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Exchange Act of 1934 (Amendment No. )
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Filed by a party other than the registi_ht
Check the appropriate box:

O Preliminary proxy statement
[0 Confidential, for Use of the Commission Only (asmpitted by Rule 14&{(e)(2))

Definitive proxy statement
1 Definitive additional materials
[ Soliciting material pursuant to Rule 14g€)r Rule 14a-12

A. M. Castle & Co.

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if otthan the Registrant)
Payment of filing fee (Check the appropriate box):
No fee required.
1 Fee computed on table below per ExchandeRfites 14a-6(i)(1) and 0-11.

(1) Title of each class of securities to Whiansaction applies:

(2) Aggregate number of securities to whietmsaction applies:

(3) Per unit price or other underlying vabfdransaction computed pursuant to Exchange Ate Btl1 (Set forth the amount on which
the filing fee is calculated and state how it watedmined):

(4) Proposed maximum aggregate value of aetion:

(5) Total fee paid:




1 Fee paid previously with preliminary maddsi

I Check box if any part of the fee is offastprovided by Exchange Act Rule 0-11(a)(2) andtifiethe filing for which the offsetting
fee was paid previously. Identify the previousifijiby registration statement number, or the forreoteedule and the date of its filing.
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A. M. Castle & Co.

JOHM MeCARTHMEY
Chairman of tha Board

March 20, 200

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

You are cordially invited to attend A. M. Castle@».’s (“Castle”) 2008 annual meeting of stockhogjevhich
will be held on Thursday, April 24, 2008, beginniaig10:00 a.m., Central Daylight Savings Time,ataffices at
3400 North Wolf Road, Franklin Park, Illinois 60131

At the annual meeting, our senior executives \eitlart to you on Castle’s 2007 results, currentripss
conditions and recent developments at Castle. Eninsexecutives and Board members will be prelgeabswer
your questions concerning Cas

The formal notice of the annual meeting and prdayesnent follow.

Whether or not you plan to attend the annual mggpiftease ensure that your shares are representgdiig
us your proxy. You can do this by signing, dating aeturning the enclosed proxy.

Sincerely,

# Vi
/ﬁff 7

John McCartney

A. M. CASTLE & CO.
3400 North Wolf Road
Franklin Park, IL 6013:
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

March 20, 200

NOTICE IS HEREBY GIVEN that the 2008 annual meetiigtockholders of A. M. Castle & Co., a Maryland
corporation (“Castle”) will be held at Castle’sripal executive offices at 3400 North Wolf Roadarklin Park,
lllinois 60131 on Thursday, April 24, 2008, at 10&.m., Central Daylight Time, for the purposesafsidering
and voting upon the following:

1. The election of eleven directors of Castle;
2. The approval of the 2008 Restricted Stock, Spkon, and Equity Compensation Plan; and

3. The transaction of any other business that magasly come before the annual meeting and anyuadijoen
thereof.

The Board has fixed the close of business on Mar&@®v08, as the record date for the determination o
stockholders entitled to notice of, and to votelat,annual meeting or any adjournment thereof.

Whether or not you plan to attend the annual mggfifease sign, date and return the enclosed gamptly
in the accompanying envelope, which requires néggesif mailed in the United States. If for anyseayou shoul
decide to revoke your proxy, you may do so at amg before it is voted.

BY ORDER OF THE BOARD OF DIRECTORS

SHERRY L. HoLLAND
Secretary
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A. M. CASTLE & CO.

3400 North Wolf Road

Franklin Park, IL 60131
PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
APRIL 24, 2008

The Board of Directors of A. M. Castle & Co. (“Cia8} is soliciting the enclosed proxy for use ats@a's 200¢
annual meeting of stockholders and any adjournriemeof. Any proxy given pursuant to this solidtatmay be
revoked by the stockholder at any time before vioited at the annual meeting by notifying the Coap® Secretary
of Castle in writing or by attending the annual tregand notifying the Corporate Secretary of Gaatlthe annual
meeting, although mere attendance at the annuaingesill not automatically revoke a proxy. As ¢fet close of
business on March 3, 2008, the record date edtablifor determining the stockholders entitled tbasoof and to
vote at the annual meeting, there were 22,097,8&8anding shares of Cas#eéommon stock. Each share of Ce
common stock outstanding on the record date islento one vote on all matters submitted at theush Meeting.

All of the expenses involved in preparing, assengbiand mailing this proxy statement and the mdteria
enclosed herewith will be paid by Castle, includingon request, expenses incurred in forwardingipsoand prox
statements to beneficial owners of stock held énrtame of another. Officers, directors and empleyge€astle ma
solicit proxies from certain stockholders; however,additional compensation will be paid to thasdividuals for
these activities.

Castle’s annual report to stockholders, for ther gealed December 31, 2007, is enclosed with thugypr
statement. Castle is first mailing this proxy ste¢at and the enclosed proxy to stockholders oboutaMarch 20,
2008.

The presence, in person or by proxy, of the holdéesmajority of the outstanding shares of comrsimtk
entitled to vote at the annual meeting is necegsacynstitute a quorum at the annual meeting.&htinat are
present and entitled to vote on any of the proasabe considered at the annual meeting will besiciered to be
present at the annual meeting for purposes of ksttaly the presence or absence of a quorum foirémsaction of
business. Proxies marked as “Abstainingtiuding proxies in which a broker indicates om #inclosed proxy that
does not have discretionary authority as to cehares to vote on a particular proposal, but etiserhas authority
to vote at the annual meeting), or “Withheld” vélso be considered as present for purposes ofigieg the
presence or absence of a quorum at the annualngeeti

Directors are elected by a plurality of the votastcThe affirmative vote of a majority of the skspresent at
the annual meeting will be required to approve eddhe other proposals to be considered at theanmeeting.

If any nominee for director fails to receive théiraiative vote of a plurality of the shares at Hreual meeting,
the majority of the directors then in office wikkentitled under our certificate of incorporatiordaylaws to fill the
resulting vacancy in the Board of Directors. Eagkator chosen in this manner will hold office foterm expiring
at our next annual meeting of stockholders.

All shares entitled to vote and represented by grgpexecuted proxies received and not revoked poithe
annual meeting will be voted at the annual meetinaccordance with the instructions indicated arsthproxies. If
no instructions are indicated on a properly exetptexy, the shares represented by that proxybeilvoted as
recommended by the Board of Directors.

If any other matters are properly presented aatireial meeting for consideration, including, amotiger
things, consideration of a motion to adjourn thews meeting to another time or place, the persansed in the
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enclosed form of proxy will have discretion to vote those matters to the same extent as the psiguing the
proxy would be entitled to vote. It is not currgrainticipated that any other matters will be raiaethe annual
meeting.

Any proxy given pursuant to this solicitation mag tevoked by the person giving it at any time beibis
voted. A proxy may be revoked by filing with A. Mastle & Co.’s Corporate Secretary, at or befokentpof the
vote at the annual meeting, a written notice oboagion or a duly executed proxy, in either caserldated than the
prior proxy relating to the same shares. A proxy @lao be revoked by attending the annual meetiggvating in
person, although attendance at the annual meetlhgawitself revoke a proxy. Any written noticé mevocation or
subsequent proxy should be sent so as to be datdiverA. M. Castle & Co., 3400 N. Wolf Road, FrankPark,
lllinois 60131, Attention: Corporate Secretaryhaind delivered to the Corporate Secretary, at furé¢he taking ¢
the vote at the annual meeting.

PROPOSAL ONE: ELECTION OF DIRECTORS

Eleven directors, constituting the entire Boardagctors, will be elected at the annual meetinly dikectors
are elected for a term of one year, until the 28@8ual meeting of stockholders, or until their ®ss0rs are elected
and qualified. If any of the nominees unexpectdaigomes unavailable for election, the person(shgatour proxy
may vote for a substitute nominee designated byteed of Directors.

Nominee Information

The nominees have provided the following informatidoout themselves.

Brian P. Anderson Director since 200! Age 5i

Former Executive Vice President/CFO of OfficeMangdrporated, a distributor of
business to business and retail office produatsn fiNovember 2004 to January 2C
Prior to assuming this position in 2004, Mr. Anaersvas Senior Vice President and
Chief Financial Officer of Baxter Internationalpreedical products and services
company, from 1998 to 2004. Mr. Anderson is a manolbéhe Board of Directors «
W.W. Grainger, Inc., Pulte Homes Inc. and Jamesliddndustries NV

Chairman of the Audit Committee and member of tlwé&Bnance Committe:

Thomas A. Donahoe Director since 200! Age 7:

Retired from the Vice Chairmanship of Price Wated®LLP, an accounting and
consulting services business, in 1996. Mr. Donat@dso a director of NiCor, In

Member of the Audit Committe:

Ann M. Drake Director since 200 Age 6(



Chief Executive Officer of DSC Logistics, Inc., avately owned supply chain
management company. Ms. Drake has served as theo€EBSC Logistics for over
ten years

Member of the Human Resources Commit
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Michael H. Goldberg

Director since 200 Age 5¢

President and Chief Executive Officer of Castlesidanuary 2006. Prior to joining
Castle he was Executive Vice President of Intelgiésals Corp., an aluminum and
stainless steel metal service center, from Noverg2béd to January 2005. From
1998 to 2001, Mr. Goldberg was Executive Vice Riest of North American Meta
Distribution Group, a division of Rio Algom Lt

William K. Hall

Director since 198 Age 6¢

Chairman of Procyon Technologies, Inc., a privatasiyned holding company which
focuses on suppliers to the aerospace and defedsstiies. Dr. Hall served as
Chairman and Chief Executive of Procyon Technolediec. from 2000 to 2004.
Prior to assuming that position, he was an exeewtdnsultant from 1999 to 2000
and from 1996 until 1999, Chairman and Chief ExeeuDfficer of Falcon Building
Products, Inc., a manufacturer of building produbts Hall is also a director of
Actuant Corporation, Procyon Technologies, W.W.i@gar, Inc. and Great Plains
Energy, Inc.

Chairman of the Governance Committee and membtredfiluman Resources
Committee

Robert S. Hamada

Director since 198 Age 7(

Edward Eagle Brown Distinguished Service Profe&suoeritus of Finance,
University of Chicago Graduate School of Businésses2003. Dr. Hamada was
Dean of the University of Chicago Graduate Schdd@usiness from 1993 to 2001.
He is also a director of the National Bureau of iaraic Research and Federal
Signal Corp

Member of the Human Resources Commit

Patrick J. Herbert, 11|

Director since 199 Age 5¢



President of Simpson Estates, Inc., a private asaatgement firm, since 1992. He
is also a director of Verado Energy, Inc., Tempeldthgs, Inc. and Tempel Steel
Co.

Member of the Human Resources Commit

Terrence J. Keating

Director since 200 Age 5¢

Chairman of Accuride Corporation, a manufacturestetl and forged aluminum
wheels for vehicles. Mr. Keating served as Pregidad Chief Executive Officer of
Accuride Corporation from 2002 to 2007 when he elasted as Chairman of the
Board. Mr. Keating is also a director of Dana HolglCorp.

Member of the Audit Committe:




Table of Contents

Pamela Forbes Lieberman Director since 200 Age 5¢

Interim Chief Operating Officer of Entertainmentd®arce, Inc. from March 2006 to
August 2006. Ms Lieberman was President and Chietttive Officer of TruServ
Corporation (now known as True Value Company) f2001 to 2004.

Ms. Lieberman is also a director of Standard Mé&tarducts, Inc

Member of the Audit Committe:

John McCartney

Director since 199 Age 5¢

Chairman of the Board of Castle since January 206airman of the Board of
Westcon Group, Inc., a network equipment distrimuttompany. Mr. McCartney
was Vice Chairman of Datatec, Limited, a technolbgiding company, from 1998
to 2004. From 1997 to 1998, Mr. McCartney was Flessi of the Client Access
business unit of 3Com Corporation, a computer nting company.

Mr. McCartney is also a director of Huron Consugti@roup, Inc., Federal Signal
Corp. and Datatec, Limite:

Member of the Governance Committ

Michael Simpson

Director since 197 Age 6¢

Retired Chairman of the Board of Castle. Mr. Sinmpa@s elected Vice President of
Castle in 1977 and Chairman of the Board in 1978.3¥mpson retired as an officer
of Castle in 2001 and stepped down as ChairmahneoBbard in 2004

Chairman of the Human Resources Committee and meuofliee Governance
Committee

Board Meetings

CERTAIN GOVERNANCE MATTERS

During 2007, the Board of Directors held nine magdi Also, there were seven meetings of the Audit
Committee, six meetings of the Governance Commétekeight meetings of the Human Resources Con®



during 2007. All of the directors attended at Ie&s¥ of the aggregate number of meetings of thedok
Directors and all committees on which they served.

Committees

The Board of Directors has three standing comnstt#ee Audit Committee, the Governance Committed, a
the Human Resources Committee.

The Audit Committee is charged with the engageméftastle’s independent auditors, reviewing thellteof
internal audits and the audit report of the indejgen auditors engaged by Castle and meets on lrdiasis with
management and the independent auditors to revievdizcuss financial matters. Further, the Audit@uttee is
empowered to make independent investigations aquries into financial reporting, financial contspbr other
financial matters of Castle as it deems necesgacppy of the Audit Committee charter can be foah€astle’s
website_http://www.amcastle.com/download/auditcornanter4-1-07.pdf. The Audit Committee’s report to
stockholders is provided below under “Audit Comets Report to Stockholders.”

The Human Resources Committee is charged with apuarehe compensation of Castle’s executive officer
reviewing succession plans for key employee passtioeviewing reports to stockholders on executive
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compensation and reviewing and recommending thef@hiecutive Officer's compensation for approvaltbg
Board of Directors. The Human Resources Commitig® approves incentive and equity-based compemsptims
and reviews Castle’s retirement plans with regardijectives, competitiveness, and investment jgdlicThe
Human Resources Committee reviews and recommeragiek to the Board of Directors regarding director
compensation. A copy of the Human Resources Comendtharter can be found at Castle’s website
http://www.amcastle.com/download/hrcharteraugust20df.

On October 24, 2007, the Human Resources Comnaiiblished a subcommittee comprised entirely of
Committee members who are considered “outside tirgcunder Internal Revenue Service regulationsike
action with respect to executive officer compersafor purposes of Section 162(m) of the Internavé&hue Code.

The Human Resources Committee’s report to stoclnslig provided below under “Human Resources
Committee Report to Stockholders.”

The Governance Committee is charged with assistieg@@oard of Directors by reviewing the size, cosipion,
and organizational structure of the Board of Divestidentifying potential director candidates aledeloping and
evaluating governance policies. The Governance Qttegts charter can be found on Castle’s website at
http//:www.amcastle.com/download/2007governanceehadf.

Code of Ethics

The Board of Directors has adopted a Code of Eth@sapplies to all officers and directors. A capfythe
Code of Ethics can be found on Castle’s website at

Corporate Governance Guidelines

The Board of Directors has adopted corporate garera guidelines which include director nominatidtecia.
A copy of the Corporate Governance Guidelines @afobind on Castle’s website at
http://www.amcastle.com/download/CorpGovGuidelipds.

