Aligning actual compensation paid to the Compargkecutives with the creation of shareholder valoeé thi
delivery of financial performance; al

e Providing a competitive total compensation oppdtjuthat will allow the Company to attract, retaamc
motivate key executive taler

Compensation for the Compasyeéxecutives consists of several elements. Theseeatts include the following, ec
of which is discussed below in a later section:

*  base salary

» short term incentive compensatic

* long term incentive compensatic

* retirement benefits; ar

e perquisites and other personal bene

The Company’s incentive compensation programs asgded so that a significant portion of an exeeti
compensation is dependent upon the performanceeoCompany. Measures of financial performance fiartsterm and lon
term incentive programs, and the use of equity, iat@nded to align compensation with the creatiérslwareholder valu
Threshold, target and maximum performance goalguimtentive programs are selected so as to genanainimum, target
maximum payouts, commensurate with performancegeely.

The Committee aims to provide a total compensatjgportunity for the named executive officers ttaatdompetitivi
with the total compensation opportunity provided eéxecutives with similar responsibilities in sintilaompanies. Actu
compensation will differ from the targeted oppoityn(and from market) based on actual Company perémce. Tot:
compensation is the aggregate of the following gates: (i) base salary, (ii) short term incentag@mpensation, and (iii) loi
term incentive compensation. In reviewing the etigeuofficers’ target total cash compensation opportunity, the Qitae
uses the fiftieth percentile of the competitive kedrdata (market median, as described below) asideline. Other facto
considered by the Committee in setting each exezstiopportunity are internal equity (rational linkapetween jo
responsibilities and total compensation opportasiticross all jobs within the Company), individere¢cutive performance a
the alignment between Company performance and pay.
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In order to establish the market median guidelthe, Committee reviews competitive market compearatiate
including the compensation practices of selectedla companies (the “Compensation Peer Grouai)] broader indust
compensation data provided by its executive comgt@rsconsultant. The Compensation Peer Group stansf publicly trade
corporations which operate either in the metalsusty or in the distribution of industrial productsyd have mark
capitalization and/or revenue similar to that af tBompany. Adjustments are made to the CompensBden Group annua
based on those considerations. The CompensatianG?eap for fiscal 2009 was the same as for fiH8 and consisted
the following 12 companies:

Applied Industrial Tech, Inc Metals USA Holdings Corg
Carpenter Technology Cor Olympic Steel Inc

Gibraltar Industries, Inc Quanex Building Products Corporati
Haynes International, Ini Schnitzer Steel Industries, Ir
Kaman Corporatiol Shiloh Industries, Inc

Lawson Products, In Worthington Industries, Inc

The Committee also considers compensation dataifoitar companies covered in general industry camspgor
surveys. The compensation surveys utilized varyeddimg on each executiweposition, but generally cover companies
revenue similar to that of the Company.

The table below shows the percent of total targetmensation (the sum of base salary, target saort incentive
and target long term incentive compensation) fdd®Which at the time of award was at risk agaitsirsand long ter
performance goals and the percent of total targetpensation available through short term incentiwget opportunities, a
long term incentive target opportunities for thenea executive officers:

Percent of
Total Target Direct Percent at Risk Percent at Risk
Compensation at Through Through

Risk (Long & Short Short Term Long Term
Name Term) Incentive Incentive
Michael H. Goldber 66% 22% 43%
Scott F. Stepher 58% 25% 33%
Stephen V. Hook 62% 23% 38%
Blain A. Tiffany 51% 20% 31%
Kevin P. Fitzpatrick 46% 22% 24%
C. Michael Zundel (1 29% 29% 0%

(1) Mr. Zundels employment with the Company terminated in Jan@afg, and he did not receive a long term ince
compensation plan award for 20!

In February 2010 the Committee reviewed the Comjsapmpensation policies and practices for all eygss
including executive officers, and determined th@ Companys compensation programs are not reasonably likelyatve
material adverse effect on the Company

Executive Compensation Process

The Committee approved 2009 compensation plansaffoof the Company executive officers, except for -
compensation plan of the CEO, which was recommeibgeithe Committee and approved by the independemlmars of ot
Board of Directors in executive session. Mr. Goldhehe Company’s CEO, did not participate in themtnittees or the
Board'’s deliberations or decisions with regarditodompensation.
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Process for Executives other than the CEO

The Committee annually reviews a summary of théoperance reviews for the executive officers, whiglprepare
by the CEO and the Vice President-Human Resoues,the CEO’s recommendation for any changes igetlofficers’
compensation. The individual leadership competenciad objectives for the executive officers, ottiean the CEO, a
determined by the CEO.

The CEO'’s performance review of the executive efficaddresses the executs/performance relative to establis
objectives and specific project assignments, aoldides a review of the following leadership competes: strategic leaderst
driving execution; crosfunctional alignment and collaboration; decisionking; talent management; engaging and influer
others; and business and financial acumen.

In addition to the reviews of individual executiperformance, the Committee also takes into accthmtovera
performance of the Company (as related to the ¢hort and long term incentive plans), as well &ahalysis and findings
its executive compensation consultant regarding ketapay levels and practices. The Committee thepromes th
compensation for the named executive officers, rothan the CEO. The Committee also reviews and augsr the materi
terms of any employment and severance agreemetits naimed executive officers, other than the CEQhwai view t(
approving terms that are competitive in the markegpand that serve to attract, motivate and reteécutives.

Process for the CEO

Early each year, the Chairman of the Board holdseating with the CEO to discuss prior year perforoeaand t
identify possible goals and objectives for the CiBOthe upcoming year. After this meeting, the Cimain of the Board solici
input from all Board members. The Chairman of tluaf then reports to the Committee on the restiitekeomeeting with tt
CEO, and shares feedback from other @ammittee directors. As with the process for tHeeothamed executive officers,
Committee also takes into account Company perfocemeand the analysis by its executive compensat@rsudtant. Th
Committee then develops recommendations for CEOpensation for consideration by the Board, as welC&0O goals ar
objectives for the upcoming year. The Board of Btives meets annually, without the CEO present, d@asider th
recommendations of the Committee, determine anypemsation adjustments applicable to the CEO arabkstt the CECG?
goals and objectives for the upcoming year.

The focus of the CEQ®’ objectives for 2009 was directed towards leadind managing the Company through
anticipated difficult business conditions resultimgm the global economic recession. The key objestestablished for t
CEO for 2009 were: (i) achievement of financial fpenance measures; (ii) successful completion af @ompanye
information technology Enterprise Resource Plan{ittRP”) systems conversion, with minimum impactth® Company
financial results; (iii) determination of organizatal effectiveness and structure and further dgueent of the seni
management team; and (iv) furtherance of businegsldpment plans for the Company’s aerospace basine

Components of the Executive Compensation Programs

Base Salary

With the exception of the CEO, whose compensati@s weviewed and recommended by the Committee
approved by the independent members of the BoaRirettors, the Committee reviewed and approvedotise salaries of t
executive officers, including the named executiiicers. In each case, the Committee took into antathe CECE
recommendation, as well as internal equity andraatecompetitive compensation data. The Commitéder conducting i
review, and in light of the difficult global econderconditions, originally decided not to take amyasy actions with respect
the Company’s executive officers in 2009, and fraltdase salaries at 2008 levels. However, in eotion with Mr. Tiffanys
promotion to President, Castle Metals Aerospacdaivuary 2009, the Committee approved a salargaser for Mr. Tiffany. |
April 2009, due to continued challenges in the glabconomy and the Compasymarkets and upon request of the CEQ
Committee (and in the case of the CEO, the Boafdiiactors) approved certain cost reduction initigg, including base sale
reductions of 10% for the CEO and all executivéceffs who report directly to the CEO, including tiemed executive office
These base salary reductions resulted in baseesafar the named executive officers at the amopresented in the Summi
Compensation Table below, which are generally betms0th percentile of the competitive market data.
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In early 2010, the Committee and the Board followezisame process as outlined above and, in lighieocontinue
difficult global economic conditions, decided aathime to defer further consideration of 2010 sakctions with respect to t
Company’s executive officers until later in the gea

Short Term Incentive Compensation

Short term incentive compensation is provided uriderCompany’s Short Term Incentive Plan (“STIPhis is ¢
performance-based plan that is used to provide rypities for annual cash bonuses to the Compgaxecutive officers al
other select managers. Approximately 160 emplopeeticipate in the STIP.

In February 2009, the Committee approved the pesdoce goals under the Compay2009 STIP. The ST
performance goals originally approved for 2009 ftessrs. Goldberg, Stephens and Fitzpatrick, wesedan the followin
factors:

» consolidated net income (weighted 50

» average days sales of inventory (DSI) for the Campaveighted 10%); DSI is calculated as follows: 1B
(Inventory + Cost of Sales) x 36

* reduction of inventory, measured in absolute dsl{sreighted 10%)

e corporate safety performance expressed in the nundfeOccupational Safety and Health .
(OSHA) recordable injuries (weighted 10%); ¢

e qualitative performance on key initiatives (weigh0%).

The STIP performance goals originally approved2009 for Messrs. Hooks, Tiffany and Zundel wereelasn th
following factors:

e commercial unit operating profit (weighted 50¢

» average DSI for the commercial unit (weighted 1C

»  reduction of commercial unit inventory, measuredldsolute dollars (weighted 109

e commercial unit safety expressed in number of OSetdrdable injuries (weighted 10%); &
e qualitative performance on key initiatives (weigh0%).

The Committee believes that net income and operginofit are among the most important measuresnaintia
performance and drivers of long term sharehold&reyand that the DSI and inventory reduction penfince goals reflect t
working capital intensive nature of the Companusiness. The Committee also recognizes the tampee of safety practices
the Companys operations and performance. The qualitative nmreafacused on individual performance with regan
established objectives, specific project assignmeahd defined leadership competencies. In cororeatiith certain co:
reduction initiatives, in April 2009 the Committaesing its discretion under the STIP, revised thigimal performance goals
eliminating the qualitative performance componeithe award for fiscal year 2009. This resultechi?0% reduction of tt
total 2009 STIP award opportunity for all executdféicers, including each of the named executiviicef.

