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A. M. CASTLE & CO.

BRIAN P. ANDERSON
Chairman of the Board

March 25, 2011

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

You are cordially invited to attend A. M. Castle @o.’s (“Castle”)2011 annual meeting of stockholders, which willHedd or
Thursday, April 28, 2011, beginning at 10:00 a.@entral Daylight Time, at our offices at 3400 Nowlf Road, Franklin Par
lllinois 60131.

At the annual meeting, our senior executives wajart to you on Castle’2010 results, current business conditions aneni
developments at Castle. Our senior executives a@ddmembers will be present to answer your questioncerning Castle.

The formal notice of the annual meeting and prdayesnent follow.

Whether or not you plan to attend the annual mgepifease ensure that your shares are representgditg us your proxy. You c:
do this by signing, dating and returning the enetbgroxy, by contacting us by telephone or by stiimgiyour vote via the internet.

Sincerely,

2 Ao

Brian P. Anderson
Chairman of the Board

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




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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
APRIL 28, 2011

NOTICE IS HEREBY GIVEN that the 2011 annual meetafgstockholders (the “Annual Meetingdf A. M. Castle &

Co., a Maryland corporation (“Castle” or the “Compd, will be held at the Company’offices at 3400 North Wolf Road, Franl
Park, lllinois 60131 on Thursday, April 28, 2011,18:00a.m., Central Daylight Time, for the purposes afisidering and votir
upon the following:

1.

To elect the directors named in the attaghvedty statement to the Compasyoard of directors to hold office until -
2012 annual meeting of stockholders and until teatessors are elected and qualit

To hold a no-binding advisory vote on executive compensat” say-on-pay”);
To hold a no-binding advisory vote on the frequency of-on-pay votes “say-wher-on-pay”);

To approve an amendment and restatement to our Re888icted Stock, Stock Option and Equity Compgosalan (th
“Plar”) to modify certain of the terms of the Pl:

To approve an amendment to the Plan to increasendh&er of shares authorized for issuance underPthe fron
2,000,000 to 2,750,00

To ratify the selection of Deloitte & ToucheP as the Compang’independent registered public accounting firmtiig
fiscal year ending December 31, 2011;

To conduct any other business that may properlyecbefore the Annual Meeting and any adjournmergsetif.

The Board of Directors (the “Boardd)f the Company has fixed the close of business arcM1, 2011, as the record ¢

for the determination of stockholders entitled tatice of, and to vote at, the Annual Meeting. A yad our Annual Report
stockholders for the year ended December 31, 20p8oxy statement and proxy card accompany thisaot

Whether or not you plan to attend the Annual Megtime hope you will vote on the matters to be abe®d. You ma

vote by telephone, internet, written proxy or venittballot at the meeting. We encourage you to sigte and return the enclo:
proxy card promptly in the accompanying envelopljciv requires no postage if mailed in the Unitedt&, or instruct us |
telephone or by internet as to how you would likeséte. Instructions for voting are contained oa émclosed proxy card. If for a
reason you should decide to revoke your proxy,myay do so at any time prior to its exercise atAhaual Meeting.

BY ORDER OF THE BOARD

/s/ Robert J. Perr
Robert J. Pern
Vice President,

Franklin Park, IL General Counsel and Secretary
March 25, 201:

Important Notice Regarding the Availability of Proxy Materials for the Shareholder
Meeting to Be Held on April 28, 2011: The Proxy Stement and Annual Report to
Stockholders are available at http://www.amcastleam/investors/default.aspx




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

PROXY STATEMENT FOR
2011 ANNUAL MEETING OF STOCKHOLDERS

GENERAL INFORMATION

The Board of Directors (“Board”) of A. M. Castle &o. (“Castle” or the “Company’s soliciting the enclosed proxy
use at our 2011 Annual Meeting of stockholders amgadjournment thereof (the “Annual Meeting®s of the close of business
March 1, 2011, the record date established forraeténg the stockholders entitled to notice of dadsote at the Annual Meetir
there were 22,979,410 outstanding shares of thep@oys common stock. Each share of common stock outisigirmh the recor
date is entitled to one vote on all matters suladittt the Annual Meeting. If you are a participanany of the Compang’'401(k) o
employee benefit plans, your proxy card will reprgsthe number of shares allocated to your accendér the plans and will sel
as a direction to the plan’s trustee as to howstteges in your account are to be voted.