Director Nomination by Stockholders

Any stockholder who wishes to recommend individdatsnomination to the Board of Directors is indt®
send a written recommendation to our Corporateebagr which should include:

» A statement that the writer is a stockholder anmatégposing a candidate for consideration by the
Governance Committe

» The name of and contact information for the canei
» A statement of the candid’s business and educational backgro

» A statement detailing any relationship betweencirdidate and any customer, supplier or compaetitor
Castle

 Detailed information about any relationship or uistending between the proposing stockholder and the
candidate

» A statement that the candidate is willing to besidered and willing to serve as a director if noaéd
and electel

Director Independence; Financial Experts

The Board of Directors has determined that eadfiexfsrs. Anderson, Donahoe, Hall, Hamada, Herbert,
Keating, McCartney, Simpson, and Ms. Drake andIMsherman (i) is “independent” within the definitie
contained in the current New York Stock Exchangtrlg standards and Castle’s Corporate Governanaedes
and (ii) has no other “material relationship” wiflastle that could interfere with his or her abitiyexercise
independent judgment. In addition, the Board okbiors has determined that each member of the Aatitmittee
is “independent” within the definition containeddarrent Securities and Exchange Commission
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rules. Furthermore, the Board of Directors hasrdgtesd that all members of our Audit Committee nteet
financial literacy requirements of the New York &dexchange and qualify as “audit committee finahekperts”
as defined by the Securities and Exchange Commissio

Director Attendance at Annual Meeting

Castle typically schedules its quarterly board ingeh conjunction with the Annual Meeting of Stdaitders
and expects that our directors will attend, abserdlid reason. A majority of directors attended 2007 Annual
Meeting.

Stockholder Communication with Directors

Stockholders may communicate with the Board of @oes or any individual director by writing to:

A. M. Castle & Co.

Board Communication
3400 N. Wolf Road

Franklin Park, lllinois 60131
Attn: Corporate Secretary

All written communications are distributed to thea@rman of the Board or other members of the Bo&rd
Directors as deemed appropriate. In addition, thdit\Committee has established both a telephorimeveall in an
electronic communication method on an independetisite (http://www.mysafeworkplace.com) entitled
“MySafeWorkplace” which also can be accessed framstlé website. The system provides for electronic
communication, either anonymously or identifiedthithe Audit Committee.

AUDIT COMMITTEE’'S REPORT TO STOCKHOLDERS

The following report of the Audit Committee doesaumstitute soliciting material and should notdeemed
filed or incorporated by reference in any other @agiling under the Securities Act of 1933 of Securities
Exchange Act of 1934, except to the extent Castleifically incorporates this report by referentetein.

The Audit Committee of the Board of Directors atsstee Board in fulfilling its oversight responditiés. The
Board has determined that each of the membersditidit Committee is “independent”, as that terrdééined in
the independence requirements for audit committemlers contained in the applicable rules of theiStges and
Exchange Commission and the listing standardseoftaw York Stock Exchange. The Audit Committee acider
a charter that was last amended by the Board i@ 28@ can be found on Castle’s website at
http://www.amcastle.com/download/auditcommchaté0-07.pdf.

Management is responsible for Castle’s internatrodmand the financial reporting process. Delaott&ouche
LLP, an independent registered public accounting,fCastles independent auditor, was responsible for perfog
an independent audit of Castle’s most recent cateteld financial statements and expressing an @pioin the
conformity of those financial statements with aguing principles generally accepted in the Unitéat&s of
America, as well as expressing an opinion on @)ftirness of the presentation of Castle’s conat#id financial
statements for the year ended December 31, 20€aniormity with U.S. GAAP, in all material respeetsd (ii) the
effectiveness of Castle’s internal control oveafinial reporting as of December 31, 2007, baseti@framework
of The Committee of Sponsoring Organizations oftheadway Commission. The Audit Committeeésponsibility
is to monitor and oversee these processes.

In performing these responsibilities, the Audit Goittee reviewed and discussed Castle’s auditedatidiased
financial statements and the effectiveness ofirsierontrol over financial reporting with manageinaind
Deloitte & Touche LLP. The Audit Committee discusseth Deloitte & Touche LLP matters required to be
discussed by the Statement on Auditing Standard$Ncas amended (AICPRyofessional Standard¥,ol. 1 AU
Section 380), as adopted by the Public Company éaiiog Oversight Board in Rule 3200T. and Publierpany
Accounting Oversight Board (PCAOB) Auditing Stardi&to. 5, “An Audit of Internal Control Over Financial
Reporting That is Integrated with an Audit of Fical Statement.” Deloitte & Touche LLP also provided to the
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Audit Committee the letter and written disclosureguired by Independence Standards Board Standardl,N
“Independence Discussions with Audit Committees adopted by the Public Company Accounting Sigét
Board in Rule 3600T, and the Audit Committee diseaswith Deloitte & Touche LLP the matter of therfis
independence.

Based on the review and discussions described abwéudit Committee recommended to the Board of
Directors that the audited financial statementmblkided in Castle’s Annual Report on Form 10-K thoe year
ended December 31, 2007, as filed with the Seearénd Exchange Commission.

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

Pamela Forbes Lieberman

Members of the Audit Committee
of the Board of Directors

Independent Public Accountants

The Audit Committee of the Board of Directors s&ecDeloitte & Touche LLP, an independent registere
public accounting firm, located at 111 South WadRewe, Chicago, lllinois 60606, as independentitud to
examine Castle’s accounts for the fiscal year epBiacember 31, 2007. Prior to making its decisiba,Audit
Committee reviewed with the independent auditoreddtionships between the independent auditoreitged
entities and Castle and its subsidiaries. The AOdinmittee evaluated the written disclosures reszefvom the
independent auditor, including the letter from ith@ependent auditor required by the Independeramedatds Boar
Standard No. lindependence Discussions with Audit Committessl engaged in discussions with the independent
auditor, including as to whether the provision ohraudit services is compatible with maintainingith
independence. A representative of Deloitte & Touche will be present at the Annual Meeting of Stbalders,
will be given an opportunity to make a statemeteifso desires, and will be available to resporaptwopriate
guestions.

Audit Fees

The following table sets forth the fees paid byt@a® Deloitte & Touche LLP for professional sems
rendered with respect to fiscal years 2007 and 2@3pectively.

Fee Categor 2007 2006

Audit Fees $1,504,000 $1,586,00!
Audit-Related Fee 121,25( 40,00¢(
Tax Fees 16,00( 153,55(
All Other Fees 4,60(
Total Fees $1,641,25( $1,784,15I

Audit Fees. Consists of fees billed for professional servieaglered for the audits of Castle’s annual finainci
statements and internal controls over financiabrépg, review of the interim financial statemeirtsluded in
Castle’s quarterly reports on Form 10-Q, and osleevices normally provided in connection with staity and
regulatory filings or engagements.

Audit-Related Fees.Consists of fees billed for professional servieaslered for assurance and related ser
that are reasonably related to the performanckeéudit or review of Castle’s financial statements

Tax Fees. Consists of fees billed for professional servieaslered for tax compliance, tax advice, and tax
planning. These services include assistance wélptbparation of various tax returns.

All Other Fees. Castle did not incur any fees to Deloitte & ToedtLP in 2007 for any other services.
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Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy for theeg@oproval of all audit and permitted non-audiviss to
be provided by Castle’s independent auditor. Aépecific pre-approval by the Audit Committee isuiegd for any
proposed services exceeding pre-approved cosslelieé Audit Committee may delegate ppgroval authority fo
audit and noraudit services to one or more of its members, act authority has been delegated to the Chairm
the Audit Committee. The decisions of any membevhom such authority is delegated are reportededull
Audit Committee at its next scheduled meeting. Abdit Committee periodically reviews reports sumiziag all
services provided by the independent auditor.

STOCK OWNERSHIP OF NOMINEES, MANAGEMENT AND PRINCIP AL STOCKHOLDERS

Stock Ownership of Nominees and Management

The following table sets forth the number of shaned percentage of Castle’s common stock that wasd
beneficially as of March 3, 2008, by each nomiraredirector, each Named Executive Officer set famtthe
Summary Compensation Table and by all nomineesaeadutive officers as a group, with each persoringesole
voting and dispositive power except as indicated:

Shares of

Common Stock Percentage of
Beneficial Owner Beneficially Owned(1 Common Stock
Brian P. Anderso! 10,71¢ *
Thomas A. Donaho 11,74 *
Ann M. Drake 1,44¢ *
Michael H. Goldber 30,00( *
William K. Hall 18,52: *
Robert S. Hamad 38,127 *
Patrick J. Herbert, 1l 5,384,64i(2) 24.2%
Terrence J. Keatin — *
Pamela Forbes Lieberm 1,44¢
John McCartne 49,21¢ *
Michael Simpsor 607,367(3) 2. 7%
Lawrence A. Boik 4,43¢ *
Stephen V. Hook 84,50 *
Paul J. Winsaue 7,87: *
Blain A. Tiffany 3,85z *
All directors and executive officers as a gr¢ 6,261,69: 28.2%

An * means less than 1%.

(1) Includes shares subject to restricted stock gratdsk options and deferred director fees in phargtock
units that are exercisable on March 3, 2008 orltkabme exercisable within 60 days after that ftatéthe
nominees and executive officers as follows: Mr. &rshn, 8,946 shares; Mr. Donahoe, 8,946 shares;
Ms. Drake, 1,446 shares; Mr. Goldberg 30,000 sh&reHall, 8,946 shares; Dr. Hamada, 33,523 shares
Mr. Herbert, 52,693 shares; Ms. Lieberman, 1,448ed) Mr. McCartney, 34,446 shares; Mr. Simpson,
47,446 shares; Mr. Boik, 3,333 shares; Mr. HooKks3d0 shares; Mr. Winsauer 7,333 shares; Mr. Tyffan
3,333 shares and all directors and executive offias a group, 282,037 shat

(2) Includes 127,748 shares with respect to which Mirbidrt has sole voting power and 5,256,892 shaitbs w
respect to which Mr. Herbert shares voting powseg(footnote #2 under “Principal Stockholders”)
Mr. Herbert has sole dispositive power with respe@,754,078 shares and shares dispositive poitler w
respect to 926,330 shares. Mr. Herbert disclaingsbaneficial interest with respect to 5,320,070rehi

(3) Includes 453,632 shares which Mr. Simpson ownsfizaky in four trusts, and his proportionate irgst of
20,992 shares held by another trust in which lomésof five beneficiaries
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Principal Stockholders

The only persons who held of record or, to the kKedge of Castle’s management, owned beneficiallyrem
than 5% of the outstanding shares of Castle’s comsback as of March 3, 2008 are set forth belovh wach
person having sole voting and dispositive poweepkas indicated:

Shares of Commol

Stock Beneficially Percentage o'
Name and address of Beneficial Owni Owned Common Stock
Patrick J. Herbert, I 5,384,64! 24.37%()
Suite 1232
30 North LaSalle Street
Chicago, Illincis6060z-2504
W. B. & CO., an lllinois partnership 4,386,03 19.85%(%)

Suite 1232
30 North LaSalle Street
Chicago, Illinois6060z-2504
The Guardian Life Insurance Company of Ame! 2,563,201 11.6%
7 Hanover Square
New York City, New York100044025(3)
Keeley Asset Management Corp. 1,425,00! 6.4%
401 South LaSalle Street
Chicago, Illinois 60605(4

(1) See footnote (2) under “Stock Ownership of Nomireses Management.” These shares include the shares
shown in the table as beneficially owned by W.BC&.

(2) The general partners of W.B. & Co. are Patrick&rddrt, Ill and Simpson Estates, Inc., which sivateng
power and dispositive power with respect to thésees except Mr. Herbert has sole dispositive pavitr
respect to 2,626,330 of these sha

(3) As reported on statements made on Schedule 13@Gwith the Securities Exchange Commission on beffalf
Guardian Life Insurance Company of America, Guardievestor Services LLC and RS Investments
Management Co. LLC on February 8, 20

(4) As reported on statements made on Schedule 13@Gwith the Securities Exchange Commission on beffalf
Keeley Asset Management Corp and Keeley Small Gape/Fund, a series of Keeley Funds, Inc. on
February 14, 200¢

RELATED PARTY TRANSACTIONS

In May 2007, Castle made a public offering of 3,000 shares of common stock. Holders of CastlefeSé
Preferred Stock, comprised mainly of W. B. & Caneerted all of the outstanding Series A PrefeBaatk of
Castle into 1,801,223 shares of common stock alidaspaggregate of 2,000,000 shares of common stoClastle
in the public offering.

Castle’s practice has been to refer any propodateteperson transaction to Castle’s Audit Comrmifte
consideration and approvaCastle’s Code of Ethics requires that officers dindctors of Castle avoid conflicts of
interest, as well as the appearance of confliattefests, and disclose to the Board of Directossraaterial
transaction or relationship that could reasonablgxpected to give rise to such a conflict of ies¢between priva
interests and the interests of Castle. The Boaidirefctors, specifically the Audit Committee, has responsibility
and discretion to review any proposed deviatiowaiver from the Code of Ethics. Any waiver of tiisde that is
granted to a director or an officer is to be diselbon a Form 8-K.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act ofAl@Rjuires Castle’s executive officers and directord
beneficial owners of more than 10% of Castle’s camrstock to file initial reports of ownership argports of
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changes in ownership of Castle’s common stock thighSecurities and Exchange Commission and toshir@astle
with a copy of those reports. Based solely uporeitgew of the forms received, Castle believes #fiaguch
Section 16(a) filing requirements for 2007 were pbed with in a timely fashion.

NON-EMPLOYEE DIRECTOR COMPENSATION

Directors who are not employees of Castle receivarmual retainer of $30,000 and $1,500 for eacktimg of
the Board of Directors. The Chairman of the Boakives an annual retainer of $100,000. MembetiseoHuman
Resources Committee and the Governance Committee/ee$1,000 for each committee meeting attenddd an
members of the Audit Committee receive $2,000 fmhecommittee meeting attended. The chairperseadi of
the Human Resources Committee and the Governanoen@iee receive an additional annual retainer c9$8.
The chairperson of the Audit Committee receiveadditional annual retainer of $7,500. In additieach year,
directors receive restricted stock in an amountktu$50,000, based upon the closing stock pricthe date of
grant which is the date of the annual meeting aélgiolders (this amount to be increased to $60paGSuant to
approval at the 2008 annual meeting of stockho)d&rse restricted stock to be issued to director2008 will be
issued pursuant to the Plan if the Plan is appriye@astle’s stockholders. The restricted stocksvepon the
earlier of the expiration of one year or the ddtthe next annual meeting of stockholders. Direstme also
reimbursed for travel expenses incurred to atteadtimgs.

The following table summarizes the compensatiod pgiCastle to non-employee directors for 2007.
Employees of Castle who serve as directors recehva&dditional compensation for service as a directo

Fees Earned or Pai Earnings on

in Cash Deferred Fee: Stock Awards Total
Name (%) (%) $) 1)) (%)
Brian Andersor 64,00( 0 50,00( 114,00(
Thomas Donaho 51,50( 4,921 50,00( 106,42:
Ann Drake(3) 41,50( 0 50,00( 91,50(
William Hall 56,50( 71,69¢ 50,00C 178,19¢
Robert Hamad 50,50( 2,99¢ 50,00C 102,99¢
Patrick Herber 50,50¢( 4,22¢ 50,00C 104,72
Terrence Keating(4 3,04¢ 0 0 3,04¢
Pamela Forbes Lieberman 39,50( 0 50,00( 89,50(
John McCartne! 164,00( 0 50,00C 214,00(
John Puth(5 31,00¢( 20,45¢ 0 51,45¢
Michael Simpsot 64,00( 0 50,00C  114,00(

(1) Tabular columns for Option Awards, Non-Equity Inttee Compensation and All Other Compensation were
omitted since no such items were earned by dire@o2007. Reflects the grant date fair value caegbin
accordance with FAS 123(F

(2) As of December 31, 2007, each director held theviehg number of outstanding stock awards and stock
options: Mr. Anderson, 1,446 stock awards, 7,50fbop; Mr. Donahoe, 1,446 stock awards, 7,500 ogtio
Ms. Drake, 1,446 stock awards; Dr. Hall, 1,446 ktawards, 7,500 options; Dr. Hamada, 1,446 stockrdsy
27,000 options; Mr. Herbert, 1,446 stock awardsQ@3 options; Ms. Lieberman, 1,446 stock awards;
Mr. McCartney, 1,446 stock awards, 33,000 opti@ms} Mr. Simpson, 1,446 stock awards, 46,000 opt

(3) Ms. Drake was appointed to the Board in Januar§72(hd Ms. Lieberman was elected to the Board inl Ap
2007.