The Committee determines annually the thresholdietaand maximum performance goals for each of Guyp
commercial units (Castle Metals, Castle MetalseRl&tastle Metals Aerospace, Castle Metals Oil and, ®letals UK, ar
Total Plastics) and for the Company as a wholegrafbnsidering our internal business plan and recendations k
management. STIP payouts for the Compargrporate officers are based upon total Companfopnance, and payouts
officers who lead commercial units are based lgrgel the performance of their respective commenamads. The Committe
also establishes the calibration between the pegoce and the award payouts earned as a perceafitatj@inment of the tarc
opportunity, with interpolation for performance Wween the established levels on a straight-linesbasi
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At the beginning of each year, the Committee (othim case of the CEO, the Board of Directors) distads a STI
award opportunity, which is expressed as a pergentd the participan$’ annual base salary. For the 2009 STIP awal
percentage opportunity for executive officers isdshon the executive officarannual base salary without giving affect tc
10% salary reduction discussed above. The followaide sets forth the STIP award opportunitiesa gercentage of anni
base salary, at threshold, target and maximum Her tamed executive officers in 2009, as originabtablished by tt
Committee and the Board:

Name Threshold Target Maximum

Michael H. Goldber 0% 65% 13(%
Scott F. Stepher 0% 60% 12(%
Stephen V. Hook 0% 60% 12(%
Blain A. Tiffany 0% 40% 80%
Kevin P. Fitzpatrick 0% 40% 80%
C. Michael Zunde 0% 40% 80%

As a result of the 20% target bonus reduction amatdoy the Committee and the Board in April 200% STIF
award opportunities decreased, such that the a8fli&l award opportunities, as a percentage of dirase salary, at threshc
target and maximum for the named executive offiae2009, are as follows:

Name Threshold Target Maximum

Michael H. Goldber 0% 52% 104%
Scott F. Stepher 0% 48% 96%
Stephen V. Hook 0% 48% 96%
Blain A. Tiffany 0% 32% 64%
Kevin P. Fitzpatrick 0% 32% 64%
C. Michael Zunde 0% 32% 64%

At the corporate level, the threshold, target amgkimum performance goals for 2009 in the areasbfntome, DS
inventory reduction and safety are shown below.

Measurement Threshold Target Maximum

Net Income $ 12,800,00 $ 20,000,00 $ 40,000,00
DSl 140 day 135 day 120 day
Inventory Reductiol $ 80,000,00 $ 100,000,00 $ 120,000,00
Safety 73 incident 61 incident 48 incident

If a threshold is not reached, no amount is eafoethat portion of the performance goal. The Cottesi (or in th
case of the CEO, the independent members of thedBidirectors, upon recommendation of the Conemitthas discretion
increase or decrease individual awards based qoae results or other factors prior to paymentooaward discretiona
bonuses. Termination of employment prior to the efithe year disqualifies an executive from reaajvthe STIP paymel
except in the case of retirement or death, in whade the award is prorated.

For 2009, the Company’consolidated net income, average DSI and invgmémtuction results were below threst
performance, and the Company’s safety performarceesled maximum performance. The Comparyastle Metals, Cas
Metals Plate, Castle Metals Aerospace and CastkId®il and Gas commercial business units faitechéet their respecti
operating profit and DSI threshold performance.Eat Castle Metals and Castle Metals Plate exceedeil respectiv
inventory reduction target and threshold perfornearteach of Castle Metals, and Castle Metals Aessmgxceeded thi
respective safety performance maximum and targéoimeance, while Castle Metals Oil and Gas and [Eddetals Plate we
each below their respective safety performancestiule performance.
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In March 2010, the Committee reviewed the extentwtich the established performance goals for 20@9¢
satisfied. Based on the achievement of the estadaliperformance goals as described above, the nawemlitive officer
attained a performance award under the 2009 STIBhawn below, and the Summary Compensation Talflectg tha
attainment amount.

2009 STIP Target 2009 STIP Amoun

Name Award Opportunity Earned

Michael H. Goldber $ 373,75( $ 74,75(
Scott F. Stepher $ 186,00( $ 37,20(
Stephen V. Hook $ 210,00( $ 68,14
Blain A. Tiffany (1) $ 112,00 $ 112,00(
Kevin P. Fitzpatrick $ 102,00( $ 20,40(
C. Michael Zundel (2 $ 104,00( $ 1,30C

(1) In connection with his promotion to President, Gasletals Aerospace in January 2009, Mr. Tiffanysvgauaranteed
2009 STIP payout amount equal to his target oppdytL

(2) Under the terms of Mr. Zundel's Employmentrégment, the amount of his STIP award wasrpted for the number
days he was employed by the Company in 2

In early 2010, the Committee (or in the case of @0, the Board of Directors) again assigned eaetidive i
threshold, target and maximum STIP award opporfuioit fiscal year 2010 after a review of the conitpet data and with tt
assistance of PM&P. To maintain the annual STIPrdwgportunity at approximately market median, Board of Director:
upon recommendation of the Committee, increased@didbergs fiscal 2010 overall target award opportunity 0% o
annual base salary. The Committee maintained fealf2010 award opportunities at the prior yeéevel for each of the ott
named executive officers. The following table detth the STIP award opportunities for fiscal y@al0, as a percentage
annual base salary, at threshold, target and mamifouthe named executive officers:

Name Threshold Target Maximum

Michael H. Goldber 0% 100% 20(%
Scott F. Stepher 0% 60% 12(%
Stephen V. Hook 0% 60% 12(%
Blain A. Tiffany 0% 40% 80%
Kevin P. Fitzpatrick 0% 40% 80%

The Committee set the 2010 STIP performance messiilevels reflecting the Compansyihternal business plan.
further encourage cash generation and working @apitanagement, the Committee changed the corpgmatitability
component from net income to earnings before istetaxes, depreciation and amortization (“EBITDAS} determined by t
Committee, eliminated the inventory reduction comgrtt, increased the weighting applicable to the &Bhponent to 30% a
decreased the weighting applicable to each ofdfetysand the qualitative performance componeng&ftdor fiscal year 201
Also, in recognition of the Compars/focused initiative in 2010 to improve customav®e as a means to increase sales
gross margins, the Committee added an additiomapoaent (weighted 10%) based on the rate of customéime delivery.

The Committee believes that the disclosure of th&02performance objectives would reveal confidérir@ncial
information, which would result in competitive hatmthe Company. In general, the Committee strivesstablish target leve
of performance consistent with Compasyinternal business plan, representing stretch dmltievable performance,
“expected”performance in any given year. The level of perfange to attain a threshold payment is generallgtsatminimall
acceptable level of results for which the Commitgewilling to fund any incentive payment. The |ewé performance to atta
a maximum payment is generally set at a level ofopmance that the Committee deems truly supehioorder to illustrate tt
historical performance against STIP performancesmes, we have included the following summary efdbtual STIP payo
percentages achieved by our CEO, expressed asenpage of base salary, for the last three ye&san2007; 9% in 2008; al
14% in 2009.

STIP awards are typically paid in the first quarédter the prior yeas financial audit is completed and ear
amounts are approved by the Committee or, in tise o the CEO, by the Board. Executives have ardgfepportunity fo
their earned STIP awards. Elections must be mafteebthe beginning of the calendar year immediapegceding the calenc
year in which the STIP award is earned (“Non-Qualified Deferred Compensation” discussiotolg.
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Long Term Incentive Compensation

Long term incentive compensation is provided urtierCompany’s Long Term Compensation Plan (“LTCHHe
LTCP is used to provide opportunities for equityaasis to executive officers and other select masaggon the achievement
multi-year performance or tenure goals establishgdthe Committee. Equithased compensation remains an impo
component of the Comparg/’compensation strategy to align the interestsunfexecutive officers with the interests of
stockholders and an important tool for us with ee$fio attracting and retaining executive talent.

Under the LTCP, performance share units are aatiegpto be granted annually at the discretion @Gbmmittee (c
in the case of the CEO, the Board of Directors)e lTommittee establishes a level of equity awardséxh participant a
approves a specific long term compensation targpbdunity for each executive officer with the eptien of the CEO, who:
level of equity award and specific long term targpportunity is reviewed and recommended by the @iitee and approvt
by the independent members of the Board of DirectBlayment of the performance share unit awardsased upon ti
Company'’s attainment of pre-established performayuads over thregear overlapping performance periods. The Comn
believes that a three year performance period gesva meaningful timeframe for evaluating perforaga he target number
performance share units for a performance periatbisrmined by dividing the long term incentive gamnsation target by t
average closing share price during the sixty calendy period prior to and including the date gbrapal of the LTCP awar
When the Committee (or in the case of the CEO,Bbard of Directors) approves target awards for nhened executi
officers, it also approves the performance measamedsweightings, performance goals and calibratioshares earned over
payout range between the threshold, target andrmamiopportunity. All LTCP awards described below subject to the terr
of the Company’s 2008 Restricted Stock, Stock @péind Equity Compensation Plan, which was apprdyethe Company
shareholders.

For LTCP performance share unit awards in 2007,8280d 2009, the performance measures and weig
designated by the Committee are:

» 70% of the potential award depends on Company ciiwal net earnings over the respective perform
period; anc

* 30% of the potential award depends on Companyrirebn total capital (“ROTC")over the respecti
performance period. ROTC was defined as (i) agdeegat earnings for the respective performanceog
divided by (ii) the threarear average over the respective performance pefitite opening stockholders eqt
each year plus det

At the time the Committee believed that these met@mppropriately aligned the interest of our exgestwith those ¢
our stockholders.