We are first mailing this proxy statement and thel@sed proxy card to stockholders on or about kl2f 2011.

Solicitation Costs

All of the expenses involved in preparing, assentbind mailing this proxy statement and the mdternialosed herewi
will be paid by the Company, including, upon redquegpenses incurred in forwarding proxies and prstatements to benefic
owners of stock held in the name of another. Then@any has retained Alliance Advisors to assisthim solicitation of proxie
Alliance Advisors fees are estimated to be $6,@00s out-ofpocket expenses, to assist in the solicitationicex$, directors ar
employees of the Company may also solicit proxiemfcertain stockholders; however, no additionahpensation will be paid
those individuals for these activities.

Voting Securities

The presence, in person or by proxy, of the holddéra majority of the outstanding shares of comnstock of th
Company entitled to vote at the Annual Meeting ésassary to constitute a quorum at the Annual Mgethares that are pres
and entitled to vote on any of the proposals tecdmsidered at the Annual Meeting will be consideiedbe present at the Ann
Meeting for purposes of establishing the presem@bsence of a quorum for the transaction of bssin&bstentions and broker non-
votes will also be considered as present for p@pa$ determining the presence or absence of aiquat the Annual Meeting.

If your shares are held in street name, your shasgsbe voted even if you do not provide the bragerfirm with votin
instructions. Under New York Stock Exchange (“NY$Eiles, your broker may vote shares held in stneete on certain “routine”
matters. NYSE rules consider the ratification af election of independent auditors (Proposal ®eta routine matter. As a res
your broker is permitted to vote your shares on phaposal at its discretion if it does not recdivgruction from you. All propose
that stockholders will consider at the Annual Megtiother than Proposal 6, are mootine matters and if a beneficial owner of
shares has not provided voting instructions tolitakerage firm with respect to the proposal, thekbrage firm cannot vote t
shares on that proposal. This is called a brokerude.

With respect to Proposal 1, Directors are elected Iplurality of the votes cast, meaning that tlrealor nominees wit
the most affirmative votes are elected to fill thailable seats. You may vote “FOR” all nomine&¥JTHHOLD” your vote as to ¢
nominees, or “FOR” all nominees except those senidminees from whom you “WITHHOLDYyour vote. A properly execut
proxy marked “WITHHOLD”with respect to the election of one or more direstwill not be voted with respect to the directo
directors indicated. For purposes of the electibdirectors, abstentions and broker nantes, if any, will not be counted as votes
and will have no effect on the results of the véit@ny nominee for director fails to receive tHférmative vote of a plurality of tr
shares at the Annual Meeting, the majority of tireaors then in office will be entitied under odirticles of Incorporation ar
Bylaws to fill the resulting vacancy in the BoaEhch director chosen in this manner will hold dadffor a term expiring at our ne
annual meeting of stockholders.




The say-orpay proposal (Proposal 2) represents an advisaey aad the results will not be binding on the Boardhe
Company. The affirmative vote of a majority of afl the shares cast at the Annual Meeting will cbutgt the stockholders’ non-
binding approval with respect to our executive cengation programs. The Board will review the votiagults and take them i
consideration when making future decisions regar@ixecutive compensation. For purposes of thissadyivote on the say-qmay
proposal, abstentions and broker non-votes willh@tounted as votes cast and will have no effethe results of the vote.

The say-when-ompay proposal (Proposal 3) represents an advisdeyamd the results will not be binding on the Boa
the Company. You may vote for “ONE YEAR”, “TWO YEAR, or “THREE YEARS”,or abstain. Please select one choice
The option of one year, two years or three yeaasréceives a majority of all the votes cast atAhaual Meeting will constitute t
stockholders’ non-binding approval with respecthe frequency of submission to stockholders of “gay-on-pay”proposal. Fc
purposes of this advisory vote on the say-when-@nfroposal, abstentions and broker rotes will not be counted as votes
and will have no effect on the results of the virtethe event that no option receives a majorityhef votes cast, we will consider
option that receives the most votes to be the nmalected by stockholders. The Board will revibe voting results and take th
into consideration when making future decisionsardig the frequency of the advisory vote on exgeutompensation.