(4) Mr. Keating was appointed to the Board in DecemB@67 and earned a prorated amount of his retéeeer
for part of December, 2007, and a meeting

(5) Mr. Puth retired from the Board on April 24, 20I
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A director may elect prior to the end of a calengkzar to defer receipt of up to 100% of the direéstboard
compensation for the following year, including ietas and meeting fees.

A deferred compensation account is maintaineddchealirector who elects to defer board compensa#ion
director who defers board compensation may selt@rean interest or a stock equivalent investnogion for
amounts in the director’s deferred compensatioonaa Fees held in the interest account are cibditth interest
at the rate of six percent per year compoundedalynirees deferred in the stock equivalent accoare divided
by Castle’s common stock price on the fifteenth d#gr the meeting for which payment is made tédygenumber
of stock equivalent units. The stock equivalenat is credited on the dividend payment date wiititk
equivalent units equal to the product of the dedatividend per share multiplied by the numbertoéls equivalent
units in the director’'s account on the record adtthe dividend. Disbursement of the interest aot@nd the stock
equivalent unit account can be made only uponectiir's resignation, retirement or death. If paytrfeam the
stock equivalent unit account is made in sharg3astle’s common stock, it will be made on the latethe date of
the request or the date of the termination event.

Director ownership guidelines approved in Octol@2require each director to beneficially own Gastl
common stock with a value equivalent to four tirttessannual retainer. Directors have five years ftbendate they
are initially elected as a director, in which t@aaulate the required amount.

COMPENSATION DISCUSSION AND ANALYSIS

Introduction

Castle’s executive compensation programs are deditfnattract, motivate and retain executivesnalig
interests of Castle executives with those of Cadilreholders, and be competitive in the marketplac

Throughout this proxy statement, the individualowglerved as Castle’s Chief Executive Officer angCh
Financial Officer during 2007, as well as the otimelividuals included in the Summary Compensatiabl&, are
referred to as the “Named Executive Officers” oEQs”.

Oversight of the Executive Compensation Program

Castle’s executive compensation program is overbgeéhe Human Resources Committee of the Board of
Directors (the “Committee”). The Human Resourcem@ittee approves the elements of our executive
compensation program that cover the NEOs. The Ctiedris composed of Mr. Michael Simpson, Committee
Chairman, Ms. Ann M. Drake, Dr. William K. Hall, DRobert S. Hamada, and Mr. Patrick J. Herbert Tihe
Board has determined that all of the Committee negmhbre independent directors as defined by the YXak
Stock Exchange listing standards and the rulegeguations of the Securities and Exchange Comaorissin
addition, no executive officer of the Company serae a director of any other company, where anutixecofficer,
of that other company, serves on this Committee.

In October 2007, a subcommittee (“Subcommittee’thef Committee consisting of “outside directors’” fo
purposes of Section 162(m) of the Internal ReveDode was established to take action with respeexécutive
officer compensation for purposes of such Sect@(ih). The Subcommittee members are Ms. Drake and
Messrs. Hall, Hamada and Herbert.

In 2007, the Committee engaged Mercer Human Resdionisulting (the “Consultant”) to advise it oruies
related to the Committee’s responsibilities. Thegldtant’s responsibilities to the Committee indymoviding:

« A review of Castl’s executive compensation program design and lesafspared to an industry peer gro

« Advice regarding competitive practices for othempensation-related issues such as stock ownership
guidelines and severance arrangements

« Information on executive compensation trends argligations for Castle

The Committee has the authority to determine tlopesof the Consultant’s services and retains tie to
terminate the Consultant's engagement at any tuteecer Human Resources Consulting also providesudting
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services to Castle. The Committee has reviewedelationship between the Consultant and Castléydimg the
nature of services rendered and fees receivedeb@dimsultant, and determined that such relatiorishipt likely to
adversely affect the independence of the Constdtadvice to the Committee.

Executive Compensation Process

The Committee approved 2007 compensation planalifof the Company’s executive officers, excepttfue
compensation plan of the Chief Executive Officehjeln was recommended by the Committee and apprioyédie
Board of Directors in executive session.

The Committee annually reviews the summary of #dgomance reviews of the executive officers predadry
the Chief Executive Officer and the Vice Presidenman Resources, and the Chief Executive Officer’s
recommendation for the compensation for each ekecafficer, other than the CEO. The individualdeeship
competencies and objectives for the executive efficother than the CEO, are determined by the CEO.

The CEOQ'’s performance review of the executive efficincludes a review of the following leadership
competencies of the executive: strategic leadershiping execution; cross-functional alignment adlaboration;
decision making; talent management; engaging ahekimcing others; and business and financial acurmen
addition, the performance reviews by the CEO addiies executive’s performance relative to estabtisbbjectives
and specific project assignments.

Following such review, the Committee approves tagensation for the NEOs, other than the Chief Hiee
Officer. The Committee also reviews and approvestiaterial terms of any employment and severanaeawgents
with NEOs, with a view to approving terms that setw attract, motivate and retain executives apccampetitive
in the marketplace.

Early each year, the CEQ’s goals and objectiveghi®upcoming year and the CEQ'’s performance weldt
the goals and objectives established for the pusv@ar are reviewed in a meeting held betwee€E@ and the
Chairman of the Board. The results of that meediregdiscussed by the Chairman of the Board wittCin@mittee.
The Chairman of the Board solicits input concerriimg CEO’s performance from all directors. The Bloair
Directors meets annually, without the Chief Exegufficer present, considers the compensationmeoendation
of the Committee, and determines any compensatipstmnents applicable to the CEO.

The objectives established for the CEO for 2007ew@) continue to execute the strategic businéss; p
(i) enhance Board communications by clarifyingwgtio opportunities and a long term strategic pléi;rbanage a
public offering of Castle common stock; (iv) ovexssppropriate progress on Castle’s informationrietdgy
Enterprise Resource Planning (“ERP”) project; (\@rmage the continuation of Transtar integration auatession
planning; and (vi) continue to upgrade executiveria.

In March 2008, the Subcommittee approved the paysnamder Castle’'s 2007 Short Term Incentive Plan
(“STIP") and 2005-2007 Long Term Incentive PlanTiIP”) and approved the performance goals underl€ast
2008 STIP and 2008-2010 LTIP.

Executive Compensation Objectives

The overriding philosophy of Castle’s executive pamsation program is based on two principal corscept

« Providing a competitive total compensation oppatjutinat will allow Castle to attract, retain anativate
key executive talent; ar

« Aligning actual compensation paid with Ca’s financial performance and the creation of shddehwalue.

Castle’s incentive compensation programs are dedigp that a significant portion of an executive’s
compensation is aligned with the performance ofGbenpany. Measures of financial performance fortsteom ani
long term incentive programs are intended to ahith the creation of shareholder value. Threshtahet and
maximum performance goals under incentive prograraselected so as to generate a minimum, targetp@rior
payout, respectively.

12
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The Committee aims to provide a total compensatjmportunity for the NEOs which is based on the
performance by the Company and the executivessaodnpetitive with total compensation paid for $ami
responsibilities to executives in similar companiBstal compensation is the aggregate of the faligveategories:
(i) base salary, (ii) short term incentive cash pemnsation, and (iii) long term performance compgogaln
reviewing NEO compensation recommendations, the i@ittiee uses the fiftieth percentile of the competitmarke
data as a guideline. Other factors considered &Y tmmittee are the alignment between performandgay, and
internal equity (rational linkage between job rasgibilities and total compensation opportunitieoas all jobs
within Castle).

In order to accomplish this objective, the Comnaitteviews competitive market compensation datdydtcg
the compensation practices of selected similar eomgs (the “Peer Group”), and broader industry cemspation
data provided by the Consultant. The Peer Groupistmof publicly traded corporations which opesither in the
metals industry or in the distribution of industi@oducts and have market capitalization, sizd@rshles similar t
that of Castle. The Peer Group consists of two hais#ributors, Olympic Steel Inc. and Metals USAlHings
Corp., and ten corporations in metal production/@nproduct distribution. Those ten corporations Steel
Technologies, Inc.; Gibraltar Industries, Inc.; Qe Corp.; Carpenter Technology Corp.; Lawson Petsju
Interline Brands, Inc.; Kaman Corp.; MSC IndustBadect; Fastenal Co.; and Applied Industrial Telett, The
Committee works with the Consultant to evaluate @mtipare Peer Group compensation practices. WHglenly
other U.S. publicly traded competitor of Castleliftee Steel & Aluminum Co., is not in the Peer Gralue to its
significantly larger size, the Committee does revg@mpensation data related to that company. litiaddthe
Committee reviews compensation data for similar ganfes covered in industry compensation surveys. Th
compensation surveys utilized vary depending oih executive’s position, but generally focus on nfaaturing
and distribution industries, covering companieamgbroximately the same size as Castle.

The table below shows the percent of total targectcompensation (the sum of base salary, tatyat term
incentive, and target long term incentive compéaasafor 2007 which at the time of award was ak against short
and long term performance goals and the perceivedet! through long term incentive opportunitiesd ghort term
incentive opportunities for the named executivécefs:

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

Risk (Long & Short through through
Name Term) Short Term Incentive Long Term Incentive
Michael H. Goldber 52% 31% 21%
Lawrence A. Boik 49% 30% 19%
Stephen V. Hook 49% 30% 19%
Paul J. Winsaue 38% 24% 14%
Blain A. Tiffany 32% 24% 8%

Components of the 2007 Executive Compensation Pragn

Compensation for Castle executives consist of séebdements. These elements include the following:

* base salar

 short term incentive compensati
 long term incentive compensati
* retirement benefits; ar

» perquisites and other personal bene

Base Salary

With the exception of the CEO, whose compensatias reviewed and recommended by the Committee and
approved by the Board of Directors, the Commitegawed and approved the base salaries of the txealficers
of Castle. In each case, the Committee took intmact the CEO’s recommendation, as well as internal
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equity and external competitive compensation dette. Committee after conducting its review, deterdirbased
upon (i) the recommendation of the CEO and (iiuinpy its consultant, Mercer, that the executiviicefs’ base
salaries were in reasonable alignment with the teacked fiftieth percentile of the competitive metrklata.

Short Term Incentive Plan

Short term incentive compensation is provided urhestle’s Short Term Incentive Plan (“STIP"). Thisa
performance-based plan that is used to provide rpities for annual cash bonuses to executiveef§i and other
select key managers of Castle.

At the beginning of each year, the Committee eislabs a STIP award opportunity, which is expressed
percentage of the participant’'s annual base saldry.Committee determines the financial threshaldyet and
maximum performance goals for each of the busioeis of Castle and for the total Company, basezhupastle’s
business plan as approved by the Board of Directdrs Committee also establishes the calibratidwéen the
performance and the award payouts earned as anpegeeof attainment of the target opportunity, viitterpolation
for performance between the established levels.

The goals and individual opportunities for 2007 revapproved by the Committee in January, 2007. The
following table sets forth the STIP award opportiasi, as a percentage of average salary, at tHoethmget and
maximum for the named executive officers in 2007:

Name Threshold  Target Maximum

Michael H. Goldber 0% 65% 13(%
Lawrence A. Boik 0% 60% 12(%
Stephen V. Hook 0% 60% 12(%
Paul J. Winsaue 0% 40% 80%
Blain A. Tiffany 0% 35% 70%

Short Term Incentive Plan performance measure€é&stle corporate officers (Goldberg, Hooks, Boikl an
Winsauer) for 2007 were: net income after taxesgyment of preferred dividends but before comnooks
dividends (weighted 80%), and inventory expresseahiount of days of sales (DSI) (weighted 20%). Mifany
participated in the Short Term Incentive Plan setlie Castle Metals business unit. The threshatdet and
maximum performance goals for Mr. Goldberg, Mr. KeadMr. Boik and Mr. Winsauer for 2007 are showiohe

Measuremen Threshold Target Maximum
Net Income $50.8 Million  $62.8 Million  $71.8 Million
DSI 116.4 Day: 111.4 Days 106.4 Days

The Committee believes net income to be among th& important measures of financial performanceand
driver of long term shareholder value and that p&formance goals reflect the working capital istee nature of
Castle’s business.

If a threshold is not reached, no amount is eafoethat portion of the performance goal. Termioatof
employment prior to the end of the year disquadifi@ executive from receiving the STIP paymentepk the
case of retirement or death, in which case the dgaprorated.

Castle had a net income of $51.2 million and a &f<I32 in 2007. At the corporate level (applicatale
Messrs. Boik, Goldberg, Hooks, and Winsauer), #tdmcome did exceed threshold and reflected atteiri of
1.5% of the Net Income portion of the 2007 ShomnT éncentive Plan. The DSI did not exceed the thosand
therefore no award was realized on that portiothef2007 Short Term Incentive Plan.

Upon the completion of 2007, the Subcommittee regikthe extent to which the established Castle
performance goals were satisfied. The Subcomntiidsediscretion to increase or decrease individwatds (excer
the award to the CEQ) prior to payment or to awdisdretionary bonuses based on specific achievean&he
Subcommittee recognized some of the specific gfi@tebjectives that were met by Messrs. Goldberik BHooks
and Winsauer. The Subcommittee determined thaegitaachievements of these four NEO’s meritedrdismnary
bonuses to reflect these achievements. The Subdtesnawarded $50,000.00 to Mr. Boik;
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$70,000.00 to Mr. Hooks; and $30,000.00 to Mr. Vdirer. The Subcommittee recommended a discretidramnys
of $100,000 for Mr. Goldberg to the independenédiors of the Board of Directors for approval. Miffany
attained a performance award under the 2007 bissurégs Short Term Incentive Plan and the Summary
Compensation Table reflects that attainment amount.

Short Term Incentive Plan awards are typically paithe first quarter after the prior year’s fina@i@udit is
completed and earned amounts are approved by tienBSumittee.

Executives have a deferral opportunity for theined STIP awards. Elections must be made before the
beginning of the calendar year for which the STWRI@ is earned (See Deferred Compensation diseubsiow).

Long Term Incentive Compensation

Long term incentive compensation is provided ur@astle’s Long Term Incentive Plan (“LTIP”) that cos
the 2005-2007 performance period and the 2007-pedfdrmance period. The LTIP is a performance-badaad
that is used to provide opportunities for equityaaté to executive officers upon Castle’s achievarnémulti-year
performance goals established by Castle’s Boafirefctors after recommendation by the Committee2 Z005
LTIP was approved and awards and performance sadgéermined on April 28, 2005. The Board grantetdd BIP
award to Mr. Goldberg upon his joining Castle @muary 2006) in accordance with his employmentegent. A
second LTIP (2007 LTIP) was approved and awardsamgets determined on January 24, 2007.

Under the LTIP, the Committee establishes a lef/pkeoformance shares for each participant, and the
Committee also approves a specific long term corsgtion target opportunity for each NEO. Shareswam@rded to
the participant based upon Castle’s performance theerelevant performance period relative to ttdgrmance
goals. The target number of performance sharea farformance period is determined by dividingltmg term
incentive compensation target by the average acstiare price during the sixty calendar day pegioding on the
date of the approval by the Board. When the Boppi@ves target awards for the NEOS, it also apfztive
performance measures, performance goals and tiheatin of shares earned over the payout rangedsst the
threshold, target and the maximum.