With respect to the outstanding LTCP performanaestunits, upon the completion of the three yeafopmanct
period, the Committee will determine the extenioich the performance goals were satisfied. Eacfopaance share ul
represents a right to receive one share or itsevalucash. The performance share units are paghames or in cash,
determined by the Committee, in March of the ybat follows the end of the performance period.didpn shares, the numl
of shares delivered may be reduced by the numbehafes required to be withheld for Federal andeStathholding ta
requirements (determined at the market price of @om shares at the time of payout). A participahbse employment
terminated for any reason during the performancmgdorfeits any award.
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2007 LTCP Awardln 2007, the Company transitioned the LTCP frorhraayear discrete performance cycle tc
overlapping thregrear cycle, with a new three year performance clelginning each year. Accordingly, on January 297.
the LTCP for the 2002009 performance period was approved and targédrpeaince share unit awards and performance
were established. As part of the transition, thesecutives participating in the discrete 2@U®7 performance cycle recei\
truncated target share awards for the 2R0U9 performance period representing 50% of thenmal target share awz
opportunity. The truncated awards were intendegttmunt for a perceived over valuation given thataverlapping 200200¢
performance cycle began before the end of the fyear of the discrete 20007 performance period. The table be
summarizes each named executive officer's awardrppity established at the beginning of the 2Q009 performanc
period:

Performance Share Units

Target award Threshold Target Maximum
opportunity as a % of (number of (number of (number of
Name Base Salary shares) shares) shares)
Michael H. Goldber 50% 0 8,80( 17,60(
Stephen V. Hook 40% 0 4,90( 9,80(
Blain A. Tiffany 15% 0 1,10(¢ 2,20C
C. Michael Zunde 50% 0 11,80( 23,60(
The performance goals for the 20P@09 performance period for Messrs. Goldberg, Haakd Tiffany are shov
below.
2007- 2009 Measuremen Threshold Target Maximum
Cumulative Net Earning $118,900,00  $156,400,00  $193,900,00
Return on Total Capit: 12% 13% 15%

For Mr. Zundel, the performance measures for tHg&/2M09 performance period were based on the perfarena
the Company’s Transtar Metals division and weiglasdollows:

*  70% of the potential award depends on cumulativeiegs before interest, taxes, depreciation andrézatior
(“EBITDA™) for the Compan’s Transtar Metals division over the performancéogeand

e 30% of the potential award depends on adjustedrren total capital (“Adjusted ROTC") for the Cpany’s
Transtar Metals division over the performance mkriddjusted ROTC was based on the thyear average ov
the performance period of the Compangpening stockholders equity in Transtar Metdlss pebt, divided t
EBITDA for the Compan’s Transtar Metals division over the performancéoge

The performance goals for the 2007-2009 performgeci®d for Mr. Zundel are shown below.

2007- 2009 Measuremen Threshold Target Maximum
Transtar Metals EBITD/ $108,600,00  $134,000,00  $153,900,00
Transtar Metals Adjusted ROT 20.8% 25.2% 30.2%

In March 2010 the Committee reviewed the extenthach the established performance goals were gatisid ther
were no payments earned for the 2007-2009 perfarenpariod.
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2008 LTCP Award. On March 5, 2008, target share awards and perfaengnals for the 2008010 performanc
period were established. The performance goalh#20082010 performance period reflect certain acquisgjativestitures
other changes in the Company in fiscal 2008 deesigruificant by the Committee. Also, in 2008 the Qoittee determine
after consultation with its then executive compéinsaconsultant, that the reductions to the LTCigdashare awards for |
2007-2009 performance period as part of the trimmsto an overlapping thregear cycle resulted in a lower cumulative vi
than the original thregear discrete plan design and should not have medun order to compensate for the potential tof
value in the prior period target share awardsbmmittee increased the level of long term incentempensation awarded
each of the 2008-2010 and 20P@11 performance periods by 25% of the normal taspare award opportunity for the
participants affected, including Messrs. Goldbeatgpoks and Tiffany. The table below summarizes eagmed executi
officer’'s award opportunity established for the D10 performance period:

Performance Share Units

Target award Threshold Target Maximum
opportunity as a % of (number of (number of (number of

Name Base Salary shares) shares) shares)
Michael H. Goldber 125% 0 28,55( 57,10(
Scott F. Stephens (. 66% 0 9,40( 18,80(
Stephen V. Hook 10C% 0 15,40( 30,80(
Blain A. Tiffany 63% 0 6,60( 13,20¢(
C. Michael Zunde 37% 0 2,811 5,622

(1) The Committee granted a 2008-2010 LTCP avtarilir. Stephens on a prata basis upon his joining the Compan
July 2008.

Awards earned, if any, for the 2008-2010 perfornegoeriod will be determined in early 2011.

2009 LTCP Award Beginning in 2009, the Committee, after a revievearipetitive long term market practice tre
and in consultation with PM&P, determined that LT&ards would be split between performance shaits and timebase:
restricted stock. The targeted value mix of these types of awards was: 67% performance share;uanits 33% timesase:
restricted stock. The inclusion of restricted stae&s intended to support the retention of execsfiwes well as recogni
competitive practice among peers. Restricted stmckrds made in conjunction with the LTCP vest 1G0%he end of the three-
year performance period, provided the executiveaiamin the employment of the Company through #sing date

On March 5, 2009, target share awards and perfarengaals for the 2002011 performance period were establis
The table below summarizes each named executiieeof restricted stock grant and performance shareawdtd opportunit
established at the beginning of the 2009-2011 pmdiace period:

Target award Performance Share Units Restricted
opportunity as Threshold Target Maximum Stock
a % of Base (number of (number of (number of (number of
Name Salary shares) shares) shares) shares)
Michael H. Goldber 125% 0 52,10( 104,20( 26,00(
Scott F. Stepher 80% 0 17,80( 35,60( 8,90(
Stephen V. Hook 10C% 0 25,10( 50,20( 12,60(
Blain A. Tiffany 63% 0 12,60( 25,20( 6,30(C
Kevin P. Fitzpatrick 50% 0 9,10( 18,20( 4,60(

The restricted shares will vest 100% on DecembgefB11, subject to the executigegtontinued employment throt
the vesting date. The number of performance shaits warned, if any, for the 20@®11 performance period will
determined in early 2012.

The Company believes disclosing the specific perforce targets for 2008 and 2009 LTCP awards woalde u
competitive harm by potentially disrupting our @amser relationships and providing competitors wittsight into ou
Companys business strategy, pricing margins, capabildied current compensation for executive talent. Goerst with th
approach taken for STIP, we believe the levels efggmance established to attain threshold, taaget maximum payot
represent minimally acceptable, stretch but achileyaand truly superior levels of performance, eetipely. Based on tl
Companys financial results in 2008 and 2009, as of Decerhe 2009, the Company believes it is unlikelytthiae
performance targets established in early 2008 &8 2vill be met for the 2008-2010 and 202311 performance periods, a
therefore, it is unlikely that performance sharé awards will be paid for these performance pesiod

It is anticipated that the terms of the 2010 losgnt incentive compensation plan will be finalizewl awards for tr
2010-2012 performance period will be granted byethé of March 2010.
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Other Equity Awards

With limited exceptions, the Committee relies upidre established LTCP for all lortgfm incentives for ol
executive officers. In January 2009, the Committerded Mr. Fitzpatrick 5,197 shares of restrictgxrtk in connection wi
his recruitment to the Company, which shares vestedDecember 31, 2009. In February 2009, the Cotaeeniawarde
Mr. Tiffany 21,881 shares of restricted stock inagnition of his promotion to President, Castle aeAerospace, which sha
vest on February 3, 2011, subject to his contirmragloyment through the vesting date.

Retirement Benefits

The Company currently maintain three pension plansioncontributory defined benefit pension plan ez
substantially all of our salaried employees (therf§lon Plan”), an unfunded supplemental employteneent plan (“SERP”
for our executives and senior management to restenefits lost due to compensation and benefittditicins under the U.
Internal Revenue Code, and a noncontributory ddfipenefit pension plan covering substantially &lbor nonunion hourh
employees. The pension plans provide benefits teeredl individuals satisfying certain age and serviequirements. TI
Pension Plan and SERP provide benefits based upamnarage earnings and years of service formulafAsine 30, 2008, t
benefits for all participants in the Compasyioncontributory defined benefit pension plan,ecig substantially all of o
salaried and non-union hourly employees, were froze

401(K) Savings and Retirement Plan

The Company has a qualified 401(k) Savings andr@&®etnt Plan for our employees in the United Stathe.name
executive officers are eligible to participate iretsame manner as all other employees coveredebyi(k) Plan. Eligibl
participants are permitted to make contributionghe plan up to the Internal Revenue Code limitgiBeing in 2008, i
conjunction with the Company’decision to freeze its pension plans, the Compastjtuted a match of 50% for each dc
contributed by an employee, up to 6% of compensatand began making an additional annual fixed rdmution intc
employees’ 401(k) accounts equal to 4% of an eng@igybase salary. We also provided additional trasitredits in the for
of annual contributions to the 401(k) accounts % & base salary for employees at least 40 yeaag®fwith 5 years of servi
as of June 30, 2008; and 6% of base salary forarepk at least 50 years of age with 5 years ofcgeas of June 30, 2008. 1
transition credits only applied to employees whaoengarticipants in our salaried and non-union hoarhployeespension pla
prior to June 30, 2008.

In connection with certain cost reduction initi&svimplemented by the Company in early 2009, tild@Plan wa
modified to suspend all contributions by the Comypfn payroll periods beginning on or after Aprif,22009, until such date
determined by the Board of Directors in its solecdetion.

In 2009, the Compangy’ contributions to the 401(k) Plan amounted to $a4, $12,971, $30,788, $20,780, $3,.
and $4,213, for Messrs. Goldberg, Stephens, HdaKany, Fitzpatrick and Zundel, respectively.