The amendment to our 2008 Restricted Stock, Stogtio® and Equity Compensation Plan (Proposal 4)ireg thi
affirmative vote of a majority of all of the shareast at the Annual Meeting, provided that shadrsl holding a majority of tl
outstanding shares of our common stock actually\aates on this proposal. Accordingly, an abstentidll have the effect of a vc
against this proposal, and broker nartes will have the same effect as votes agaiisiptioposal, unless holders of a majority ot
outstanding shares of our common stock actually\aaes on this proposal, in which event broker-motes will not have any effe
on the results of the vote.

For approval of the increase of 750,000 sharefi@fQompanys common stock authorized for issuance under 008
Restricted Stock, Stock Option and Equity Compeosa®lan (Proposal 5) the affirmative vote of a onity of all of the shares c:
at the Annual Meeting is required for approval, yided that shareholders holding a majority of theastanding shares of ¢
common stock actually cast votes on this propdsadordingly, an abstention will have the effectaofote against this proposal,
broker nonvotes will have the same effect as votes agaimstttoposal, unless holders of a majority of thestanding shares of ¢
common stock actually cast votes on this propasathich event broker non-votes will not have affget on the results of the vote.

The affirmative vote of the majority of all of theotes cast at the Annual Meeting is required far duoption of th
proposal to ratify the selection of independentitausl (Proposal 6); accordingly, abstentions wilt be counted as votes cast and
have no effect on the results of the vote.

All shares entitled to vote and represented by gnggexecuted and unrevoked proxies will be votetth@ Annual Meetin
in accordance with the instructions given therdimo instructions are indicated on a properly exed proxy, the shares represe
by that proxy will be voted as recommended by tbard.

If any other matters are properly presented atAhaual Meeting for consideration, including, amoather things
consideration of a motion to adjourn the Annual Megeto another time or place, the persons nametarenclosed form of pro
will have discretion to vote on those matters te sme extent as the person signing the proxy woeldntitled to vote. It is n
currently anticipated that any other matters wallrhised at the Annual Meeting.

Revocability of Proxy

Any proxy given pursuant to this solicitation may tevoked by the person giving it at any time befois voted. A prox
may be revoked by filing with the CompasyCorporate Secretary, at or before taking of thie at the Annual Meeting, a writt
notice of revocation or a duly executed proxy, ither case later dated than the prior proxy re¢atonthe same shares. A proxy r
also be revoked by attending the Annual Meeting ‘amtihg in person, although attendance at the AhMeeting will not itsel
revoke a proxy. Any written notice of revocationsotbsequent proxy should be sent so as to be dafive A. M. Castle & Co., 34
N. Wolf Road, Franklin Park, Illinois 60131, Attéom: Corporate Secretary, or hand delivered toQbgporate Secretary, at or bet
the taking of the vote at the Annual Meeting.




Householding of Proxy Materials

The U.S. Securities and Exchange Commission (“SE@%) adopted rules that permit companies and intiames, suc
as brokers, to satisfy the delivery requirementspimxy statements and annual reports with resfmetivo or more stockholde
sharing the same address by delivering a singlrypstatement addressed to those stockholders. prboess, which is commor
referred to as “householding,” potentially meansagonvenience for stockholders and cost saviogedmpanies.

A number of brokers with account holders who arestackholders may be “householdingiir proxy materials. A sing
proxy statement may be delivered to multiple stotttérs sharing an address unless contrary instnetiave been received from
affected stockholders. Once you have received edtiom your broker that it will be “householdingbmmunications to yo
address, “householdingtill continue until you are notified otherwise omtil you revoke your consent. If, at any time, ywalonge
wish to participate in “householdingind would prefer to receive a separate proxy seérand annual report, please notify
broker directly or direct your written request @orporate Secretary, A. M. Castle & Co., 3400 Noftblf Road, Franklin Par
lllinois 60131. Stockholders who currently receiveltiple copies of their proxy statement at theldiess and would like to requ
“householding” of their communications should cantheir broker.