The performance period is three years. The Comenlitedieves that a three year LTIP performance gderio
provides a meaningful timeframe for evaluating perfance. The performance measures for the perfaenaeriod
are based on cumulative net earnings (weighte@% and average return on total capital (weighte2D&c). The
performance targets for the three year period (2Bfifugh 2007) are shown below.

2005— 2007 Measuremer Threshold Target Maximum
Cumulative Net Earning $43.0 Million ~ $71.7 Million  $100.4 Million
Return on Total Capit: 12% 14% 16%

A three year LTIP for the period of 2007 througi®2Mas been approved by the Committee. The perfarena
measures for the performance period are basedroolative net earnings (weighted at 70%) and averagen on
total capital (weighted at 30%). Disclosing theuatthree year (2007 — 2009) performance targetddveveal
confidential financial information concerning Ca&tlbusiness strategy and growth plans, the discosf which
would put Castle at a competitive disadvantagethuns is not required under Item 402(b) of
Regulation S-K. Castle’s performance in 2007 wassistent with the target performance measures ledtal for
the 2007-2009 measurement period.

Upon the completion of each three year performaecid, the Committee will determine the extentvtich
the performance goals were satisfied. Adjustmeantbe performance goals may be made by the Comamite
account for such events as mergers, acquisitionsstitures or other changes in Castle deemedfiignt. LTIP
performance shares will be delivered in March efyear that follows the end of the performanceqaermhe
number of shares delivered will be reduced by thalver of shares required to be withheld for Fedamdl State
withholding tax requirements (determined at thekagprice of Company shares at the time of payadut).
participant whose employment is terminated for mason, other than retirement, during the perfocageriod
forfeits any award. Executives have an option teidgayment of the LTIP award. (See “Deferred Conga¢ion”
discussion below).

15




Table of Contents

Equity Awards

In 2003 and prior years, Castle granted stock aptto executive officers on a yearly basis in Oetalf each
year and to other executives and key managersbi-annual basis. Since 2003, with the exceptionaflsbptions
granted to Mr. Goldberg in 2006, no stock optioagehbeen granted to any of the named executiveeo$fi The
Committee has granted restricted stock in targsitedtions, such as recruiting or retaining key keyges.

Retirement Benefits

Castle currently maintains three pension plansreontributory defined benefit pension plan covgrin
substantially all salaried employees of Castle (Bension Plan”), an unfunded supplemental emploggement
plan (“SERP”) for its executives and senior managinto restore benefits lost due to compensatidnbanefit
limitations under the U.S. Internal Revenue Codel, @ noncontributory defined benefit pension plavecing
substantially all hourly employees of Castle. Tkegion plans provide benefits to covered individisatisfying
certain age and service requirements. The Penswonadd SERP provide benefits based upon an aveegegs
and years of service formula. In December of 200& Board of Directors decided to freeze the bénédi all
participants in Castle’s noncontributory definedéfit pension plan covering substantially all s@ldrand non-
union hourly employees of Castle as of June 308201l replace it with a defined contribution plarbé
incorporated into Castle’s existing 401(k) Plan.

401(k) Plan

Castle has a qualified 401(k) Plan for its emplayieethe United States. Eligible participants agenmitted to
make contributions to the plan up to the Interna&hue Code limit. Castle matches 25% of the ppatnt’s
contributions up to 6% of compensation. All fultae and regular part-time employees are eligiblgatticipate in
the plan.

In 2007, matching contributions made by Castlénep401(k) Plan amounted to $4,260, $3,133, $3$8374,
and $1,125 for Messrs. Goldberg, Boik, Hooks, Wiresaand Tiffany, respectively.

The 401(k) Plan, as a result of action by the BadiBirectors, at the end of 2007, will be modifigad the
salaried and hourly non-union employees definecefigpension plan will be frozen as of June 30,&0ihd there
will be no further contributions by Castle to thefit sharing provisions in the 401(k) Plan. Thenary reasons for
the change in Castle’s retirement program aredwige a consistent retirement program acrossradkliof business;
to provide improved portability for employees; tthance predictability in the cost of retirementdfin; and to
provide a retirement benefit in which employeed pléice greater value.

The new retirement program will consist of an erdeah401(k) match of 50% (increased from 25%) fahea
dollar contributed by an employee, up to 6% of cengation, and an additional fixed contribution iatoployees’
401 (k) accounts equal to 4% of an employee’s bakseys Castle will also be providing additionalrtsition credits
in the form of annual contributions to the 401 (kyaunts of 3% of base salary for employees at Wasears of ag
with 5 years of service as of June 30, 2008; andbb@ase salary for employees at least 50 yeaag®fwith 5 years
of service as of June 30, 2008. The transitionitsedIl only apply to employees who were partigipgin Castle’s
salaried and non-union hourly employees pensiom pier to June 30, 2008.

Castles non qualified SERP (Supplemental Employees Re&rg Plan) will be amended to mirror the quali
plans as described above, providing for benefts dtherwise would have been limited due to IRS pemsation
and benefit limitations.

Deferred Compensation

Castle maintains a deferred compensation planhinhwthe named executive officers are eligible adipipate.
This Deferred Compensation Plan (the “Deferred Rlisran unfunded, non-qualified, deferred compéinsa
arrangement created for senior executive officatsvace presidents of Castle and its affiliates.

Under the Deferred Plan, the participants can étedefer a portion of their compensation untiles@gion from
service to Castle. Those participating in the Drefg@iPlan select from the same selection of investifivads
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available in Castle’s 401(k) Plan for their defémaestments and are credited with the returneggted. However,
all funds invested under the plan and the retuemerated are assets of Castle and the individealgives are
considered creditors of Castle for those amounts.

Eligible employees may elect to defer up to 100%rofual base salary and any LTIP or STIP awardpfnet
deductions. Such elections must be made priora@gtendar year in which the deferral electiorffisctive.
Deferred compensation is credited to the partidipateferred compensation account on the date soictpensation
would otherwise have been paid to the employeerést, dividends and capital gains/losses aretecedn a daily
basis as earned on the amount shown in each pariits deferred compensation account.

Employees who wish to participate identify the amao be deferred, the investment designation and
allocation, the method by which the amounts creditehis or her deferred compensation accountoabe fpaid, the
date at which payment(s) of the amounts creditddst@r her deferred compensation account is tapend the
beneficiary designated to receive payment of thewants credited to the deferred compensation acdouhe event
the participant dies before distribution.

Perguisites and other Personal Benefits

Castle provides limited perquisites for executiv@astle believes these perquisites facilitate lassin
transactions and help build stronger relationshigls current customers and suppliers. The peragditr some
executive officers include country/luncheon clulesland business use of Castle leased automobitesurits and
types of perquisites are shown in the footnotdeeédcSummary Compensation Table.

Additional Executive Compensation Policies

Stock Ownership Guidelines

In October 2006, the Board of Directors approve@aecutive stock ownership program which provides
guidelines for Castle stock ownership by the CEBQGnNd other senior executives of Castle. The progs
designed to further strengthen alignment betweerintierests of executive management with thosheof t
shareholders of Castle. Executive officers musthigaescribed stock ownership levels within fivargefrom the
beginning of this program, which began January0D,72

The ownership guidelines require the CEO to maintaimmon stock, equivalent in value to five timesbase
salary and the CFO to maintain common stock eqeintah value to three times their base salaryo#kier executiv
officers are required to maintain ownership equuain value to their respective base salariestéShawned
outright and beneficially, and performance-basedeshearned but not yet paid will count towardatvaership
guideline. Unvested stock options and shares Inetbn-qualified retirement plans do not count tahsatisfying
the guidelines. The table below describes the oshngiguidelines for each named executive officel tue number
of shares owned as of December 31, 2007.

Name Target Number of Shares(1) Actual Number of Shares Owned
Michael H. Goldberg 91,94¢ 30,00(
Lawrence A. Boik 28,13t 4,43¢
Stephen V. Hooks 37,18: 84,50
Paul J. Winsauer 7,24¢ 7,87:
Blain A. Tiffany 8,53: 3,85z

(1) Based on the 2007 base salary and the market galDastl¢ s stock on December 31, 20(

The Committee will review the guidelines at least® a year and monitor each covered executivegress
toward, and continued compliance with, the apprayaidelines.
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Compensation Recovery Palic

Castle, on October 24, 2007, adopted a policyphat incentive compensation should be recovere@dstle tc
the extent such compensation would have been Idueto restated financial results. The Human Ressur
Committee has been given the authority to calcuteeamount of overpayment of any cash or equitgritive
compensation and, in its sole discretion, seekt¢over amounts determined to have been inapprelyrisceived
by any current or former Castle executive or menab¢he Board of Directors.

The Policy provides that overpayments of compeosaghall be recovered within twelve months after an
applicable restatement of financial results andl slesive from the following sources in the ordéos/n below:

1. Deductions from future incentive compensatioynpants

2. Reduction in Castle liability for payment of aingentive compensation that an executive or Board
member elected to defer until a future date

3. Certified check

The recovery or attempted recovery of compensatiater this policy will not limit other remedies dlable to
Castle in the event such overpayment involved gegtie or willful misconduct by an executive or memaf the
Board of Directors.

Tax and Accounting Implications of Executive Compesation

Section 162(m) of the Internal Revenue Code of 188@mended (the “Tax Code”), places a limit of
$1,000,000 on the amount of compensation that €asdly deduct in any one year with respect to eéith five
most highly paid executive officers. There is anaption to the $1,000,000 limitation for performasiased
compensation meeting certain requirements. Anmga&ritive and long term incentive plan bonuses arfopnance
based and therefore excluded from the $1,000,00@caompensation for deductibility purposes. Bsdary and
restricted stock awards are not performance badke@astle incentive awards and individual incestawards are
subject to Federal income, FICA, and other tax mottling as required by applicable law.

Due to the timing of the LTIP award made in 2008 #re composition of the Human Resource Committee
when the 2007 LTIP performance awards were madgt/edaelieves that some of the compensation eam2007
by its NEOs will not be tax-deductible for the y@&07. While the Committee intends to provide congagion
opportunities to its executives in as tax-efficianmhanner as possible, it recognizes that from torieme it may be
in the best interests of shareholders to providedeductible compensation.

On October 22, 2004, the American Jobs CreationroA2004 was signed into law, changing the taxsule
applicable to nonqualified deferred compensatisarsgements. While the final regulations have nobbee
effective yet, Castle believes it is operating @od faith compliance with the statutory provisiaviich were
effective January 1, 2005.

Castle accounts for stoddased payments, including stock options, restristedk and the Long Term Incenti
Plan in accordance with the requirements of FASR23

HUMAN RESOURCES COMMITTEE REPORT TO STOCKHOLDERS

This Committee of the Board of Directors of Casides reviewed and discussed the Compensation Disouss
and Analysis required by Item 402(b) of Regulat®K with management and, based on such review and
discussions, the Committee recommended to the Bbatdhe Compensation Discussion and Analysisteded
in this Proxy Statement.
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The tables which follow and the accompanying nareaaind footnote reflect the decisions coverednayabove
discussion.

The Human Resources Committee:

Michael Simpson, Chairman
Ann M. Drake

William K. Hall

Robert S. Hamada

Patrick J. Herbert, Il

Compensation Committee Interlocks and Insider Parttipation

During 2007, Patrick J. Herbert, Ill and Michaei®son served as members of the Human Resources
Committee. Mr. Simpson was elected a Vice Preside@astle in 1977 and Chairman of the Board in9197
Mr. Simpson retired as an Officer of Castle on Astdly 2001. Mr. Herbert is a general partner of V&ECo., an
lllinois partnership. In May 2007,W. B. & Co. joidén Castles secondary public offering and sold 2,000,000es
of common stock of Castle, which included all af tommon stock issued on the conversion of theeSéi
Cumulative Preferred Stock. See “Related Party Saations”.

EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary Compensation Table

The following table sets forth the total compermapaid or earned during the fiscal year ended Déee 31,
2007 by the Chief Executive Officer, the Chief Fingl Officer, and the three other most highly cemgated
executive officers of Castle.

Summary Compensation Table

Change in
Pension
Value and
Non-
Non-Equity Qualified
Incentive Deferred All
Stock Option Plan Compensatior Other
Salary  Bonus Awards  Awards Compensatior  Earnings  Compensatior Total
Name & Principal Position Year ($)(1) $) $)(3) $) 4 $)(5) ($)(6) @) $)
Michael H. Goldber 2007 483,31! 100,00¢( 1,057,501 8,72¢ 74,12 66,86%(8) 1,789,82
President and Chief Executive 200€ 445,30: 15,00((2) 284,00( 343,33: 408,15( 36,35t 46,62¢ 1,578,76i
Officer
Lawrence A. Boik 2007 250,66: 50,00( 822,50( 4,157 20,21¢ 39,20¢ 1,186,73!
Chief Financial Officel 200€ 237,70¢ 162,37t 22,18( 41,86¢ 464,13:
Stephen V. Hook 2007 327,55° 70,000 987,00( 5,47¢ 703,66¢ 73,687(8) 2,167,38!
Executive Vice Presidel 200€ 301,34¢ 276,63! 301,92¢ 87,24( 967,15:
Paul J. Winsaue 2007 192,79¢ 30,00( 470,00( 2,161 259,76 31,447 986,16°
Vice Presiden— Human Resource 200€ 184,24: 118,10° 101,59( 31,51% 435,45;
Blain A. Tiffany(9) 2007 218,46: 235,00( 32,33 22,15¢ 21,41( 529,36:
Presiden— Castle Metal— Plate 200€ 212,51« 104,89( 24,32¢ 16,117 357,84¢

(1) Salary represents 27.0%, 21.1%, 15.1%, 19.6%, @r8%&lof total compensation for the year 2007 for
Messrs. Goldberg, Boik, Hooks, Winsauer and Tiffaeegpectively

(2) Represents bonus received by Mr. Goldberg in cdiorewith his joining Castle as President and Chief
Executive Officer
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(3) Reflects the dollar amount recognized for finanstatement reporting purposes for the years ended
December 31, 2006 and December 31, 2007, in acocedaith SFAS 123(R) of awards under the LTIP and
restricted stock awards. Assumptions used in thrilgdion of these amounts are included in footridief
Castle’s audited financial statements for the yeated December 31, 2007, included in Castle’s Ahnua
Report orForm 1(-K filed with the Securities and Exchange CommissiotMarch 10, 200¢

(4) Reflects the dollar amount recognized for finanstatement reporting purposes for the year ended
December 31, 2006, in accordance with SFAS 123{Rjozk options granted in November 2006.
Assumptions used in the calculation of these anwar# included in footnote 10 of Castle’s audifedricial
statements for the year ended December 31, 2086ded in Castle’s Annual Report on Form 10HKd with
the Securities and Exchange Commission on Marc2@17.

(5) Reflects the cash awards under the Short Term tiveeRlan.