Non-Qualified Deferred Compensation

The Company maintains a Supplemental 401(k) SavamgisRetirement Plan, in which the named executffieers
are eligible to participate. This Supplemental 4)1Plan (the “Deferred Plan”) is an unfunded, rpralified, deferre
compensation arrangement created for the Compas®yiior executive officers and vice president fiwrpose of the Deferr
Plan is to give participants the ability to save ffietirement with additional tadeferred funds that otherwise would have |
limited due to IRS compensation and benefit linnitas. Of the named executive officers, Messrs. Bald, Hooks and Tiffar
participated in the Deferred Plan in 2009.

Eligible employees may elect to defer a portiorih&ir annual base salary and STIP award until edfidate or upc
separation from service. Such elections must beerpaidr to the start of the calendar year immedigteeceding the calenc
year in which the deferral election is effectiveef®rred compensation is credited to the partic’s deferred compensati
account on the date such compensation would oteerlvave been paid to the employee. Interest, didsleand capit
gains/losses are credited on a daily basis as@améhe amount shown in each participant’s defleccanpensation account.
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Those participating in the Deferred Plan selecinfrthe same selection of investment funds availablghe
Companys 401(k) Plan (excluding the Company stock fund)tfeir deferral investments and are credited whid return
generated. However, all funds deferred under tha phd the notional returns generated are ass¢ii® @@ompany. No fun
are set aside in a trust or otherwise; the ind@idixecutives in the Deferred Plan are consideesaigal unsecured creditors
the Company for payment of their Deferred Plan ant®

Employees who wish to participate identify the amtoio be deferred, the investment designation dindation, the
method by which the amounts credited to his ordeferred compensation account are to be paid,dteeat which paymenti
of the amounts credited to his or her deferred @mption account is to occur, and the beneficiagighated to recei
payment of the amounts credited to the deferredpemsation account in the event the participant loidgre distribution.

Beginning in 2008, the Company made matching axedficontributions to a participastdeferred compensati
account in an amount determined under the sameufaras the Company’401(k) Plan. However, in connection with cel
cost reduction initiatives implemented by the Compan early 2009, the Deferred Plan was modifiedstspend &
contributions by the Company for payroll periodgibaing on or after April 27, 2009, until such date determined by t
Board of Directors in its sole discretion.

In 2009, the Company’ contributions to the Deferred Plan amounted tet@88, $1,050, $10,872, and $350,
Messrs. Goldberg, Stephens, Hooks, and Tiffanypaetsvely. Messrs. Fitzpatrick and Zundel did neteive contributior
under the Deferred Plan in 2009.

Perquisites and Other Personal Benefits

The Company provides limited perquisites to ourcekige officers, including the named executive adfs. Thes
include use of Company leased automobiles, andddain executive officers, including Messrs. Geldy Stephens, Hool
and Tiffany, country/luncheon club dues. The Conypaglieves these perquisites facilitate businesmsstictions and help bu
stronger relationships with customers and supptiatsare competitive in the marketplace.

The Company also maintains a Personal Excess ityaBibverage policy for each of our executive dffig, includin
the named executive officers. This policy coorddsatoverage with an executive’s personal homeowremd automobi
policies. In addition, in limited circumstances @osse may accompany an executive officer while hehe is traveling ¢
company business, generally to industpgnsored events. Although this occurs on a vemitdd basis, the reimbursemen
the spouse travel expense is included in taxabigpenasation for the executive. Amounts and typeseofjuisites are shown
the footnotes to the Summary Compensation Table.

The Company also provides health and welfare bepéns to executives under plans available to nodsbul
employees. These include medical, dental, lifermsce, and short- and long-term disability coverage

Additional Executive Compensation Policies

Sock Ownership Guidelines

In 2006, the Board of Directors established exeeusitock ownership guidelines for ownership of @@mpanys
stock by our CEO, Chief Financial Officer and otkenior executives. The program is designed ttdurstrengthen alignme
between the interests of executive managementharse: tof the Company’shareholders. The guidelines provide that exes
officers reach prescribed stock ownership levelthiwifive years of their appointment as an officer,December 31, 201
whichever is later. However, in early 2009, as sulteof the difficult global economic conditions)et Board of Directo
extended the time in which executives have to nisait stock ownership levels to March 5, 2014, ige fyears from the
appointment as an officer, whichever is later. Tdtal number of shares required to meet the piesdrstock ownership lew
are recalculated on December 31 of each year, basetle executive’'s base salary on that date amdCtmpanys averag
stock price for the 20@ay period prior to that date. Unexercised stockoop are valued at the amount recognized b
Company for financial statement reporting purposes.
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The ownership guidelines require the CEO to maintaimmon stock equivalent in value to five times lbdse sala
and the Chief Financial Officer to maintain comnstack equivalent in value to three times his badarg. All other executiy
officers are required to maintain ownership equwaalin value to their respective base salariesreéShawned outright al
beneficially, shares held in non-qualified retiremplans, performancleased shares earned but not yet paid, restriabed ane
vested stock options count toward the ownershiplejines. Unvested stock options and unearned pegfioce shares do 1
count toward satisfying these guidelines. The tédellow describes the ownership guidelines for eshed executive offic
and the number of shares owned as of Decembel089, & calculated in accordance with the ownerghigelines.

Ownership Actual Number

Requirement as i Number of of Shares

Name % of Base Salary Shares Requirec  Owned(1)
Michael H. Goldber 50C% 242,61t 133,04
Scott F. Stepher 30(% 78,48 15,45
Stephen V. Hook 10C% 29,53¢ 79,70¢
Blain A. Tiffany 10(% 23,62¢ 29,61°
Kevin P. Fitzpatrick 10C% 21,51¢ 9,79i

(1) Includes shares attributable to unexercised vesteck options, valued at the amount recognizedhisy Gompany fc
financial statement reporting purpos

The Committee reviews the guidelines at least angear and monitors each covered execugiyebgress towar
and continued compliance with, the approved guidsli

Compensation Recovery Policy

In 2007, the Committee adopted a policy that pagdintive compensation should be recovered by tmepaay to th
extent such compensation would have been lowetavestated financial results. The Committee hanlggven the authori
to calculate the amount of overpayment of any @aasdquity incentive compensation and, in its sogemttion, seek to reco\
amounts determined to have been inappropriatelgived by any current or former executive or membkethe Board c
Directors of the Company.

The Policy provides that overpayments of compeasathall be recovered within twelve months aftempplicabl
restatement of financial results and shall demeenfthe following sources in the order shown below:

*  Deductions from future incentive compensation payisi

. Reduction in the Comparsgy/liability for payment of any incentive compenseatithat an executive or Bo:
member elected to defer until a future date

. Certified check

The recovery or attempted recovery of compensatiader this policy will not limit other remedies dable to th
Company in the event such overpayment involvedigegte or willful misconduct by an executive or niemof the Board «
Directors.

Tax and Accounting Implications of Executive Compesation

Section 162(m) of the Internal Revenue Code of 1886mended (the “Tax Codep)aces a limit of $1,000,000
the amount of compensation that we may deduct yncere year with respect to each of our five moghlyi paid executiv
officers. There is an exception to the $1,000,000tation for performancéased compensation meeting certain requiren
LTCP performance share awards are performance laaskbtheet the requirements of Section 162(m) ame:tbre are excluds
from the $1,000,000 cap on compensation for debilitti purposes. Base salary, STIP awards andicéstr stock awards
not meet the requirements of performance based eosapion under Section 162(m). All of our incentaweards and individu
incentive awards are subject to Federal incomeAFHDd other tax withholding as required by apiiedaw.
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While the Committee intends to provide compensatipportunities to its executives in as &fficient a manner ¢
possible, it recognizes that from time to time iaymbe in the best interests of shareholders to iggononédeductible
compensation.

The Company accounts for stobksed payments, including stock options, restristedk and the LTCP performan
share awards in accordance with the requiremer&AS 123(R).

REPORT OF THE HUMAN RESOURCES COMMITTEE

The Human Resources Committee of the CompaBward of Directors has reviewed and discussed minagemer
the disclosures contained in the section entiti@dtipensation Discussion and Analysisthis Proxy Statement. Based ug
this review and discussion, the Human Resourcesniittee recommended to the Board that the sectititiesh“Compensatiol
Discussion and Analysidie included in this Proxy Statement and also berparated by reference in our Annual Repori
Form 10-K for the fiscal year ended December 30920

Human Resources Committee

William K. Hall, Chairman
Ann M. Drake

Robert S. Hamada
Patrick J. Herbert, Il

The foregoing Report is not soliciting material, is not deemed filed with the SEC and is not to be incorporated by
reference in any filing of the Company under the Securities Act of 1933, as amended, or the Securities Exchange Act of 1934, as
amended, whether made before or after the date hereof and irrespective of any general incorporation language in any such
filing.
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary Compensation Table

The following table sets forth the total compersmafpaid or earned during the fiscal year ended Déee 31, 200

by the Chief Executive Officer, the Chief Finandiificer, the three other most highly compensateetative officers of th
Company and the Company'’s former Vice PresidentRredident, Castle Metals Aerospace.