PROPOSAL 1: ELECTION OF DIRECTORS

Our Board currently has 12 members. All membershefBoard are elected annually. Mr. William Halldakir. Rober
Hamada, both of whom have served as directors 4i884, will retire as directors as of the dateh&f Annual Meeting. As a resi
the size of our Board will decrease to 10 effectip®n their retirement. This action does not rezjairBytaws amendment as ¢
current By-laws provide for a range of no less tBanw more than 12 members.

Ten directors will be elected at the Annual MeetiAl directors are elected for a term of one yeasntil the 2012 annu
meeting of stockholders, and until their succesaoeselected and qualified. If any of the nomingmsxpectedly becomes unavaile
for election, proxy holders may vote for a substitnominee designated by the Board or, as an atteen the Board may reduce
number of directors to be elected at the meetitiga@minees are currently members of our Board.

The following information is given as of the datietlois proxy statement for each individual who th&gn recommend
for election by the Board. All of our director namies bring to our Board a wealth of leadership Bepee and have demonstre
business acumen and an ability to exercise sousthéss judgment. They also bring extensive Boapk®eence. In addition, v
believe all of our director nominees have a repaafor integrity, honesty and adherence to thehég) ethical standards. 1
biographies of each of the director nominees isfagh below and includes the name of each nomitiee,year in which ea
nominee first became a director of the Company nibrainee$ age, business experience for the past five ydasiames of oth
publicly-held companies of which he or she currently seages director or has served as a director duriegptist five year
information regarding involvement in certain legal administrative proceedings, if applicable, amdiividual experience
qualifications, attributes or skills that caused €overnance Committee and the Board to deterrhatetie person should serve :
director for the Company.

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




Brian P. Anderson

Thomas A. Donahoe

Ann M. Drake

Michael H. Goldberg

Director since 200! Age 60

Chairman of the Board of the Company since April@0OFormer Executive Vice President/C
of OfficeMax, Incorporated, a distributor of busiseto business and retail office products, |
2004 to 2005. Prior to assuming this position i®£20Mr. Anderson was Senior Vice Presit
and Chief Financial Officer of Baxter Internationahc., a medical products and serv
company, from 1998 to 2004. Mr. Anderson is algbractor of W.W. Grainger, Inc. since 19
Pulte Homes Inc. since 2005 and James Hardie InésisEE since 200!

Mr. Anderson served as the chief financial offioétwo publiclytraded companies, held finai
positions including corporate controller and vicesadent of audit and was an audit partner .
international public accounting firm. As a resuilg has irdepth knowledge of accounting ¢
finance as well as familiarity in risk managemend aisk assessment and the application ¢
Committee of Sponsoring Organizations of the TreadwCommission internal contr
framework. In addition, while serving as a chiefdincial officer of one of the two publictyadec
companies, Mr. Anderson also had primary respolitgilbor the supply chain and logistics of t
company. Mr. Anderson presently serves on the casgi®mn committee of one public compe
the governance committee of three, and the Auditraitee of three

Director since 200! Age 75

Retired from the Vice Chairmanship of Price Wated® LLP (now known
PriceWaterhouseCoopers, LLP), an accounting andultimy services business, in 1996.
Donahoe previously served as a director of BWAY gooation from 1996 to 2002, Nicor, i
from 1998 to 2008 and Andrew Corp. from 1998 to2(

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

Director since 200 Age 63

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

Ms. Drakes position as Chief Executive Officer of DCS Loist Inc. brings to the Board ser
executive experience leading growth, combined wsitiong knowledge of technology, logis
and supply chain management issi

Director since 200 Age 57

President and Chief Executive Officer of the Conypsimce 2006. Prior to joining the Compi
he was Executive Vice President of Integris Me@dsp., an aluminum and stainless steel n
service center, from 2001 to 2005. From 1998 to120dr. Goldberg was Executive Vi
President of North American Metals Distribution @Gpoa division of Rio Algom Ltc