(6) Reflects the actuarial increase in the presentevafuhe named executive officer’s benefits underRension
Plan and the SERP determined using assumptionsstemswith those used in Ca¢'s financial statement

(7) Reflects Castle’s profit sharing and matching dbotions under the 401(k) Profit Sharing Plan, éeas
payments on a company ¢

(8) Also includes Castle reimbursement relocation egpsin the amount of $24,723 for Mr. Goldberg. In
addition, Mr. Goldberg received, in the aggregé8#,657 in perquisites, which were comprised afdea
payments on a company car, country club dues amasgptravel and meeting expenses. No single itas w
greater than $25,000. Mr. Hooks received in theeggge of $26,069 in perquisites, which were cosgatiof
lease payments on a company car, country club ahetspousal travel and meeting expenses. No dieghe
was greater than $25,0(

(9) Mr. Tiffany’s Short Term Incentive Plan award is based upopéhrmance of the business unit for whicl
is responsible. His opportunity was a maximum ¢ 78f average salary, 35% of average salary atttarge
0% at threshold. 80% of his STIP was based uporatipg profit, 15% on DSI and 5% on DSO of the
business unit

Employment Agreements

On January 26, 2006, Castle entered into an emm@ot/moncompetition agreement with Michael H. Goldbe
The Committee believes the agreement is valuatdause it confirms the mutual understanding of @astid
Mr. Goldberg with respect to the terms of employteerd provides for certain post-employment regns.
Material terms of the agreements include:

i. The term of the contract continues from yeayeaar until terminated by either Mr. Goldberg or ttasat
which time Mr. Goldberg will receive benefits aatsd in the Agreement.

ii. 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 Clss compensation and benefit programs, with a gueea
payout (50%) under the Short Term Incentive Pla?(@6.

v. Mr. Goldberg was allocated a 45,000 performasies grant for the performance period ending
December 31, 2007 under the Long Term Incentiva.Pla

vi. The Agreements provide for different severaberefits depending on who initiates the termination
Castle or Mr. Goldberg, and the nature of the teatidn, change in control, voluntary resignati@nptination
with or without cause (as defined in the Agreement)

vii. Continued participation for (a) 24 months bj (ntil the date on which Mr. Goldberg begins
employment with another employer, whichever ocduss, in all medical, and dental insurance coveray
which he and his eligible dependents were partirigaat the date of termination, at Castle’'s expeasd

viii. Restrictions relating to confidentiality amsbn-disclosure.
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a) Agreement by the executive not to compete wihtl@ for one year post-employment.

b) Agreement by the executive not to solicit busgitom Castle business associates for one year pos
employment.

¢) Agreement by executive not to solicit employee€astle for two years post employment.

ix. Payment for relocation expenses with a grosgayment for any income taxes which may be imposed
on the reimbursed relocation expenses.

If Mr. Goldberg’s employment had been terminateddagtle without cause on December 31, 2007, thdarun
this agreement, Mr. Goldberg would have been edtith $3,658,909 in severance benefits. If Mr. Betd’s
employment had been terminated by Castle with cand®@ecember 31, 2007, then under this agreentent t
would be no severance benefit and Mr. Goldberg dbalve been entitled only to the prorated benefiteed to the
date of termination.

Severance Agreements

Mr. Hooks has a severance agreement which commenc@dgust 9, 2007 and terminates on August 9, 2009
automatically renewable on a year to year basisssn¢ither party notifies the other of an electiohto renew at
least 60 days prior to the end of the then cutermh. It provides that if Mr. Hooks’ employmenttegminated
without cause by Castle or by Mr. Hooks for gooalsien (as defined in the agreement), then Mr. Hebkd be
entitled to receive:

(i) within 30 days of the date of termination, anfp sum payment equal to his current annual baseysal

(i) the Short Term Incentive Plan payment for ylear of termination based upon, at his electioa ténge!
incentive or the actual incentive payout, paichatnormal payout date;

(iii) the LTIP performance Stock granted but notasled pursuant to Castle’s long term incentive diag
2005 to 2007 Restricted Stock, Stock Option andtdRlan, initiated on January 1, 2005 and terniitgat
December 31, 2007,based upon, at his electiorhahis of the actual (rather than the target) lengtincentive
award,;

(iv) the prorated LTIP award granted but not yatigar the year of termination and any prior perioxt
completed, at his election, upon target or actedigpmance level, paid at the normal payout date;

(v) continued participation, provided Mr. Hooks reagh election under COBRA, for (a) 12 months or
(b) until the date on which Mr. Hooks begins empheynt with another employer, whichever occurs firsgll
medical, and dental insurance coverage in whichrkhis eligible dependents were participatindgnatdate of
termination, at Castle’s expense; and

(vi) use of Castle’s leased automobile for a peliedinning on the termination date and ending
(a) 12 months after the date of termination orofiothe date on which Mr. Hooks begins employmettt wi
another employer, whichever occurs first.

If Mr. Hooks’ employment had been terminated on &waber 31, 2007 without cause or by Mr. Hooks faradjo
reason, then under this agreement, Mr. Hooks wioal@ been entitled to $2,888,146 in severance tienef

Mr. Boik has a severance agreement which commeneéligust 9, 2007, and which terminates August 9,
2009, automatically renewable on a year to yeaishagess either party notifies the other of actide not to rene
at least 60 days prior to the end of the then caterm. It provides that if Mr. Boik's employmeistterminated
without cause by Castle or by Mr. Boik for goodsea (as defined in the agreement), then Mr. Boikldde
entitled to receive:

(i) within 30 days of the date of termination, afo sum payment equal to his current annual baseysal

(i) the Short Term Incentive Plan prorated paynfenthe year of termination based upon, at histala,
the target incentive or the actual incentive paypatd at the normal payout date;
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(iii) the LTIP performance Stock granted but notasled pursuant to Castle’s long term incentive diag
2005 to 2007 Restricted Stock, Stock Option andtidRlan, initiated on January 1, 2005 and terniitgat
December 31, 2007,based upon, at his electiorhahis of the actual (rather than the target) lengtincentive
award,;

(iv) the prorated LTIP award granted but not yatgar the year of termination and any prior perioxt
completed, at his election, upon target or actedigpmance level, paid at the normal payout date;

(v) continued participation, provided Mr. Boik maale election under COBRA, for (a) 12 months or
(b) until the date on which Mr. Boik begins emplagmh with another employer, whichever occurs fifict,
12 months in all medical, and dental insurance @me in which he and his eligible dependents were
participating at the date of termination, at Castéxpense; and

(vi) use of Castle’s leased automobile for a peldedinning on the termination date and ending
(a) 12 months after the date of termination orofxhe date on which Mr. Boik begins employmentwit
another employer, whichever occurs first.

If Mr. Boik’s employment had been terminated on &mber 31, 2007, then under this agreement, Mr. Boik
would have been entitled to $2,373,615 in severaeoefits.

Both Mr. Winsauer and Mr. Tiffany (individually refred to hereafter as “Executive” have a severance
agreement which commenced on August 9, 2007 andrtates on August 9, 2009, automatically renewahla
year to year basis unless either party notifiewother of an election not to renew 30 days prigh®wanniversar
date of August 9th. It provides that if their empttent is terminated without cause by Castle ohgyExecutive for
good reason (as defined in the agreement), theBxbeutive shall be entitled to receive:

(i) within 10 days following the later of (a) thatg of termination, or (b) the delivery to Castl@adully
executed waiver and release of all claims agaiastl€, a lump sum payment equal to his current@rirase
salary;

(i) within 10 days following the later of (a) tlate that the short term incentive compensationidvioave
been paid if the Executive’s termination had naturced; or (b) the delivery to Castle of a fullyeexted
waiver and release of all claims against Castke Short Term Incentive Plan payment for the year of
termination based upon, at his election, the targentive or the actual incentive payout, prordtedhe
number of days during the calendar year that trecitive was employed by Castle;

(iii) continued participation upon Executive’s diea under COBRA, for (a) 12 months or (b) the darte
which the Executive begins employment with anotiraployer, which ever occurs first, in all medicaid
dental insurance coverage in which he and hisbitiglependents were participating at the daterofitation,
at Executive’s expense; and

(vi) use of Castle’s leased automobile for a pekedinning on his termination date and ending (a)
12 months after the date of termination or (b)dhte on which the Executive begins employment aitbther
employer, which ever occurs first.

These agreements also provide that in the evehtiftan a qualifying termination event such that\thkie of
the accelerated vesting of compensation is, foptaposes, such that the Executive would be tareéu
Section 4999 of the Internal Revenue Code of 18&8) the payments shall be reduced to the extgnoiresl to
avoid application of the tax imposed by Section3199

If Mr. Winsauer's employment had been terminatedecember 31, 2007 without cause or by Mr. Winsauer
for good reason, then under this agreement, Mrs®lier would have been entitled to $308,812 in sexer
benefits.

If Mr. Tiffany’s employment had been terminated@acember 31, 2007 without cause or by Mr. Tiffaowy f
good reason, then under this agreement, Mr. Tiffmayld have been entitled to $328,298 in severbecefits.
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Changein Control Agreements

On January 26, 2006, Castle and Mr. Goldberg emiete a Change of Control Agreement. Under this
agreement, if there is a change of control of @aatld after the date of such change of control

(i) Mr. Goldberg’s duties and responsibilities hde=n changed or reduced,

(i) Mr. Goldberg has been relocated outside thie&fo metropolitan area, or

(iii) Mr. Goldberg’s compensation has been redueed

(iv) within 24 months of the change of control elyér. Goldberg resigns or is terminated,
Castle will provide certain benefits to Mr. GoldheThe benefits include

() a lump sum cash payment in the amount of twes Mr. Goldberg’s base salary as of the dateeof th
change of control,

(i) target incentive compensation for that samaryand the number of performance shares grantealdbut
awarded to Mr. Goldberg under the LTIP as of the @hperformance cycle multiplied by a fractiong th
numerator of which shall be the number of whole therwompleted by Mr. Goldberg and the denominattor o
which is the total number of months in the perfongeacycle.

(iii) all equity compensation awards shall vest,

(iv) coverage, at Castle’'s expense, under all aftl€s health plans shall continue for (a) 24 merth
(b) until the date on which Mr. Goldberg begins égment with another employer, whichever occurstfin
all medical, and dental insurance coverage in whieland his eligible dependents were participaintye date
of termination,

(v) a pro-rata target incentive compensation/bgraygnent for the year of termination
(vi) accrued vacation through the date of termoratand
(vii) all other benefits in accordance with appbtaplans.

If the triggering events under this agreement tamioed as of December 31, 2007, Mr. Goldberg wbalee
been entitled t& 4,510,567 in severance benefits.

In August 2007, the Board of Directors approvedngfgain control agreements with key executives which
include Messrs. Hooks, Boik, Winsauer, and TiffaGgstle believes these agreements are valuabéhéoeholders,
as they provide for continuity and retention of tlaned executives services in potentially unstsitlations. These
agreements provide for severance benefits in tbatdhere is a change in control of Castle andiw2d4 months
thereafter,

() the executive’s duties and/mrsponsibilities have been substantially changaeduiced or the executi
has been transferred or relocated or the execato@hpensation has been reduced and

(i) the executive terminates employment with Gastithin 30 months after the date of the change in
control or the executive’'s employment is terminatgdCastle for any reason other than for causehdwa
disability within 24 months after the date of thenge in control.

In this instance, the executive becomes entitlatieédollowing:

() a lump sum cash payment in the amount equialéctimes the executive’base salary immediately pi
to the termination date,

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

(iv) continued participation, provided the execatmade an election under COBRA, for (a) 12 months o
(b) until the date on which executive begins emplept with another employer, whichever occurs first,
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all medical, and dental insurance coverage in whiglor his eligible dependents were patrticipatinipa date
of termination, at executive’'s expense, and

(v) except for Mr. Tiffany, an additional retiremdrenefit equal to the actuarial equivalent ofdkéitional
amount that the executive would have earned indtiadal continuous years of service, to be paid lnmp
sum at normal retirement age.

These agreements also provide that in the evehtita a change in control such that the valudef t
accelerated vesting of compensation is, for tap@ses, such that the Executive would be taxed updetion 4999
of the Internal Revenue Code of 1986, then the &xex may choose to elect as his benefit:

(i) three times the Executives base amount lessiotiar or

(i) the amount which yields the Executive the gesaafter-tax amount of payments under the chahge
control agreement after taking into account alllizpple taxes on the payments.

If the triggering events under the change in cdrsigneement had occurred as of December 31, 2008 &k
would have been entitled $2,594,174 in severance benefits.

If the triggering events under the change in cdraigpeement had occurred as of December 31, 2007,
Mr. Hooks would have been entitled$@,348,874 in severance benefits.

If the triggering events under the change in cdraigpeement had occurred as of December 31, 2007,
Mr. Winsauer would have been entitled®®,690,478 in severance benefits.

If the triggering events under the change in cdraigpeement had occurred as of December 31, 2007,
Mr. Tiffany would have been entitled $1,104,098 in severance benefits.

Grants of Plan-Based Awards

The following table sets forth the range of paydatgeted for 2007 performance under the LTIP amutS
Term Incentive Plan granted in 2007.

All Other
All Other Option Grant
Stock Awards: Exercise Date Fair
Awards: Number of or Base Value of
Estimated Future Payouts Under Equity Incentive Number of Securities Price of Stock anc

Estimated Future Payouts Under NonEquity Incentive Plan Awards(1) Plan Awards(2) Shares of Underlying Option Options
Authorization Grant Threshold Target Maximum Threshold Target Maximum Stock or  Options Awards Awards

Name Date Date $) 3) $) #) (#) (#) Units (#) (#) ($/Sh) ($)3
Michael

H.

Goldbe 1/24/07% 0 316,87! 633,75( 0 8,80( 17,600 224,04¢
Lawrenct

A.

Boik 1/24/07 0 150,99( 301,98( 0 3,80( 7,600 96,74¢
Stephen

V.

Hooks 1/24/07% 0 198,90( 397,80( 0 4,90( 9,80( 124,75:
Paul J.

Winsaue 1/24/07 0 78,487 156,97« 0 1,80( 3,60( 45,82¢
Blain A.

Tiffany 1/24/07% 0 73,32¢ 146,65( 0 1,10C 2,20 28,00¢

(1) These columns show the range of payouts targete2Dfey performance under Castle’s Short-Term Irigent
Plan described in the section titled “Short Termelmtive Plan” in the Compensation Discussion andlysis.
The 2008 Incentive payment for 2007 performancebleasn made as described in the section “Performance
and Compensation of Named Executive Officers inf”200the Compensation Discussion and Analysis and
shown in the Summary Compensation Ta

(2) Reflects the award of performance shares unde2@f@ — 2009 Long Term Incentive Plan, which is
described herein und“Long Term Incentive Pla”

(3) Reflects the amount computed in accordance with EA®R.
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Name

Michael H. Goldber
Lawrence A. Boik
Stephen V. Hook
Paul J. Winsaue
Blain A. Tiffany

Outstanding Equity Awards at Fiscal YearEnd

Stock Awards
Equity
Incentive
Equity Plan
Incentive  Awards:
Plan Market
Equity Awards:  or Payout
Incentive Number of Value of
Plan Unearned Unearned
Awards: Number of Shares,  Shares,
Option Awards  Number of ~ Number of Shares or  Market Value Units or Units or
Number of Securities  Securities Units of of Shares Other Other
Securities Underlying  Underlying Stock or Units Rights Rights
Underlying Unexercised Unexercisec Option That of Stock That That
Unexercised Options Unearned Exercise  Option Have Not That Have Have Not Have Not
Options #) Options Price Expiration  Vested Not Vested Vested Vested
(#) Exercisable Unexercisable #) $) Date #) $) #H Q) ($)(2)
20,00(¢ 28.4( 11/3/1¢ 10,00((3) 271,90((4) 8,800 239,27.
3,33: 5.21 10/23/1: 3,80C 103,32.
44,30( 5.21 10/23/1: 4,900 133,23:
7,338 5.21 10/23/1: 1,80( 48,94:
3,33¢ 5.21 10/23/1: 1,10C 29,90¢

(1) Reflects performance shares under the -2009 Long Term Incentive Plan at the target pajeusl.

(2) Market value has been computed by multiplying flesing price of Castle’s common stock on Decemider 3
2007 by the number of performance sha
(3) These shares are subject to forfeiture in the eviet@rmination of Mr. Goldberg’s employment prior
November 3, 2011

(4) Market value has been computed by multiplying tlesing price of Castle’s common stock on Decemider 3
2007 by the number of shares subject to op

OPTION EXERCISES AND STOCK VESTED

The table below describes for each named execatfieer the amount of stock options exercised dred t
amount of stock which vested during the fiscal y2G07.