Change in
Pension Value
and Nonr-
Qualified
Non-Equity Deferred
Stock Incentive Plan Compensatior All Other
Name & Principal Salary Bonus Awards Compensatior Earnings Compensatior Total
Position Year (C]E) ®) $)(4) ®)(5) ($)(6) ®(@) $)
Michael H. Goldberg 200¢ 537,40: 0 460,70t 74,750 23,44 37,64+« 1,133,95.
President and Chie 200¢ 549,34( 0 633,81( 50,00( 42,097 51,52 1,326,76!
Executive Officel 2007 483,31! 100,00( 218,15 8,72t 74,12 66,86: 951,17¢
Scott F. Stephen 200¢ 289,73: 0 157,50¢ 37,20( 0 18,89( 503,33(
Vice President, Chie 200¢ 147,56: 0 459,34t 93,00( 0 9,192 709,10:
Financial Officer and
Treasure
Stephen V. Hooks 200¢ 327,11! 0 222,42! 68,14 278,37 56,59! 952,64
Executive Vice 200¢ 343,18: 0 341,88( 217,84° 243,157 59,46¢ 1,205,53!
President an 2007 327,55 70,00( 121,47: 5,47¢ 703,66¢ 73,687 1,301,86!
President, Castle Mete
Blain A. Tiffany, 200¢ 257,99¢ 60,00( 311,49! 112,00( 20,26¢ 49,63 811,39:
Vice President an 200¢ 238,12. 0 146,52( 114,36: 19,42« 37,58t 556,01:
President, Castl 2007 218,46« 0 27,62¢ 32,33: 22,15¢ 21,41( 321,99:
Metals Aerospace (-
Kevin P. Fitzpatrick 200¢ 218,71. 0 130,84 20,40(¢ 0 4,797 374,75:
Vice President, Human
Resources (2
C. Michael Zundel 200¢ 22,000 0 0 1,30C 0 407,17(8) 430,47(
Former Vice President and
President, Castle Metals
Aerospace
(1) In recognition of his promotion to President, Cashlletals Aerospace in February 2009 and in conmecwith his

()
(3)
(4)

subsequent relocation to California, Mr. Tiffanyce&ved a restricted stock award of 21,881 shargSamfipany commc
stock. In addition, he was guaranteed a 2009 Sai@uyt amount equal to his target opportunity andieiu of a cost ¢
living adjustment, received two payments of $60,686h on February 1, 2009 and February 1, Z

Mr. Fitzpatrick joined the Company in January 2008connection with his recruitment to the Compaldy, Fitzpatricl
received a restricted stock award of 5,197 shar€mpany common stoc

Salary represents 47%, 58%, 34%, 32%, 58% and 5%6taf compensation for the year 2009 for Messddierg
Stephens, Hooks, Tiffany, Fitzpatrick and Zundespectively

For 2009, includes the grant date fair valtiperformance share unit awards under the 200 LTCP based upon tar
performance and computed accordance with ASC Ta@pR, in the following amounts: Mr. Goldberg —2%5,086
Mr. Stephens — $100,816; Mr. Hooks — $142,163; Mifany — $71,364; and Mr. Fitzpatrick —5%,541. The gra
date value of those performance share unit awasisnsing maximum performance level if achieved wdaddas follows
Mr. Goldberg — $590,172; Mr. Stephens — $201,632r. Nboks — $284,326; Mr. Tiffany — 182,728; an
Mr. Fitzpatrick— $103,082.
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()
(6)

(7)

(8)

Reflects the cash awards under the Com’s STIP.

Reflects the actuarial increase in the presalue of the named executive officebenefits under the Pension Plan an
Supplemental Pension Plan determined using assomspttonsistent with those used in the Comparfihancia
statements

All other compensation for 2009 includes Companyamiag and fixed contributions under the 401(k)fRr8haring Pla
and Deferred Plan, lease payments on a compemyided car, country club dues reimbursement, @mppaid life
insurance and excess personal liability insurameejums. For Mr. Tiffany, all other compensatiom 2009 also include
$23,334 in relocation expenses in connection wiglphomotion to President, Castle Metals Aerosp

In 2009, Mr. Goldberg received $16,479 in matghand fixed contributions under the Company01(k) Plan ar
Deferred Plan; Mr. Stephens received $14,021 inchiag and fixed contributions under the Compans01(k) Plar
Mr. Hooks received $41,660 in matching and fixeditdbutions under the Comparsy401(k) Plan and Deferred PI
Mr. Tiffany received $21,130 in matching and fixashtributions under the Compasyd01(k) Plan and Deferred Plan;
Fitzpatrick received $3,138 in matching and fixedtcibutions under the Compasy401(k) Plan; and Mr. Zundel recei
$4,213 in matching and fixed contributions under @ompan’s 401(k) Plan and Deferred Pl

Includes a severance payment in the amount of $260and accrued vacation of $34,775 paid to Mr.délrupol
termination of his employment on January 27, 20090 includes $36,267, which represents the vafué,@98 shares
restricted stock, the vesting of which was accéterdy his termination of employment. In connectigth his terminatio
of employment, Mr. Zundel also entered into a céiivey contract with the Company, pursuant to whiwh provide
assistance to the Company for a period of threetinsofollowing his termination of employment. Mr. Zdel earne
$68,751in fees pursuant to that consulting contr
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Grants of Plan-Based Awards

The following table sets forth plamased awards granted to named executive officersupat to Company pla

during 2009.
All Other
Stock Grant
Awards:  Date Fail
Estimated Possible Payouts Uni Estimated Possible Payouts Un. Number o Value of
Non-Equity Incentive Plan Awards (. Equity Incentive Plan Awards (. Shares o Stock
Grant Threshol Target Maximunr  Threshol Target Maximumr Stock or  Awards
Name Date ($) (%) ($) #) #) (#) Units (#) (%) (3)
Michael H. Goldber¢ 2/3/0¢ 0 336,37! 672,75(
3/4/0¢ 0 52,10( 104,20( 295,08t
3/4/04(4) 26,00(  165,62(
Scott F. Stepher 2/3/0¢ 0 167,40( 334,80(
3/4/0¢ 0 17,80( 35,60( 100,81¢
3/4/0¢(4) 8,90( 56,69:
Stephen V. Hook 2/3/0¢ 0 189,00( 378,00(
3/4/0¢ 0 25,10( 50,20( 142,16:
3/4/0%(4) 12,60( 80,26:
Blain A. Tiffany 2/3/04(5) 21,88.  200,00(
2/3/0¢ 0 100,80( 201,60(
3/4/0¢ 0 12,60( 25,20( 71,36¢
3/4/04(4) 6,30( 40,13!
Kevin P. Fitzpatrick 1/19/0¢(6) 5,197 50,00(¢
2/3/0¢ 0 91,80( 183,00(
3/4/0¢ 0 9,10( 18,20( 51,54!
3/4/0%(4) 4,60( 29,302
C. Michael Zunde 2/3/0¢ 0 104,00( 208,00(
(1) These columns show the range of potentiabptsyfor 2009 performance under the Compar§yTIP described in t

(2)
(3)
(4)
()

(6)

section titled “Short Term Incentive Compensatiamthe Compensation Discussion and Analysis. Tleeritive paymei
for 2009 performance has been made as shown iBuhenary Compensation Table. Mr. Zunde2009 STIP award w
forfeited as of his employment termination date Xamuary 27, 2009. However, in accordance with higplaymen
Agreement, upon termination Mr. Zundel is entittedeceive an amount equal to a pata portion of his 2009 STIP tar
opportunity.

Reflects the award of performance share wmitker the 2009 — 2011 LTCP, which is describethénsection titled llong
Term Incentive Compensati” in the Compensation Discussion and Analy

For awards of performance shares under ti®d® 26 2011 LTCP, reflects grant date value computed ooatance wit
ASC Topic 718. For all other stock awards, refleptant date fair value computed in accordance &#fAS 123(R)

Reflects the award of restricted stock unitsler the 2009 — 2011 LTCP, which is describechin gection titled Llong
Term Incentive Compensati” in the Compensation Discussion and Analy

Restricted stock granted to Mr. Tiffany in recogmit of his promotion to President, Castle Metalsrospace
Mr. Tiffany’s restricted stock was granted undee t@ompanys 2008 Restricted Stock, Stock Option and E
Compensation Plan and will vest on February 3, 26fject to his continued employment through th&timg date

Restricted stock granted to Mr. Fitzpatriokconnection with his recruitment to the Company. Mtzpatricks restricte
stock was granted under the 2008 Restricted St8&tck Option and Equity Compensation Plan and deste
December 31, 200!
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Outstanding Equity Awards at Fiscal YearEnd

The following table sets forth information regamlioutstanding equity awards granted to the namextugive
officers as of the end of 2009.

Stock Awards
Market Equity Incentive Equity Incentive
Option Awards Number of Value of Plan Awards: Plan Awards:

Number of Shares or Shares or Number of Market or Payout
Securities Units of Units of Unearned Shares  Value of Unearnec
Underlying Un- Stock That  Stock That Units or Other Shares, Units or
exercised Option Option Have Not Have Not Rights That Have  Other Rights That
Options (#) Exercise Expiration Vested Vested Not Vested Have Not Vestec

Name Exercisable (1)  Price ($ Date #) (2 [)]E)) (#)(4) OS]
Michael H. Goldber¢ 20,00( 28.4( 11/3/1¢ 36,00( 492,84( 178,90( 2,449,14.
Scott F. Stepher 8,90( 121,84: 54,40( 744,73¢
Stephen V. Hook 44,30( 5.21 10/23/1: 12,60( 172,49: 90,80( 1,243,05:
Blain A. Tiffany 3,33¢ 5.21 10/23/1: 28,18: 385,79¢ 40,60( 555,81
Kevin P. Fitzpatrick 4,60( 62,97¢ 18,20( 249,15¢

(1) Mr. Goldber¢s option award vested on November 3, 2006. Allotiported option awards vested on October 23, Z

(2) Of the total shares reported for Mr. Goldberg, 00,8hares of restricted stock will vest on Noventhe2011, and 26,01
shares of restricted stock will vest on December28l1. Of the total shares reported for Mr. Tiffa@1,881 shares
restricted stock will vest on February 3, 2011, &m800 shares of restricted stock will vest on Deoer 31, 2011. A

reported shares for the other named executiveenffiwill vest on December 31, 20:

(3) Market value has been computed by multiplytimg closing price of the Compasytommon stock on December 31, 2
by the number of shares of sto

(4) Reflects performance share units at the maminpayout level under the 2007-2009, 2008-2010 20@b2011 LTCP
which are described in the section titled “Long mieincentive Compensationdf the Compensation Discussion
Analysis. However, no performance shares were dafoe the 20072009 performance period and the award
subsequently deemed forfeited by action of the HuRasources Committe

(5) Market value has been computed by multiplytimg closing price of the Compagycommon stock on December 31, 2
by the number of performance share ut
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Option Exercises And Stock Vested

The table below describes for each named execaffieer the amount of stock options exercised drelamount ¢
stock which vested during 2009.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized or Acquired on Realized or
Exercise Exercise Vesting Vesting
Name #) $) #) $)
Michael H. Goldber 0 0 0 0
Scott F. Stepher 0 0 7,10( 96,77:
Stephen V. Hook 0 0 0 0
Blain A. Tiffany 0 0 0 0
Kevin P. Fitzpatrick 0 0 5,19 71,147
C. Michael Zunde 0 0 4,09¢ 36,26

Pension Benefits

The table below describes for each named execaffieer the number of years of credited service Hraestimate
present value of the accumulated benefit undePiresion Plan and SERP. Messrs. Stephens, Fitdpainit Zundel do n
participate in the Pension Plan or SERP. UndePiresion Plan and SERP, the benefits are computéldedpasis of straight-
life annuity amounts. No payments of pension bésneiere made to any of the named executive offiteP909. The Compal
does not have a policy of granting extra pensionice. For a description of the Compasypension plan and SERP see
“Retirement Benefits” and “401(k) Savings and Ratient Plan” section of the Compensation Discussi@hAnalysis.

Number of Present Value of
Years Creditec Accumulated

Service Benefit

Name Plan Name #) (€] )]
Michael H. Goldber Salaried Employees Pension P 2.4 37,97+
Supplemental Pension PI 2.4 138,04
Stephen V. Hook Salaried Employees Pension P 35.¢ 1,113,65!
Supplemental Pension Pl 35.€ 1,290,501
Blain A. Tiffany Salaried Employees Pension P 7.8 103,92
Supplemental Pension PI 7.8 27,057

(1) The material assumptions used for this catéuh are as described in Footnote 5 to the Conigaawydited consolidat
financial statements contained in our Annual RemortForm 10K for the year ended December 31, 2009 anc
incorporated herein by referen:

(2) Contributions and benefits under the Compsugalaried Employee Pension Plan and Supplemestdidh Plan we
frozen as of June 30, 20(C
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Nonqualified Deferred Compensation

The table below provides information on the mpralified deferred compensation plan that our namescutivi
officers participated in during 2009. Mr. Zundeti diot participate in the nogualified deferred compensation plan in 2009.
a description of the Company’s non-qualified defdrcompensation plan see the “Non-Qualified Defei@mpensation”
section of the Compensation Discussion and Analysis

Aggregate

Executive Registrant Earnings Aggregate
Contributions  Contributions in Last Aggregate Balance ai
in Last Fiscal in Last Fiscal Fiscal Withdrawals /  Last Fiscal
Year Year Year Distributions Year End

Name ®A) ®@ $) $) $)
Michael H. Goldber 68,62¢ 1,48¢ 27,64¢ 0 161,21:
Scott F. Stepher 22,84¢ 1,05( 38¢€ 0 24,27¢
Stephen V. Hook 90,17( 10,87: 134,33: 0 666,79
Blain A. Tiffany 0 35((3) 2,15¢ 0 11,90:
Kevin P. Fitzpatrick 2,42¢ 0 24 0 2,45

(1) Executive contributions represent deferral of bsslary and bonus paid during 2009, which amourgsalso disclosed
the 2009 Salary column and the 2008 Nemuity Incentive Plan Compensation column of thenBuary Compensatic
Table.

(2) All Company contributions to the Deferred Plan @09 are included as compensation in the 2009 GEloenpensatic
column of the Summary Compensation Ta

(3) Represents an adjustment to 2008 Company contiitmithat was paid in 200

Employment Agreements

On January 26, 2006, the Company entered into glogment/noncompetition agreement with Mr. Goldberge
Board believes the agreement is valuable becawsmiirms the mutual understanding of the Company ldr. Goldberg wit
respect to the terms of employment and providescéotain posemployment restrictions. Material terms of the agnent
include:

(i) The term of the contract continues from yeayéar until terminated by either Mr. Goldberg oe fBompany i
which time Mr. Goldberg will receive benefits aated in the Agreement.

(i) A minimum base salary is guaranteed ($450,000)
(iii) Mr. Goldberg received a $15,000 signing bonus

(iv) Mr. Goldberg is eligible to participate in tf@ompanys compensation and benefit programs, with a gueee
payout (50%) under the Short Term Incentive Pla2G@6.

(v) Mr. Goldberg was allocated a 45,000 performasicares grant for the 208007 performance period under
LTCP.

(vi) The Agreements provide for different severaheeefits depending on who initiates the termimgttbe Compar
or Mr. Goldberg, and the nature of the terminaticimange in control, voluntary resignation, termimatwith or withou
cause (as defined in the Agreement).

(vii) Continued participation for (a) 24 months (@) until the date on which Mr. Goldberg begins é&yment with
another employer, whichever occurs first, in alldial, and dental insurance coverage in which he lsis eligible
dependents were participating at the date of teatiain, at the Company’s expense; and

(viii) Restrictions relating to confidentiality anmtbn-disclosure:
a) Agreement by Mr. Goldberg not to compete with tlteempany for one year p-employment

b) Agreement by Mr. Goldberg not to solicit Imess from the Comparg’business associates for one
post employment; an

c) Agreement by Mr. Goldberg not to solicit Companypéoyees for two years post employme

(ix) Payment for relocation expenses with a gnggspayment for any income taxes which may be imgase the
reimbursed relocation expens
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If Mr. Goldberg’s employment had been terminated by the Comparputitcause on December 31, 2009, then t
this agreement, Mr. Goldberg would have been edtitb $1,392,421 in severance benefits. If Mr. Beld's employment he
been terminated by the Company with cause on Deee®ib 2009, then under this agreement, there woeldo severan
benefit and Mr. Goldberg would have been entitlely ¢o the prorated benefits earned to the daterofiination.

In connection with the Company’s acquisition of Astar Metals Holdings, Inc. (“Transtari) 2006, the Compal
entered into an Employment Agreement with Mr. Zundehis position as Executive Vice President, Coencral — Transta
Metals Holdings, Inc. The Agreement continued uhisl termination of employment from the CompanyJamuary 27, 200
Material terms of the Agreement included:

(i) The term of the Agreement was through Decen®ier2009, unless earlier terminated by either Mindel or th
Company at which time Mr. Zundel will receive betseés stated in the Agreement;

(i) A minimum base salary was guaranteed ($225,000

(iii) Mr. Zundel continued to participate in 2006ahstar Annual Incentive Compensation Plan and0@72in an
successor plan maintained by the Company;

(iv) Mr. Zundel was awarded 5,900 shares of resticstock of the Company, which were to vest onebdwer 1-
2009;

(v) Mr. Zundel was allocated 11,800 performanceahaits at target for the 20@009 performance period under
long term incentive plan for Transtar;

(vi) Mr. Zundel received an automobile allowance $i#f,250 per month and was eligible to participatethie
Company’s benefit programs;

(vii) The Agreements provide for different severanibenefits depending on who initiates the termamatithe
Company or Mr. Zundel, and the nature of the teatidm: voluntary resignation, termination with oitlwout cause (
defined in the Agreement), or expiration of the égment term without renewal; and

(viii) Restrictions relating to confidentiality amtbn-disclosure:
a) Agreement by Mr. Zundel not to compete with the @any for 36 months post employme

b) Agreement by Mr. Zundel not to solicit buess from the Comparg’business associates for 36 ma
post employment; an

c) Agreement by Mr. Zundel not to solicit Company eaygles for 36 months post employme

In accordance with the terms of the agreement,2dndel received $294,775 in a lump sum severangseat upol
his termination of employment. In addition, 4,098&es of restricted stock, equal to a pro rataigroif his restrictedstock
award described above, vested upon his terminatioconnection with Mr. Zunded’ termination of employment, the Comp
entered into an arrangement with Mr. Zundel to exconsulting services to the Company on a fia- basis until April 3(
2009. As compensation for providing such servites,Company paid Mr. Zundel consulting fees of $68,

Severance Agreements

Mr. Hooks has a severance agreement which commemeeflugust 9, 2007 and terminates on August 9, ;
automatically renewable on a year to year basiessnéither party notifies the other of an electiohto renew at least 30 d:
prior to the end of the then current term. It pd®& that if Mr. Hooksemployment is terminated without cause by the Cay
or by Mr. Hooks for good reason (as defined inageeement), then Mr. Hooks shall be entitled teinex

(i) a lump sum payment equal to his current anbaak salary;

(ii) the prorated Short Term Incentive Plan paynfenthe year of termination based upon the tairgegntive payou
paid at the normal payout date;

(i) the LTCP performance stock granted but noteded pursuant to the Company’s 2@m7 LTCP, initiated ¢
January 1, 2005 and terminating December 31, 2683ed upon, at his election, the basis of the k¢tather than th
target) long term incentive award;
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(iv) the prorated LTCP award granted but not yedl par the year of termination and any prior periuat completec
at his election, upon target or actual performdecel, paid at the normal payout date;

(v) continued participation, provided Mr. Hooks meaan election under COBRA, for (a) 12 months oruffil the
date on which Mr. Hooks begins employment with Aeotemployer, whichever occurs first, in all metliand dent:
insurance coverage in which he and his eligibleeddpnts were participating at the date of ternmatat the Company’
expense; and

(vi) use of the Companyg’leased automobile for a period beginning on ¢heihation date and ending (a) 12 mo
after the date of termination or (b) on the datentmich Mr. Hooks begins employment with another wyer, whicheve
occurs first.