Name

Michael H. Goldber
Lawrence A. Boik
Stephen V. Hook
Paul J. Winsaue
Blain A. Tiffany

Number of

Number of Share: Value Shares Value
Acquired on Realized or  Acquired on Realized on

Exercise Exercise Vesting Vesting

(#) $) (#) $)

0 0 90,00C 2,447,10!
0 0 70,00C 1,903,301
0 0 84,00C 2,283,96!
0 0 40,00C 1,087,601
0 0 20,00( 543,80(

Value Realized on Vesting has been computed byiphyittg the closing price of Castle’s common stack
December 31, 2007 by the number of shares acquired.
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PENSION BENEFITS

The table below describes for each named execatiicer the number of years of credited service el
estimated present value of the accumulated bamadier the Pension Plan and the assumptions camsigth those
used in Castle’s financial statements. Under thesida Plan, the benefits are computed on the lbésisaight-life
annuity amounts. No payments of pension benefite weade to any of the named executive officerinir2

Number of Present Value of  Payments During the
Years Credited Accumulated Benefi Last Fiscal Year

Name Plan Name Service (#) DR ($)
Michael H. Goldber Salaried Employees Pension F 2 26,01t 0
Supplemental Pension PI 2 84,46 0
Lawrence A. Boik Salaried Employees Pension F 4 42,94 0
Supplemental Pension PI 4 32,70: 0
Stephen V. Hook Salaried Employees Pension F 35 854,92¢ 0]
Supplemental Pension PI 35 1,027,69 0
Paul J. Winsaue Salaried Employees Pension F 26 599,15¢ 0]
Supplemental Pension PI 26 188,36. 0
Blain A. Tiffany Salaried Employees Pension F 7 72,00: 0
Supplemental Pension PI 7 19,29( 0

(1) The material assumptions used for this calculadi@nas described in Footnote 5 to Castle’s audited
consolidated financial statements for the year dridlecember 31, 200

(2) Contributions and benefits under Castle’s Definedt@bution Plan and SERP will be frozen as of J8@e
2008.

Nonqualified Deferred Compensation

The table below describes individual executive gbations, company contributions, credited earnjngs
withdrawals, and the aggregate balance as of DeseBil 2007 for each named executive officer:

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

Name ) €] (%) (%) €]
Michael H. Goldber 0 0 0 0 0
Lawrence A. Boik 30,17( 14,69: 10,84« 0 113,43¢
Stephen V. Hook 105,31: 27,71 43,43¢ 0 513,52!
Paul J. Winsaue 5,84¢ 5,811 1,31( 0 16,92¢
Blain A. Tiffany 177 5,25¢ 17¢€ 0 6,201

Information on All Stock Option Plans

In 1989, Castle’s 1989 Long Term Incentive Compgasalan (the “1989 Plan”) was approved by the
stockholders. In 1990, Castle’s 1990 Restricte@lSemd Stock Option Plan (the “1990 Plan”) was aped by the
stockholders. In 1995, Castle’s 1995 Directors StOption Plan (the “1995 Plan”) was approved by the
stockholders. In 2000, Castle’s 2000 RestrictediStmd Stock Option Plan (the “2000 Plan”) was aped by the
stockholders. In 2004, Castle’s 2004 Restricte@l§t8tock Option and Equity Compensation Plan @084 Plan)
was approved by the stockholders.
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PROPOSAL TWO:

APPROVAL OF THE 2008 RESTRICTED STOCK,
STOCK OPTION AND EQUITY COMPENSATION PLAN

Castle’s 2008 Restricted Stock, Stock Option Plahquity Compensation Plan, (“the Plan”) was addyity
the Board of Directors on December 13, 2007 sultgestockholder approval. If Castle’s stockholdgosnot
approve the Plan, no awards will be made undePtae and the Plan will become void.

The following summary of the Plan is qualified ia entirety by reference to the complete text effan,
which is attached to this proxy statement as AppeAd

The Plan is intended to attract, motivate and mdtay executive, managerial, supervisory and peidesi
employees of Castle and its subsidiaries and tacattlirector candidates. The Plan is intendedtinér align the
participants’ interests with those of Castle’s ktadders and to provide them incentive compensaifmportunities
which are competitive with other companies.

The Plan provides for the granting of awards tectors and to such key executive, managerial, sigoey anc
professional employees of Castle and its subsatias the Human Resources Committee of the Bodddexdtors
(the “Committee”) may select from time to time. Awda under the Plan may be made in the form ofr(dgntive
stock options, (2) non-qualified stock options, &3tricted stock options and (4) equity compensgierformance
grants. Initially, approximately 75 employees af@bn-employee directors would be eligible to maéptite in the
Plan.

An aggregate of 2,000,000 shares of Castle’s constark would be reserved for issuance under the, Pla
subject to adjustment as described below. ShamEkhble for issuance under the Plan are authomzedunissued
shares or issued and outstanding shares (includirige discretion of the Board of Directors, segrerchased in tl
open market). Shares subject to an award thatexpiminate, are forfeited or canceled or ardeskih cash will b
available for other awards under the Plan. In thentof any change in the outstanding shares tspreaf any stoc
dividend, split, spin-off, recapitalization, mergeonsolidation, combination or exchange of sharesther similar
change, the Committee will equitably adjust theraggte number of shares available under the Pldthenterms
(including the exercise price of an option) and benof shares of any outstanding awards.

Administration

The Committee will administer the Plan. The Comeaittvill select the employees to whom awards will be
granted from among those eligible and, subjedh¢éatérms and conditions of the Plan, determingygbe, size and
terms and conditions applicable to each award.ddramittee is also authorized, among other thirgsphstrue,
interpret and implement the provisions of the Phamy awards recommended by the Committee for thefCh
Executive Officer or any director will be subjeotthe approval of the Board of Directors. Actioakated to NEOs
may be delegated to the Subcommittee.

Awards Under the Plan

Stock Options

The Committee shall establish the option exercigzef a stock option awarded under the Planetithe of
the grant. The exercise price may not be lesstthaifair market value of a share of Castle’s comistock at one
hundred percent of the Fair Market Value for thredays preceding the date on which the optionastgd (one
hundred ten percent of fair market value in thea#san incentive stock option granted to a tercgmror greater
stockholder). Options will be exercisable not earthan one year from the date of grant and witirexnot later
than ten years from the date of grant (five yearthé case of an incentive stock option grantesiten percent or
greater stockholder). Options will otherwise bec@rercisable at the times and in the installmeatsrchined by
the Committee.

Payment of the exercise price must be made irafithie time of exercise, in cash and/or in shafé€sastle’s
common stock having a fair market value on the dagxercise equal to the option exercise pricaddition, the
Committee may permit a participant to exerciseugtoloans from a brokerage firm, subject to certainditions.
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Incentive Stock Options and Non-Qualified Stocki@ps will expire on the earliest of (i) ten yeafteathe
date of award (five years with respect to a paréint who at the time of the award is a ten peroegteater
shareholder of Castle), (ii) the date the particijsacontinuous employment with Castle terminatecépt in the
case of retirement under Castle’s retirement ptagigability, in which case the option shall exparethe third
anniversary of the date of such retirement or diigglh and such other date as may be establislyethids Committee
at the time of the award. With respect to Non-(igali Stock Options granted to a director, the aptiould also
expire on the date the director resigns from tharBdor if the director retires at retirement agbecomes disable
the third anniversary of the director’s retirementlisability).

Restricted Stock

The Committee may grant to participants sharesastl€’s common stock in such amounts and subjexich
terms and conditions (including forfeiture of shaifethe participant does not complete a requiredogl of
employment) not inconsistent with the Plan as tbenfittee may determine in its sole discretion. pxder a
prohibition on transferring shares of restricteatktfor a period determined by the Committee (lmitless than one
year) and the risk of forfeiture upon terminatidremployment before the restricted period endsréigipant whc
receives a restricted stock award will have athefrights of a stockholder, including the righwtiie and, except as
otherwise provided by the Committee, receive anjddnds.

Equity Performance Awards

The Plan provides for the Committee and Castisiard of Directors to structure a performanceeshavard (a
“Award”) as performance-based compensation sudhttieaAward will not be paid unless designated grenfince
measures are satisfied. The performance periodvi@rds may not be less than three years, subjextdeleration
upon a change of control. The Committee may deségmarformance measures from among the followialgss
earnings, earnings per share, pre-tax earningsnreh equity, return on investments, and assetggment, and
may include or exclude specified items of an unlswan-recurring or extraordinary nature includimgthout
limitation, changes in accounting methods, chamyg@s/entory methods, changes in corporate taxationsual
accounting gains and losses, changes in financtaluating standards or other extraordinary evemisiog dilution
or diminution in Castle’s earnings. Performancezotiyes need not be the same for all participamd,may be
established for Castle as a whole or for its varigroups, divisions, subsidiaries and affiliatéshé applicable
performance objective is achieved, a participafitr@ceive an amount equal to the then market vafumne share
Castle’s common stock multiplied by the number effgrmance shares held. Payment may be made iassbér
common stock and cash or any combination, as datechiby the Committee. The Committee, at the tifhe o
establishing performance objectives, may estallistinimum performance target and provide for redyzayment
if the performance objective is not achieved betrtinimum performance target is met. Performanegeshmay
also be in the form of SAR (Stock Appreciation R&glor some other equity based measure.

Modification of Benefits

The Committee may grant benefits on terms and ¢iondi different than those specified in the Plandmply
with the laws and regulations of Federal or Stgtnaies or jurisdiction, or to make the benefitgeneffective
under such laws and regulations. The Committeespaayit or require a participant to have amountshares of
our common stock that otherwise would be paid tiveleed to the participant as a result of the eiseror settleme
of an award under the Plan credited to a deferoetpensation or stock unit account establishedhi@iparticipant
by the Committee on Castle’s books of account mmi@nce with all existing laws and regulationsitNer the
Board of Directors nor the Committee may cancel autgtanding stock option for the purpose of rerggthe
option to the participant at a lower exercise prareto reduce the option price of an outstandipgiom, in each case
without obtaining prior stockholder approval.

If there is any change in our common stock by reag@ny stock split, stock dividend, spin-off,ispip, spin-
out, recapitalization, merger, consolidation, remigation, combination or exchange of shares,dta¢ humber of
shares authorized and available for benefits veilequitably adjusted. Shares subject to outstarizéngfits, and
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the price of each of the foregoing, as applicablsuch event, will be equitably adjusted by ther@uttee in its
discretion.

If a stock option granted under the Plan expires terminated, surrendered or canceled withouintgalveen
fully exercised or if restricted stock, restrict&dck units, performance shares or SARs grantedruhd Plan are
forfeited or terminated without the issuance otladl shares subject thereto, the shares coversddbybenefits will
again be available for use under the Plan. Shanesred by a benefit granted under the Plan wouldaounted ¢
used unless and until they are actually issueddatidered to a participant. Any shares of commaelstovered by
a SAR will be counted as used only to the exteateshare actually issued to the participant up@naise of the
SAR. The number of shares that are transferrechgtl€by a participant to pay the exercise or paselprice of a
benefit will be subtracted from the number of skassued with respect to such benefit for the psgpaf counting
shares used. Shares withheld to pay withholdinggé@x connection with the exercise or payment loérefit will
not be counted as used. Shares covered by a bgreefted under the Plan that are settled in cabmatibe counte
as used.

Other Features of the Plan

The Committee may provide that, in the event dange in control, any or all options then outstagdiill
become fully exercisable as of the date of the ghan control and that all restricted stock awawilsbecome fully
vested as of the date of the change in control.

No Award under the Plan or rights or interestseélremay be sold, transferred, assigned, pledgedtherwise
encumbered or disposed of except by will or theslafvdescent and distribution.

The Plan will remain in effect for a period of 18ays or until terminated by the Board of Directarsearlier, @
until all Awards granted under the Plan are eitadisfied by the issuance of shares of stock op#yenent of cash,
or terminated pursuant to the terms of the Plaimoler the Award agreement. The Board of Directaayg at any
time terminate, suspend or amend the Plan, exkapthe stockholder approval must be obtaineddeease the
total number of shares subject to the Plan, anslich action may, without the consent of a partitipadversely
affect the participant’s rights under any outstagdhward.

Since Awards may only be made under the Plan afteption by stockholders and such Awards if madé)e
future will be at the sole discretion of the Contegt so it is not possible to determine the terfribase Awards.

Director Awards

If the Plan is approved by stockholders, non-emgéogirectors will be awarded shares of RestrictedkSn
the amount of $60,000 (based upon the closing pficéastles common stock on the day of issuance) on theaf:
the annual meeting of stockholders.

Material Federal Income Tax Consequences

The following discussion is a brief summary of grancipal U.S. Federal income tax consequencesrunde
current Federal income tax laws relating to awaitder the Plan. This summary is not intended texteustive
and, among other things, does not describe statal, or foreign income and other tax consequences.

Non-Qualified Stock Options and Directors Options

An optionee will not recognize taxable income ugimd grant of a non-qualified stock option under Fifen.
Castle will not be entitled to a tax deduction wiéispect to the grant of a non-qualified stockaptUpon exercise
of a nongqualified stock option, the excess of the fair neainkalue of the common stock on the exercise date the
option exercise price will be taxable as compengsaticome to the employee/optionee and will beesttp
applicable withholding taxes. Castle will generdily entitled to a tax deduction at that time indaheunt of that
compensation income. The optionee’s tax basii®icommon stock received pursuant to the exeréiaanon-
qualified stock option will equal the sum of thengmensation income recognized and the exercise.price
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The director/optionee will remit to Castle suffistdunds to satisfy federal tax withholding requient at the
time of exercise. The recipient, after exercisimg option, will also realize long term capital gaor ordinary
income upon the sale of the stock, depending uperteingth of time the recipient retained ownersAipdividends
commencing after the exercise of the option wilbpdinary income to the recipient.

I ncentive Stock Options

An optionee will not recognize taxable income &t time of grant or upon timely exercise of an irtoenstock
option and Castle will not be entitled to a tax wettbn with respect to that grant or exercise. Eigserof an incenti\
stock option may, however, give rise to taxable pensation income subject to applicable withholdaeges, and
tax deduction to Castle, if the incentive stockiapis not exercised on a timely basis (generallyile the optionee
is employed by Castle or within 90 days after teation of employment) or if the optionee subsedyesrigages in
a “disqualifying disposition,” as described below.

A sale or exchange of an optionee of shares aatjupen the exercise of an incentive stock optiomentisan
one year after the transfer of the shares to thidrmee and more than two years after the dateaoft@f the
incentive stock option will result in any differenbetween the net sale proceeds and the exeraisebging treated
as long-term capital gain or loss) to the optioriEthat sale or exchange takes place within twargeatfter the date
of grant of the incentive stock option or withineopear from the date of transfer of the incentieels option shares
to the optionee, that sale or exchange will gehecainstitute a “disqualifying disposition” of theshares that will
have the following results: any excess of (1) #ssér of (a) the fair market value of the sharéiseatime of exercis
of the incentive stock option and (b) the amouatized on the disqualifying disposition of the stgover (2) the
option exercise price of those shares, will beradi income to the optionee, subject to applicabteholding
taxes, and Castle will be entitled to a tax deduncin the amount of that income. Any further gaiass after the
date of exercise generally will qualify as capgaln or loss and will not result in any deductigndastle.

Restricted Stock

A grantee will not recognize any income upon thengof Restricted stock if that stock is subjecato
substantial risk of forfeiture on the date of gramtless the holder elects under Section 83(efiternal Revenue
Code, within 30 days of the grant, to recognizer@ income in an amount equal to the fair maxkadtie of the
restricted stock at the time of receipt, less angant paid for the shares. If the Section 83(bjt&a is made, the
grantee will not be allowed a deduction in the a\tkat the shares are subsequently forfeited elfeflection is not
made, the grantee will generally recognize ordinacpme on the date that the Restricted stock i@nger subject
to a substantial risk of forfeiture, in an amougua&! to the fair market value of those shares andhte, less any
amount paid for the shares. At the time the grargeegnizes ordinary income, Castle generally éllentitled to a
deduction in the same amount.

Generally upon a sale or other disposition of Retsiil stock with respect to which the grantee keasgnized
ordinary income (i.e., a Section 839b) election yaviously made or the restrictions were previpusimoved), th
grantee will recognize capital gain or loss in amant equal to the difference between the amounhamnsale or
other disposition and the grantee’s basis in tishsees.

Equity Performance Awards

A grantee will not recognize any income upon thengof performance stock or other equity denomihate
award if it is subject to a substantial risk offé&ture on the date of grant, unless the granteet®lnder Section 83
(b) of the Internal Revenue Code, within 30 daythefgrant, to recognize ordinary income in an amegual to th
fair market value of the equity performance awadrtha time of receipt, less any amount paid forghares. If the
Section 83(b) election is made, the grantee willbeallowed a deduction in the event that the dedushares are
subsequently forfeited. If the election is not matie grantee will generally recognize ordinaryoime on the date
that the Award is no longer subject to a substhrisik of forfeiture, in an amount equal to therfaiarket value of
the Award on that date less any amount paid. Atithe the grantee recognizes ordinary income, Eagtherally
will be entitled to a deduction in the same among.
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Vote Required

The affirmative vote of the holders of a majorifytloe shares of Castle’s common stock presentrisopeor
represented by proxy at the annual meeting antlezhtd vote thereon is required to approve the Atar purposes
of the approval of the Plan, abstentions will berded as votes present or represented at the ammeing and
therefore will have the effect of a vote cast agh@pproval of the Plan, while broker non-voted talve the no
effect on the vote. The Board of Directors recomdsea voted=OR approval of the Plan.

OTHER MATTERS

The Board of Directors does not know of any mattenise presented at the annual meeting other tiean t
matters set forth in the notice and describedigpghoxy statement. However, if any other matteopprly come
before the annual meeting, it is intended thatibiders of the proxies will vote on those matterthieir discretion.

Householding of Proxy Materials

The SEC has adopted rules that permit companiessgrthediaries, such as brokers, to satisfy thieahy
requirements for proxy statements and annual repdgth respect to two or more stockholders shattiegsame
address by delivering a single proxy statementesddd to those stockholders. This process, whiotnsnonly
referred to as “householding,” potentially meansaxgonvenience for stockholders and cost saviogesdmpanies.

This year, a number of brokers with account holdére are our stockholders may be “householdimg” proxy
materials. A single proxy statement may be delid¢oemultiple stockholders sharing an address srdestrary
instructions have been received from the affecteckbolders. Once you have received notice fronr yooker that
it will be “householding” communications to yourdadss, “householding” will continue until you aretified
otherwise or until you revoke your consent. Ifaay time, you no longer wish to participate in “Bebolding” and
would prefer to receive a separate proxy statemetitannual report, please notify your broker diyeot direct you
written request to: Corporate Secretary, A. M. @a&tCo., 3400 North Wolf Road, Franklin Park, ritiis 60131.
Stockholders who currently receive multiple comégheir proxy statement at their address and whkiédto reques
“householding” of their communications should cantheir broker.

STOCKHOLDER PROPOSALS

In order for proposals by stockholders to be cagrgid for inclusion in Castle’s proxy statement forch of
proxy for Castle’s 2009 annual meeting of stockkodd Maryland Law and Castle’s Bylaws, and SEC Sitodk
Exchange rules require that any stockholder prdposast be received not later than December 118.200

In addition, Castle Bylaws require a stockholdepwtishes to propose a nominee for election asexidir or
any other business matter for consideration aatimial meeting of stockholders to give advanceerrinhotice to
Castle between November 26, 2008 and Decembei0P@, 2

Sherry L. Holland

Secretary

March 20, 2008
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A. M. CASTLE & CO
2008 RESTRICTED STOCK, STOCK OPTION AND EQUITY COMP ENSATION PLAN

I. GENERAL

1. Purpose. The A. M. Castle & Co. 2008 Restricted Stock,cRt@ption and Equity Compensation Plan (the
“2008 Plan”) has been established by A. M. Castle& (the “Company”) to:

(a) attract and retain key executive, managengdesvisory and professional employees;
(b) attract and align the interest of directorgwtite long term interests of Castle and stockhslder

(c) motivate participating employees to put fohikit maximum effort for the continued growth of @as
and Subsidiaries;

(d) further identify Participants’ interests wittose of Castle’s shareholders; and

(e) provide incentive compensation opportunitiesciiare competitive with those of other corporagiam
the same industries as Castle and its Subsidiaries;

and thereby promote the long-term financial intecé<astle and its Subsidiaries, including thewgtoin value of
Castle’s equity and enhancement of long-term sluddeh return.

2. Effective Date. The 2008 Plan shall become effective upon théaation by the holders of the majority of
those shares present in person or by proxy at€af008 annual meeting of its shareholders. T8 Rlan shall
be limited in duration to ten (10) years and, ia #ivent of Plan termination, shall remain in efeectong as any
awards under it are outstanding.

3. Definitions. The following definitions are applicable to the08 Plan:
“Board” means the Board of Directors of Castle.
“Code” means the Internal Revenue Code of 1986, as amended

“Committee” means the Human Resources Committee and its Subitie@nor such other committee as
may be designated from time to time by the Boardmsing of at least three (3) or more membersef t
Board who are considered “independent” and “disegied persons” within the meaning of Item 401 of
Regulation S-K and Rule 16b-3 of the Securitiesiaxge Act of 1934, as amended.

“Director” means an “independent” (as that term is defindteim 401 of Regulation S-Kf the Securitie
Exchange Act of 1934 and the New York Stock Exclealngting Standard) member of Castle’s Board of
Directors. All directors shall participate in thedB Plan as described in Part IlI.

“Equity Performance Award’has the meaning ascribed to it in Part V

“Fair Market Value” of any Stock means, as of any date, the closingeb@omposite price for such Stc
as reported for the New York Stock Exchange-Contpdsiansactions on that date or, if Stock is redéid on
that date, on the next preceding date on whichkSkas traded.

“Participant” means any Director or employee of Castle or anysf8idry who is selected by the
Committee to participate in the 2008 Plan.

“Related Company’means any corporation during any period in whidh & Subsidiary, or during any
period in which it directly or indirectly owns fiftpercent (50%) or more of the total combined \@{ower of
all classes of stock of Castle that are entitledate.

“Restricted Period”has the meaning ascribed to it in Part IV.
“Restricted Stockhas the meaning ascribed to it in Part IV.

“Stock” means A. M. Castle & Co. common stock.
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“Stock Option” means the right of a Participant to purchase Spockuant to an Incentive Stock Option or
Non-Qualified Option awarded pursuant to the prioviof Part Il or Part I11.

“Subsidiary” means any corporation during any period in whiétly fiercent (50%) or more of the total
combined voting power of all classes of stock &gdito vote is owned, directly or indirectly, by sTla.

4. Administration. The authority to manage and control the operaimhadministration of the 2008 Plan sl
be vested in the Committee. Subject to the pronsmf the 2008 Plan, the Committee will have authdo select
employees to receive awards of Stock Options arsfrited Stock, to determine the time or timeseafipt, to
determine the types of awards and the number oésltvered by the awards, to establish the teyomslitions,
performance criteria, restrictions and other priovis of such awards (including but not limited te iuthority to
provide that in the event of certain changes inbieeficial ownership of Castle’s Stock fully exsable
and/or vested), and to cancel or suspend awarasaking such award determinations, the Committeg talee into
account the nature of services rendered by theectisp employee, his or her present and potentiairibution to
Castle’s success, and such other factors as thenttea deems relevant. The Committee is authotiaeaterpret
the 2008 Plan, to establish, amend and rescindwdey and regulations relating to the 2008 Plawetermine the
terms and provisions of any agreements made pursu#me 2008 Plan and make all other determinatibat may
be necessary or advisable for the administratich@®008 Plan. Any interpretation of the 2008 Rigrthe
Committee and any decision made by it under th& Zan is final and binding on all persons.

5. Participation. Subject to the terms and conditions of the 2088,Rhe outside (noamployee) members
Castle’s Board of Directors shall participate ie 2008 Plan and the Committee shall determine asjdate from
time to time, the key executive, managerial, suigery and professional employees of Castle an8utssidiaries
who will participate in the 2008 Plan. In the ditoon of the Committee, an eligible employee mapWarded
Stock Options, Restricted Stock or Equity PerforogafAwards, and more than one (1) award may be epglanta
Participant. Except as otherwise agreed to by €asitl the Participant, any award(s) under the 2088 shall not
affect any previous award to the Participant urtder2008 Plan or any other Plan maintained by Eastits
Subsidiaries. The Committee may consider all factbat it deems relevant in selecting Participantsin
determining the type and amount of their respedismefits.

6. Shares Subject to the 2008 PlaiThe shares of Stock with respect to which awardg be made under the
2008 Plan shall be either authorized and unissharkes or issued and outstanding shares (includirtbe discretio
of the Board, shares purchased in the market).e8tity) the provisions of paragraph 10 of this $&ctj the number
of shares of Stock which may be issued with resfmeatvards under the 2008 Plan shall not excee@DZ)00 share
in the aggregate. If, for any reason, any awarctuttte 2008 Plan otherwise distributable in shafeitock, or any
portion of the award, shall expire, terminate offdréeited or cancelled, or be settled in cash pans to the terms of
the 2008 Plan and, therefore, any such sharesodmnger distributable under the award, such shair&ock shall
again be available for award to an eligible empéogiacluding the holder of such former award) urttier2008
Plan.

7. Compliance with Applicable Laws and Withholding &&x Notwithstanding any other provision of the 2(
Plan, Castle shall have no liability to issue angres of Stock under the 2008 Plan unless suchrissuvould
comply will all applicable laws and the applicabdguirements of the Security Exchange CommissiS&C”),
New York Stock Exchange, or similar entity. Priorthe issuance of any shares of Stock under thg PG, Castl
may require a written statement that the recipgatquiring the shares for investment and notiferpurpose or
with the intention of distributing the shares. e tase of a Participant who is subject to Sedt&{a) and 16(b) of
the Securities Exchange Act of 1934, the Committeg, at any time, add such conditions and limitegito any
election to satisfy tax withholding obligationsdhbigh the withholding or surrender of shares or IStscthe
Committee, in its sole discretion, deems necessadgsirable to comply with Section 16(a) or 16{b)l the rules
and regulations thereunder or to obtain any exemjptierefrom. All awards and payments under the3Zan are
subject to withholding of all applicable taxes, ahiwithholding obligations may be satisfied, witie tconsent of tk
Committee, through the surrender of shares of Sudtkh the Participant already owns, or to whidPaaticipant is
otherwise entitled under the 2008 Plan.

8. Transferability. Stock Options, Equity Performance Award and,mythe period of restriction, Restricted
Stock awarded under the 2008 Plan are not trafdéeexcept as designated by the Participant by
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will or by the laws of descent and distributiono@t Options may be exercised during the lifetiméhef Participant
only by the Participant.

9. Employment and Shareholder StatuShe 2008 Plan does not constitute a contractngl@yment and
selection as a Participant does not give any ensgldlye right to be retained in the employ of Castlany
Subsidiary. No award under the 2008 Plan shallerompon the holder thereof any right as a sharehatiCastle
prior to the date on which he fulfills all servigEguirements and other conditions for receipt @frsh of Stock. If tt
redistribution of shares is restricted pursuargamgraph 7 above, certificates representing duaies may bear a
legend referring to such restrictions.

10. Adjustments to Number of Shares Subject to the PG0O8 In the event of any change in the outstanding
shares or Stock of Castle by reason of any stogHetid, split, spinoff, recapitalization, mergesnsolidation,
combination, exchange of shares or other similangh, the aggregate number of shares of Stockresfiect to
which awards may be made under the 2008 Plan tengttms and the number of shares of any outstgi®timck
Options or Restricted Stock shall be equitably sidid by the Committee. Any such adjustment in angtanding
option shall be made without change in the aggeegption price applicable to the unexercised portibsuch
option but with a corresponding adjustment in thiegofor each share covered by such option asagaihe
adjustment in the number and kind of Stock Optimesntioned above. Adjustments under this paragr@phall be
made by the Committee, whose determination as &t adijustments shall be made, and the extent thesteall be
final, binding and conclusive. In no event shadl #xercise price for a Stock Option be adjustedvbé¢he par value
of such Stock, nor shall any fraction of a sharésbaed upon the exercise of an option.

11. Agreement with CompanyAt any time of any awards under the 2008 Plam Gbmmittee will require a
Participant to enter into an agreement with Castkeform specified by the Committee, agreeingheterms and
conditions of the 2008 Plan and to such additibeeths and conditions, not inconsistent with the®BPtan, as the
Committee may, in its sole discretion, prescribe.

12. Amendment and Termination of 2008 PlaBubject to the following limitation of this paragh 12, the
Board may at any time amend, suspend, or termthat2008 Plan. No amendment of the 2008 Plan awepé as
provided in paragraph 10 above, no action by thar@or the Committee shall, without further apptafahe
shareholders of Castle, increase the total numisrares of Stock with respect to which awards beynade unde
the 2008 Plan or materially amend the Plan. No a@memt, suspension, or termination of the 2008 Bifeail alter ¢
impair any Stock Option or Restricted Stock Optwaviously awarded under the 2008 Plan withoutthesent of
the holder thereof.

II. INCENTIVE STOCK OPTIONS

1. Definitions. The award of an Incentive Stock Option under20@8 Plan entitles the Participant to purct
shares of Stock at a price fixed at the time theops awarded, subject to the following termgto$ Section II.

2. Eligibility. The Committee shall designate the Participantghtom Incentive Stock Options, as described
in Section 422(b) of the Code or any successoiastethiereto, are to be awarded under the 2008 &lidrshall
determine the number of option shares to be offayexhch of them. In no event shall the aggregateNfarket
Value (determined at the time the option is awaraledl taking options into account in the order ggdhbf Stock
with respect to which Incentive Stock Options arereisable for the first time by an individual chgiany calendar
year (under all Plans of Castle and all Related es) exceed One Hundred Thousand Dollars ($Q0p.

3. Price. The purchase price of a share of Stock under kmemtive Stock Option shall be determined by the
Committee provided, however, that in no event shath price be less than the greater of (a) ondrledrpercent
(100%) of the average Fair Market Value for the () days preceding the date on which the opsaranted (on
hundred ten percent (110%) of Fair Market Valuehwéispect to Participants who at the time of thardvare
deemed to own at lest ten percent (10%) of thenggtower of Castle); or (b) the par value of a slrStock on
such date. To the extent provided by the Committeefull purchase price of such share of Stoclklpased upon
the exercise of any Incentive Stock Option shalpil in cash or in shares of Stock (valued at Fair
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Market Value as of the date of exercise), or in emybination thereof, at the time of such exeraisé, as soon as
practicable thereafter, a certificate representiggshares so purchased shall be delivered toetfsep entitled
thereto. Notwithstanding the foregoing provisiofshis paragraph 3, the Committee may, in its slideretion, by
the terms of the Agreement granting Stock Options Participant, or thereafter, permit Incentivec8Options to
be exercised by a Participant through one (1) alerf@ans from a stock brokerage firm upon assuréoce the
brokerage firm that any such loans shall be ma@e@ordance with applicable margin requirements.