If Mr. Hooks’ employment had been terminated on December 31, 200®ut cause or by Mr. Hooks for gc
reason, then under this agreement, Mr. Hooks wioale been entitled to $973,531 in severance benefit

Mr. Stephens has a severance agreement which corathen July 24, 2008 and terminates on July 240,
automatically renewable on a year to year basiessnéither party notifies the other of an electiohto renew at least 30 d:
prior to the end of the then current term. It pdms that if Mr. Stephen®€mployment is terminated without cause by
Company or by Mr. Stephens for good reason (asi@efin the agreement), then Mr. Stephens shalhtieel to receive:

(i) a lump sum payment equal to his current anbaak salary;

(ii) the prorated Short Term Incentive Plan paynfenthe year of termination based upon the tairgegntive payou
paid at the normal payout date;

(iii) the prorated LTCP award granted but not yaidgfor the year of termination and any prior pdrimt complete
based upon target level, paid at the normal pagats;

(iv) continued patrticipation, provided Mr. Stephenade an election under COBRA, for (a) 12 monthg&puntil the
date on which Mr. Stephens begins employment withtteer employer, whichever occurs first, in all ncatl and dent:
insurance coverage in which he and his eligibleeddpnts were participating at the date of ternmatat the Company’
expense; and

(v) use of the Compang’leased automobile for a period beginning on éneination date and ending (a) 12 mo
after the date of termination or (b) on the datewamch Mr. Stephens begins employment with anotbeployer
whichever occurs first.

If Mr. Stephens’employment had been terminated on December 31, @@@8ut cause or by Mr. Stephens for g
reason, then under this agreement, Mr. Stephenkivawe been entitled to $750,668 in severancefiiene

Each of Messrs. Fitzpatrick and Tiffany have a s&wee agreement which terminates on January 301 20
August 9, 2010, respectively, and which are autaally renewable on a year to year basis unleseefarty notifies the oth
of an election not to renew 30 days prior to theiarsary date. It provides that if their employrmisnterminated without cau
by the Company or by the executive for good redasrdefined in the agreement), then the executia# Be entitled to receiv

(i) a lump sum payment equal to his current anbaak salary;

(i) the Short Term Incentive Plan payment for ytear of termination based upon the target incenpiverated for th
number of days during the calendar year that tieew@ive was employed by the Company;

(i) continued participation upon executigeélection under COBRA, for (a) 12 months or (&) thate on which ti
executive begins employment with another employéich ever occurs first, in all medical, and demaurance covera
in which he and his eligible dependents were pagting at the date of termination, at executiveXpense; and

(iv) use of the Compang’leased automobile for a period beginning on dnimination date and ending (a)12 mo
after the date of termination or (b) the date oricvlihe executive begins employment with anothepleger, which eve
occurs first.

These agreements also provide that in the evebtuphen a qualifying termination event such that tadue of th
accelerated vesting of compensation is, for taxppses, such that the executive would be taxed uBdetion 4999 of tt
Internal Revenue Code of 1986, then the paymerat Ish reduced to the extent required to avoidiagpbn of the tax impost
by Section 4999.
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If Mr. Fitzpatrick’s employment had been terminated on December B R&@hout cause or by Mr. Fitzpatrick
good reason, then under this agreement, Mr. Fiighatvould have been entitled to $401,047 in seweeabenefits.
Mr. Tiffany’s employment had been terminated on December 3B @@thout cause or by Mr. Tiffany for good reastimer
under this agreement, Mr. Tiffany would have bestitled to $428,059 in severance benefits. In éolditin connection with h
promotion to President, Castle Metals Aerospadeeioruary 2009 and subsequent relocation to Caldpthe Company agre
to pay future relocation expenses that may be meduby Mr. Tiffany in the event his employment érhinated during h
assignment in that position.

Change in Control Agreements

On January 26, 2006, the Company and Mr. Goldbetgred into a Change of Control Agreement. Undés
agreement, if there is a change of control of then@any and after the date of such change of control

(i) Mr. Goldberg'’s duties and responsibilities hdezn substantially changed or reduced,
(ii) Mr. Goldberg has been relocated outside the&jo metropolitan area, or
(iii) Mr. Goldberg’s compensation has been redueed,

within 24 months of the change of control event 8oldberg resigns or is terminated, the Company mribvide certai
benefits to Mr. Goldberg. The benefits include:

(i) a lump sum cash payment in the amount of twtes the sum of Mr. Goldbegybase salary as of the date ol
change of control and target incentive compensdtiothat same year;

(i) the number of performance shares granted litamvarded to Mr. Goldberg under the LTCP as ofehd o
performance cycle multiplied by a fraction, the rurator of which shall be the number of whole montbmpleted b
Mr. Goldberg and the denominator of which is thi@ltoumber of months in the performance cycle;

(iii) all equity compensation awards shall vest;

(iv) coverage, at the Company’s expense, undesfalie Companys health plans shall continue for (a) 24 montt
(b) until the date on which Mr. Goldberg begins émgment with another employer, whichever occurstfim all medica
and dental insurance coverage in which he andligible dependents were participating at the déternination;

(v) an additional retirement benefit equal to thtuarial equivalent of the additional amount that Moldberg woul
have earned in 3 additional continuous years afigerto be paid in a lump sum at normal retirenaeysg;

(vi) a pro-rata target incentive compensation/bgayament for the year of termination;
(vii) accrued vacation through the date of termorgtand
(viii) all other benefits in accordance with applite plans.

If the triggering events under this agreement hecliwed as of December 31, 2009, Mr. Goldberg wialde bee
entitled to $4,134,577 in severance benefits.

In August 2007, the Board approved change in cbafyreements with key executives which include Meddooks
Stephens, Tiffany and Fitzpatrick. The Companyedweals these agreements are valuable for shareholdethey provide fi
continuity and retention of the named executivewises in potentially unstable situations. Theseeaments provide f
severance benefits in the event there is a changenitrol of the Company and within 24 months thées,

(i) the executives duties and/or responsibilities have been suliatignthanged or reduced or the executive has
transferred or relocated or the executive’'s comaigms has been reduced and

(i) the executive terminates employment with then®any within 6 months after providing notice te thompany ¢

the existence of the conditions potentially causgapd cause, or the executiseemployment is terminated by
Company for any reason other than for cause, dealfsability.
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In this instance, in the case of Messrs. Hookspt&irs and Fitzpatrick, the executive becomes edtitb th
following:

(i) a lump sum cash payment in the amount equaivintimes the executive’base salary immediately prior to
termination date,

(i) a prorated portion of earned and unpaid boawseof the termination date,
(iii) a lump sum cash payment in an amount equ#hégororated long term incentive award due,

(iv) continued patrticipation, provided the execatimade an election under COBRA, for (a) 12 month®)puntil the
date on which executive begins employment with la@oemployer, whichever occurs first, in all mediGnd dent:
insurance coverage in which he or his eligible depats were participating at the date of termimatit executives
expense,

(v) use of the Compang’leased automobile for a period beginning on drimination date and ending (a)12 mo
after the date of termination or (b) the date oriclvlthe executive begins employment with anothepleger, which eve
occurs first, and

(vi) if the executive is vested in the Company’'s-tmalified defined benefit plan at the time his eoyphen
terminates, an additional retirement benefit eqaathe actuarial equivalent of the additional antotimat the executiy
would have earned in 3 additional continuous yeéeervice, to be paid in a lump sum at normaleetent age.

In the case of Mr. Tiffany, he becomes entitlethi® following:

(i) a lump sum cash payment in the amount equaln® times his base salary immediately prior totdreninatior
date,

(i) a prorated portion of earned and unpaid boawseof the termination date,
(i) a lump sum cash payment in an amount equéthéqprorated long term incentive award due,

(iv) continued participation, provided he made #&tton under COBRA, for (a) 12 months or (b) utiie date o
which he begins employment with another employdricthever occurs first, in all medical, and dentelurance covera
in which he or his eligible dependents were partiting at the date of termination, at his expeasd,

(v) use of the Compang’leased automobile for a period beginning on drisination date and ending (a) 12 mo
after the date of termination or (b) the date oiciine begins employment with another employercWigiver occurs first.

These agreements also provide, in the case of Blddeoks, Stephens and Fitzpatrick that in the etreat upon
change in control the value of the acceleratedinvgsif compensation is, for tax purposes, such thatexecutive would |
taxed under Section 4999 of the Internal Revenuwe@d 1986, then the executive may choose to akebis benefit:

(i) three times the executive’s base amount lessdatiar; or

(if) the amount which yields the executive the ¢geh aftertax amount of payments under the change of cc
agreement after taking into account all applicables on the payments.

In the case of Mr. Tiffany, the agreements prowicat in the event that upon a change in controlvillee of th
accelerated vesting of compensation is, for tappses, such that he would be taxed under Secti@® dbthe Internal Reven
Code of 1986, then the payments will be reducdtigextent required to avoid application of theitaposed by Section 4999.

If the triggering events under the change in cdragreement had occurred as of December 31, 2009Stdpher
would have been entitled to $1,060,668 in severdecefits, Mr. Hooks would have been entitled tp487,459 in severan
benefits, Mr. Tiffany would have been entitled ©89,601 in severance benefits, and Mr. Fitzpatwokild have been entitl
to $718,569 in severance benefits. Mr. Zundel waemployed by the Company at December 31, 2009.
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Equity Compensation Plan Information

This table provides information regarding the egaitithorized for issuance under our equity comp@salans as (

December 31, 2009.