4. Exercise. The Committee may impose such rules relatingédtime and manner in which Incentive Stock
Options may be exercised as the Committee deemsagte;provided, howevethat no Incentive Stock Option
may be exercised by a Participant (a) prior todde on which he completes one continuous yeampf@/ment
with Castle or any Related Company after the datbeoaward thereof; or (b) after the Expirationt@®applicable t¢
that option.

5. Option Expiration Date. The “Expiration Date” with respect to an Incesti8tock Option on any portion
thereof awarded to a Participant under the 2008 Pleans the earliest of:

() the date that is ten (10) years after the datehich the Incentive Stock Option is awardedgfiv
(5) years with respect to Participants who at itlne tof the award are deemed to own at least tesepe(10%)
of the voting power of Castle);

(b) the date, if any, on which the Participant’stimuous employment with Castle and all Related
Companies terminates, except in the case of re¢intnmder Castle’s retirement Plan or disabilitg, third
anniversary of the date of such retirement or disgb

(c) the date established by the Committee, or #te determined under a method established by the
Committee, at the time of the award.

All rights to purchase shares of Stock pursuamtrténcentive Stock Option shall cease as of sutiorp
Expiration Date.

[ll. NON-QUALIFIED STOCK OPTIONS

1. Definition. The award of a Non-Qualified Stock Option under 2008 Plan entitles the Participant to
purchase shares of Stock at a price fixed at the the option is awarded, subject to the followtegns of this
Section ll.

2. Eligibility. The Committee shall designate the Participantghtom Non-Qualified Stock Options are to be
awarded under the 2008 Plan and shall determinetthider of option shares to be offered to eachaft Each
director who is a member of Castle’s Board of Dtines on the date of Castteannual shareholders meeting in 2(
and each anniversary thereof (or if such date igrmsiness day, the first business day ther¢aitedl on such da
be granted an option to purchase 5,000 sharesichrather amount of shares not to exceed 10,00Beas
Committee may determine, no later than January &bt year.

3. Price. The purchase price of a share of Stock under BachQualified Stock Option shall be determined
by the Committeeprovided howevethat in no event shall such price be less thamtbater of (a) one hundred
percent (100%) of the average Fair Market ValudHerten (10) days preceding the date on whicloghien is
granted of a share of Stock of the date the opsigmanted; or (b) the par value of a share of &togk on such
date. To the extent provided by the Committee fulgurchase price of each share of Stock purahapen the
exercise of any Non-Qualified Stock Option shalljaéd in cash or in shares of Stock (valued at Mairket Value
as of the day of exercise), or in any combinatitereof, at the time of such exercise and; as ss@mnaxticable
thereafter, a certificate representing the shargaischased shall be delivered to the person edtitiereto.
Notwithstanding the foregoing provisions of thisggraph 3, the Committee may, in its sole discretiy the term:
of the Agreement granting Non-Qualified Stock Opsiggermit Non-Qualified Stock Options to be exardiby a
Participant through one (1) or more loans fromoglsbrokerage firm upon assurance from the broleefiag that
any such loans shall be made in accordance witlicapfe margin requirements. Upon the exercisenabation or
part thereof, the full option price of the Stockghased pursuant to the exercise of a stock optigether with any
required state or
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federal withholding taxes shall be paid in the fafn(a) cash, certified check, bank draft or pbsteexpress mone
order made payable to the order of Castle; or (hp@on Stock at the Fair Market Value.

4. Exercise. The Committee may impose such rules relatingpéaiime and manner in which Non-Qualified
Stock Options may be exercised as the Committemsipvided, howevethat no Non-Qualified Stock Option
may be exercised by a Participant (a) prior toddwe on which the Participant completes one (Ifinapus year of
employment with Castle or any Related Company #fieidate of the award thereof, or in the casedifextor, on
the first anniversary of the date of the awardi)rafter the Expiration Date applicable to thatiap.

5. Option Expiration Date. The “Expiration Date” with respect to a N@nalified Stock Option or any porti
thereof awarded to a Participant under the 2008 Ri@ans the earliest of:

(a) the date that is ten (10) years after the datehich the Non-Qualified Option is awarded;

(b) the date, if any, on which the Participant’stimuous employment with Castle and all Related
Companies terminates, except in the case of re¢intnmder Castle’s retirement Plan or disabilitg, third
anniversary of the date of such retirement or disgb

(c) the date established by the Committee, or #te determined under a method established by the
Committee, at the time of the award.

(d) in the case of a director, the date the direr@signs from the Board of Directors, or in thetvthe
director retires, at or after attaining Board ofdaiors retirement age, or becomes disabled, trbdahniversar
of such retirement or disability.

All rights to purchase shares of Stock pursuaiat on-Qualified Stock Option shall cease as of saptfon’s
Expiration Date.

IV. RESTRICTED STOCK

1. Definition. Restricted Stock awards are grants of Stock todifants, the vesting of which is subject to a
required period of employment and any other condgiestablished by the Committee, subject to thewng
terms of this Section IV.

2. Eligibility. The Committee shall designate the Participantghtom Restricted Stock is to be awarded ui
the number of shares of Stock that are subjedtd@tvard

3. Terms and Conditions of AwardsAll shares of Restricted Stock awarded to Paudiots under the 2008
Plan shall be subject to the following terms andditions and to such other terms and conditionsjnmumnsistent
with the 2008 Plan, as shall be prescribed by the@ittee in its sole discretion and as shall beaiord in the
Agreement referred to in paragraph 11 of Section I.

(a) Restricted Stock awarded to Participants mayadold, assigned, transferred, pledged or oikerw
encumbered, except as hereinafter provided, fari@g determined by the Committee after the timthef
award of such stock (the “Restricted Stock”). Exdep such restrictions, the Participant as owrfesuzh
shares shall have all the rights of a sharehoidelyding but not limited to the right to vote susiares and,
except as otherwise provided by the Committeerigie to receive all dividends paid on such shares.

(b) The Committee may, in its discretion, at amyetiafter the date of the award of Restricted Statjist
the length of the Restricted Period to accountrfdividual circumstances of a Participant or grodip
Participants, but in no case shall the length efRlestricted Period be less than one (1) year.

(c) Except as otherwise determined by the Committéts sole discretion, a Participant whose
employment with Castle and all Related Companiemiteates prior to the end of the Restricted Pefiwciny
reason shall forfeit all shares of Restricted Steekaining subject to any outstanding RestrictediSaward.

(d) Each certificate issued in respect of shardRasitricted Stock awarded under the 2008 Plan bhall
registered in the name of the Participant andyatiscretion of the Committee, each such certéicaay be
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deposited in a bank designated by the Committegh Each certificate shall bear the following (aimilar)
legend;

“The transferability of this certificate and the i@saof stock represented hereby are subject tethes an
conditions (including forfeiture) contained in theM. Castle & Co. 2008 Restricted Stock and StOgiion
Plan and an agreement entered into between th&teegi owner and A. M. Castle & Co. A copy of siddin
and agreement is on file in the office of the Seageof A. M. Castle & Co., 3400 N. Wolf Road, Fkéin Park,
lllinois 60131."

(e) At the end of the Restricted Period for Restdchtock, such Restricted Stock will be transfefred of
all restrictions to the Participant (or his or kemgal representative, beneficiary or heir).

V. EQUITY PERFORMANCE AWARDS

1. Definition. Equity Performance Awards (“P-Awards”) are gramitStock Appreciation Rights (SAR),
phantom stock, stock and cash, the vesting of wisislubject to a required period of employment,atiainment of
certain designated measures of Company or perpen@rmance objectives and any other conditionasldished by
the Committee, subject to the following terms a$ tBection V.

2. Eligibility. The Committee shall designate the Participantghtom P-Awards are to be awarded and the
number of shares of Stock that underlay or areicgant on the P-Awards and any stock deliveredyansthereto.

3. Terms and Conditions of AwardgAll Participants under the 2008 Plan shall bgextito the following
terms and conditions and to such other terms anditions, not inconsistent with the 2008 Plan, fzdide
prescribed by the Committee in its sole discreind as shall be contained in the Agreement reféor@u
paragraph 11 of Section I.

(a) Equity Performance Awards (“P-Awards”) shalVegerformance measures designated by the
Committee based in whole or part among any or abauation of the following: gross profit on salesaterial
gross profit (gross profit on material portion efes), DSO (days sales outstanding on receivalid&)(days
sales outstanding on inventory), working capitapkayed, purchase variance, delivery variance, salsings
earnings per share, pre-tax earnings, return oityegeturn on investments, and asset managemeatyay
include or exclude specified items of an unusuah-recurring or extraordinary nature including,heitit
limitation, changes in accounting methods, chamg@s/entory methods, changes in corporate taxation
unusual accounting gains and losses, changesandial accounting standards or other extraordisagnts
causing dilution or diminution in Castle’s earningerformance objectives need not be the samdlfor a
participants, and may be established for Castiewlsole or for its various groups, divisions, sdizies and
affiliates. The Committee at the time of estabhighperformance objectives, may establish a minimum
performance target and provide for reduced payiifi¢iné performance objective is not achieved bet th
minimum performance target is met.

(b) The period for performance for P-Awards may Imetess than three (3) years, subject to accelarat
upon a change of control.

(c) P-Awards to Participants may not be sold, amigtransferred, pledged or otherwise encumbered.

(d) The Committee may, in its discretion, at amyetiafter the date of the P-Award adjust the lengthe
designated period a participant must hold any stietivered in accordance with the vesting of anravia
account for individual circumstances of a Partinipar group of Participants, but in no case sHmllength of
such period be less than one (1) year.

(e) Except as otherwise determined by the Committés sole discretion, a Participant whose
employment with Castle and all Related Companiemiteates prior to the end of any vesting periodads to
achieve the performance objective for any reasalfl &rfeit all P-Awards remaining subject to angm
vested/unattained performance objectives.

(f) Upon attainment of the designated performaneasures the P-Award will fully vest and not be
forfeited. Payment will be made in cash, stocktbeoequity based property or any combination thiere
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ANNUAL MEETING OF STOCKHOLDERS OF

A. M. CASTLE & CO.

April 24, 2008

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

* Please detach along perforated line and mail in the envelope pfmd&d.*

I cll3oooooooooooooooo [ O4yz408

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR™ THE ELECTION OF DIRECTORS,
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACHK INK AS SHOWN HERE IEI

FOR AGKKST ABSTAM

1. Election of Directors: 2. Ratification of the 2008 Restricted Stock, Stock Option, and [ | [] []
Equity Compensation Plan;

HOMINEES:
|:| FOR ALL HOMINEES 2 Enan P. Anderson
g mﬁnﬁsnﬁréﬁmm‘ You are encouraged to specify your choices by marking the appropriate boxes, but
El w"mw 3 Min:haél H. Gaoldher you need not mark any boxes if you wish to vote in accordance with the Board of
O William .K Hall g Directors’ recommendations, The appointed proxies cannot vote your shares
D mi‘l"“m ) Robert 5. Hamada unless you sign and return this card.
> Pafrick J. Herbert, 111 This proxy, when properly executed, will be voted in the manner directed
O Terrance J. Keating herein, If no direction |13 made, this proxy will be vated FOR Election af each
O Pamela Forbes Lieberman of the nominees as Directors.
2 John McCariney
2} Michael Simpson

INSTRUCTION: To witiold authorty fo volbe fior any individual nominea(s), mark “FOR ALL EXCEPT”
ared Sl in the cirie ratd Ja ach noeringe you wish 1o withhold, as shown bere @

To change the address on your acoount, please check the box at right and
indicate your new address in the address space above, Please nofe that D
E:!HH'BE’E to the registered name(s) on the acssunt may not be submitted via

is method

Signature of Stockholder |Dﬂ1l: |Elgnuh.rl iof SRockhiolder Crata:

Nobe: Plase sign exacily as your name or Names. appasr on this Froxry. When shares ane Fald joindy, aach hokier shouid sign.  When signing &s axscuion, adminisirater, atiomay, trushea or guardian, pleasa gh ful
- tithe as such. I the signer is a corporation, pleass sign full comporate name by duly suthorized officer, geving full tide as such. If sgner is a parnership, please sign in parinership name by authorined person.







Table of Contents



ANNUAL MEETING OF STOCKHOLDERS OF

A. M. CASTLE & CO.

April 24, 2008

PROXY VOTING INSTRUCTIONS

MAIL - Date, sign and mail your proxy card in the COMPANY NUMBER
envelope provided as soon as possible.

-OR -
INTERNET - Access “www.voteproxy.com” and ACCOUNT NUMBER

follow the on-screen instructions. Have your proxy
card available when you glfcess the web page.

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

You may enter your voting instructions www.voteproxy.com up until 11:58 PM Eastern Time the day before
the cut-off or meeting date.

+ Flease detach along perforated line and mall in the envelope provided |F you are not veting via telephone or the Internet, *

I cll3oooooooooooooooo [ O4yz408

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR™ THE ELECTION OF DIRECTORS,
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

FOR RGANET ABSTAMN

1. Election of Directors: 2. Ratification of the 2008 Restricted Stock, Stock Option, and [ | [] []
Equity Compensation Plan;

HOMINEES:
I:l FOR ALL NOMINEES 3 Bnan P Anderson
g ED"ESDF;&E:MM& You are encouraged to specify your choices by marking the appropriate boxes, but
B oy O Mi nha " H. Goldb you need not mark any boxes if you wish o vote in accordance with the Board of
o Wli'r-llar: .K Ha;? =g Directors’ recommendations, The appointed proxies cannot vote your shares
E#E%m' > Robert S Hamada unless you sign and return this card.
' O Patrick J. Herbert, 11l This proxy, when properly executed, will be voted in the manner directed
O Terrance J. Keating herein, If no direction |13 made, this proxy will be vated FOR Election af each
) Pamela Forbas Lieberman of the nominees as Directors,
2 John McCartney
) Michagl Simpsaon

INSTRUCTION: To witiold authorty fo volbe fior any individual nominea(s), mark “FOR ALL EXCEPT”
ard Sl in e circdie fdd 10 aach normine: you wish Lo withhold, as shown ke .

To change the address on your acoount, please check the box at right and

indicale your new address in the address space above, Please nofe that D
chamgpes to the registered name(s) on the acssunt may not be submitted via

this method

Signature of Stockholder |Du|u. | Signature of Sockholder Deate: |

Hobe: Please sign sxactly as your name or namss. appear on fhis Prooy, When shares ans Fald , sach hokder should sign.  When signing & axecwion, sdmirisinsicor, aliomany, trusies or guardlan, plessa gha Tull
lifh @ SUch. I the sgher 5 & corpiralion, phease 3ign il Coiponale name By duly Iﬂﬁ%ﬁ. geang Tull e a8 duch. IF sgiher is & parnenhip, pheass 350 in paAnership name by Buther peraah,
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THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS OF
A. M. CASTLE & CO.
Annual Meeting of Stockholders on April 24, 2008

The undersigned hereby constitutes and appoints Michael Simpson and Michael H. Goldberg,
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 24, 2008, and at any adjournments or postponements 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 FOR DIRECTOR, AS DESCRIBED IN THE PROXY STATEMENT,
AND IN THE DISCRETION OF THE PROXY HOLDER ON ANY OTHER MATTER THAT MAY

PROPERLY COME BEFORE THE MEETING OR ANY ADJOURNMENT OR POSTPONEMENT
THEREOF.

(Continued and to be signed on the reverse side)

Luyy75 M