(©)
Number of securities
(a) remaining
Number of (b) available for
securities to Weightec- future issuances
be issuec average under equity
upon exercist exercise compensation
of price of plans
outstanding  outstanding (excluding
options, options, securities
warrants and warrants reflected in
Plan Category (1) Rights and rights column (a))
Equity compensation plans approved by security drs 1,486,43(2) $ 11.3%(3) 998,34
Equity compensation plans not approved by sechotgers(4) 29,72( N/A(5) N/A(6)
Total 1,516,15 N/A 998,34

(1) This table does not include information regardimg €ompan’s 401(k) Plan
(2) This number includes stock options and eqoésformance share award units granted under thep@oys 1995 Directol

(3)

Stock Option Plan (“1995 Plan”), 1996 RestrictedcBtand Stock Option Plan (“1996 Plan2)00 Restricted Stock a
Stock Option Plan (“2000 Plan”), and 2004 RestdcB&tock, Stock Option and Equity Compensation Pl1aa04 Plan).
As of December 31, 2009, 238,892 stock options dsvaemain outstanding for shares of common stoskrved fo
issuance under the 1995 Plan, the 1996 Plan, té Rtan, and the 2004 Plan, and 1,247,546 equitpnoeance sha
award units remain outstanding for shares of commiock reserved for issuance under the 2004 Plantlz 200
Restricted Stock, Stock Option and Equity CompeéosaPlan (“2008 Plan”)The number of equity performance st
award units outstanding represents the maximum eurob shares to be awarded under the Company’s -Teng
Compensation Plans for the 2007-2009, 2008-201028082011 performance periods. However, no performahage:
were earned for 2002009 performance period and the award was substygusemed forfeited by action of the Hun
Resources Committee, and in light of the Compsaifiyrancial results in 2008 and 2009, at this p@irtime the Compar
believes it is unlikely that the performance tasgestablished in early 2008 and 2009 will be mettie 20082010 an
200¢-2011 performance periods, and, therefore, it igkalyl that awards will be paid for these performaperiods

Equity performance share award units granted utite2004 Plan and 2008 Plan do not have an exegudise and ai
settled for shares of the Company’s common stock one-forene basis based on actual performance comparedgie
goals. These awards have been disregarded for seepd computing the weight-average exercise pric
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(4) The 1986 Directors Deferred Compensation Rt&@irectors Plan”)was not approved by the shareholders. Unde
Directors Plan, a director may elect to defer ngicef up to 100% of his or her cash retainer anéting fees. A direct:
who defers board compensation may select eithentanest or a stock equivalent investment optionaimounts in th
director’s deferred compensation account. Fees deferrdeistock equivalent accounts are divided by thsimdpprice ©
the Companys common stock on the day as of which such feeddaatherwise have been paid to the director todya
number of stock equivalent units. The stock egeivblaccount is credited on the dividend paymeng déth stocl
equivalent units equal to the product of the dedatividend per share multiplied by the numberto€tls equivalent uni
in the directors account on the record date of the dividend. D&buaent of the stock equivalent unit account mayn
shares of Company common stock or in cash as dasigrby the director. If payment from the stockieglent uni
account is made in shares of the Compsuecgmmon stock, the number of shares to be disédbwill equal the number
full stock equivalent units held in the dire(s account

(5) The stock equivalent units granted under the DomscPlan do not have an exercise price and areddtr shares of tt
Company’s common stock on a one-tore basis or in cash. These awards have been aideeh for purposes
computing the weighte-average exercise pric

(6) There is no limit on the number of securities repreing stock equivalent units remaining availdbfessuance under t
Directors Plan

AVAILABILITY OF FORM 10-K AND ANNUAL REPORT TO STOC KHOLDERS

The Company is providing an Annual Report to stadtters who receive this proxy statement. The Compaiti
also provide copies of the Annual Report to brokdeslers, banks, voting trustees, and their noesirier the benefit of the
beneficial owners of record. Additional copiesloé tAnnual Report, which also contains the Compadyinual Report on For
10K for the fiscal year ended December 31, 2009 (notuding exhibits and documents incorporated bference), ai
available without charge to stockholders upon emittequest to the Company at 3400 N. Wolf Roadnkira Park, lllinois
60131, Attention: Corporate Secretary.

STOCKHOLDER PROPOSALS

In order for proposals by stockholders to be cargid for inclusion in the Comparsyproxy statement and form
proxy for the Company’s 2011 annual meeting of ldtotders, Maryland Law, the CompasyBylaws, and SEC and NY.
rules require that any stockholder proposals mestdeeived no later than November 22, 2010. Intewidithe Company’
Bylaws require a stockholder who wishes to propasgominee for election as a director or any otheiress matter f
consideration at the 2011 annual meeting of stddens to give advance written notice to the Complagtyveen December :

2010 and January 22, 2011.
- IIl -

Robert J. Perna

Vice President,
General Counsel and Secretary

March 22, 2010
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ANNUAL MEETING OF STOCKHOLDERS OF

A. M. CASTLE & CO.

April 22, 2010

PROXY VOTING INSTRUCTIONS

TELEPHONE — Call toll-free 1-800-PROXIES (1-800-
776-9437) in the United States or 1-718-921-8500 from
foreign countries from any touch-tone telephone and
follow the instructions. Have your proxy card available
when you call and use the Company Number and
Account Number shown on your proxy card.

Vote by phone until 11:59 PM EST the day before the
meeting.

MAIL — Sign, date and mail your proxy card in the
envelope provided as soon as possible.

IN PERSON — You may vote your shares in person by
attending the Annual Meeting.

COMPANY NUMBER

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

The Notice of Meeting, Proxy Statement and Annual Report to Stockholders are available at
http://www.amcastle.com/investors/default.aspx

t

B 21130000000000000000 6

Please detach along perforated line and mail in the envelope provided. IF you are not voting via telephone.

t

042210

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ITEMS 1 AND 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK

AS SHOWN HERE

1. Election of Directors:

D FOR ALL NOMINEES
WITHHOLD AUTHORITY
D FOR ALL NOMINEES

FOR ALL EXCEPT
(See instructions below)

NOMINEES:

Brian P. Anderson
Thomas A. Donahoe

Ann M. Drake

Michael H. Goldberg
William K. Hall

Robert S. Hamada

Patrick J. Herbert, Ill
Terrence J. Keating
Pamela Forbes Lieberman

John McCartney

cNoNoNoNoNoNoNoNONONO)

Michael Simpson

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s),
mark “FOR ALL EXCEPT” and fill in the circle next to
each nominee you wish to withhold, as shown here: ,

FOR AGAINST ABSTAIN
2. Vote to ratify the selection of Deloitte &D l:' D
Touche LLP as our Independent
registered public accounting firm for the
fiscal year ending December 31, 2010.

You are encouraged to specify your choices by marking the appropriate
boxes, but you need not mark any boxes if you wish to vote in
accordance with the Board of Directors’ recommendations. The
appointed proxies cannot vote your shares unless you sign and return
this card.

n the manner
y will be voted
nd FOR each

This proxy, when properly executed, will be voted i
directed herein. If no direction is made, this prox
FOR election of each of the nominees as Directors a
of the above proposals.



To change the address on your account, please check the box at

right and indicate your new address in the address space above. |:|
Please note that changes to the registered name(s) on the
account may not be submitted via this method.

Signature of Stockholder Date: | Signature of Stockholder Date:

Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or
guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign
in partnership name by authorized person.




ANNUAL MEETING OF STOCKHOLDERS OF

A. M. CASTLE & CO.

April 22, 2010

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

The Notice of Meeting, Proxy Statement and Annual Report to Stockholders
are available at
http://www.amcastle.com/investors/default.aspx

Please sign, date and mail
your proxy card in the
envelope provided as soon
as possible.

"' Please detach along perforated line and mail in the envelope provided. *
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042210

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” ITEMS 1 AND 2.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK

AS SHOWN HERE

1. Election of Directors:

D FOR ALL NOMINEES
WITHHOLD AUTHORITY
D FOR ALL NOMINEES

FOR ALL EXCEPT
(See instructions below)

NOMINEES:

Brian P. Anderson
Thomas A. Donahoe

Ann M. Drake

Michael H. Goldberg
William K. Hall

Robert S. Hamada

Patrick J. Herbert, Ill
Terrence J. Keating
Pamela Forbes Lieberman

John McCartney

ool oNoNoNoNoNONONONO

Michael Simpson

INSTRUCTIONS: To withhold authority to vote for any individual nominee(s),
mark “FOR ALL EXCEPT” and fill in the circle next to
each nominee you wish to withhold, as shown here: .

To change the address on your account, please check the box at
right and indicate your new address in the address space above.
Please note that changes to the registered name(s) on the
account may not be submitted via this method.

[]

Signature of Stockholder Date:

| Signature of Stockholder

FOR AGAINST ABSTAIN
2. Vote to ratify the selection of Deloitte &D l:' D
Touche LLP as our Independent
registered public accounting firm for the
fiscal year ending December 31, 2010.

You are encouraged to specify your choices by marking the appropriate
boxes, but you need not mark any boxes if you wish to vote in
accordance with the Board of Directors’ recommendations. The
appointed proxies cannot vote your shares unless you sign and return
this card.

This proxy, when properly executed, will be voted i n the manner
directed herein. If no direction is made, this prox y will be voted
FOR election of each of the nominees as Directors a nd FOR each
of the above proposals.

Date:




Note: Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or
guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as such. If signer is a partnership, please sign
. in partnership name by authorized person.




THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
A. M. CASTLE & CO.
Annual Meeting of Stockholders on April 22 , 2010

As an alternative to completing this form, you may enter your vote instruction by telephone at 1-800-
PROXIES, and follow the simple instructions. Use th e Company Number and Account Number shown on
your proxy card.

The undersigned hereby constitutes and appoints Scott F. Stephens and Robert J. Perna, and each of them, his
true and lawful agents and proxies with full power of substitution in each, to attend the Annual Meeting of
Stockholders of A. M. Castle & Co. to be held at the office of the Company, 3400 North Wolf Road, Franklin Park,
lllinois at 10:00 a.m., Central Daylight Savings Time, on Thursday, April 22, 2010, and at any adjournments thereof,
to cast on behalf of the undersigned all votes that the undersigned is entitled to cast at such meeting, and otherwise
represent the undersigned at the meeting with all powers possessed by the undersigned if personally present at the
meeting.

THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE CAST AS
INSTRUCTED ON THE REVERSE SIDE HEREOF. IF THIS PROXY IS EXECUTED BUT NO
INSTRUCTION IS GIVEN, THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED
WILL BE CAST “FOR” EACH OF THE NOMINEES LISTED ON THE REVERSE SIDE FOR
BOARD OF DIRECTORS AND “FOR” EACH PROPOSAL AND IN THE DISCRETION OF THE
PROXY HOLDER ON ANY OTHER MATTER THAT MAY PROPERLY COME BEFORE THE
MEETING OR ANY ADJOURNMENT THEREOF.

(Continued and to be signed on the reverse side)
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