Mr. Goldbergs day to day leadership, as Chief Executive Offafethe Company, provides h
with a deep understanding of our operations. He lads extensive experience in the metal se
center industry and strong skills leading a puplidted company




Patrick J. Herbert, 11l

Terrence J. Keating

James D. Kelly

Director since 199 Age 61

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

Mr. Herberts years of executive experience with private equityestments and portfol
management provides valuable financial expertisthéoBoard, including extensive experie
with capital market transactions and investmentsoith public and private compani

Director since 200 Age 61

Chairman of Accuride Corporation, a manufacturerstefel and forged aluminum wheels
vehicles, from 2007 to 2009. Mr. Keating servedCdsef Executive Officer of Accuride frao
2002 to 2006; and was President from 2002 to 2PB5Keating served as a director of Accul
from 2002 to 2009. He is also a director of Danddiihg Corporation since 200

Mr. Keating’s service as Chief Executive Officer of Accurider@wation provides the Boarc
perspective of someone with all facets of a worttevbusiness, including executive experit
leading public company operations and strategiorptey. He also has experience overse
financial reporting and through his service on timard of Dana Holding Corporation, |
valuable experience in governance and audit is:

Director since 201 Age 58

Retired Vice President —Enterprise Initiatives for Cummins Inc., a globadmufacturer ar
distributor of engines and related technologiespasition he held from March 2010
September 2010. Previously, Mr. Kelly served asRhesident, Engine Business and as a
President for Cummins Inc. from 2005 to 2010. Bewd976 and 1988, and following 19
Mr. Kelly was employed by Cummins in a variety obsftions of increasing responsibil
including, most recently, the Vice President anai&al Manager —Mid Range Engine Busine
between 2001 and 2004, and the Vice President amei@ Manager —-Mid Range and Hea
Duty Engine Business from 2004 through 2005. Mil\Kis also a director of Wabash Natio
Corporation since 2006 and Cummins India Limitetsi2009

Mr. Kelly’s service as President, Engine Business and Viesident, Cummins, Inc. brings
the Board senior executive experience leading aldwidle business, including sales .
operational expertise. Through his service on tbard of Wabash National Corporation
Cummins India Limited he also has valuable expeegerin governance and execu
compensation matter




Pamela Forbes Lieberman

John McCartney

Michael Simpson

Director since 200 Age 57

Interim Chief Operating Officer of Entertainment earce, Inc., a video distributor, fri
March 2006 to August 2006. Ms. Forbes Lieberman Biasctor, President, and Chief Execu
Officer of TruServ Corporation (now known as Trualde Company), a member owi
wholesaler of hardware and related merchandise paovder of marketing, merchandising
other value added services, from 2001 to 2004.Adsbes Lieberman is also a directol
Standard Motor Products, Inc. since 2007, and VWRding, Inc. since 200!

Ms. Forbes Liebermag’service as Chief Executive Officer of TruServ f@@oation brings to tt
Board senior executive experience leading a pubporting wholesale/distribution business, \
expertise in turnaround management, communicationure change, and distribution :
supply chain strategies. Ms. Forbes Lieberman glesesesses valuable financial exper
including extensive experience as chief financféter of various distribution and manufactur
businesses, both public reporting and private, wisbe was directly responsible for financial
accounting issues, acquisition and divestituresiaftdmation systems. She also possesses |
accounting expertise as a former senior managerie¢ Waterhouse LLP. Through her ser
on the boards described above, she has valuablerierpe in governance, execu
compensation, and finance, including private equityd audit issue

Director since 199 Age 58

Chairman of the Board of the Company from 2007 fil®010. Chairman of the Board
Westcon Group, Inc., a network equipment distrinuticompany, from 2001 to 20t
Mr. McCartney was Vice Chairman of Datatec, Limjtedtechnology holding company, fr
1998 to 2004. Mr. McCartney is also a director afréh Consulting Group Inc. since 2004
Chairman since May 2010, Federal Signal Corpordtiom 2005 to April 2010, Datatec Limit
since 2008, and Covance Inc. since 2(

Mr. McCartneys years of service in executive leadership at Ipothlic and private compan
provides the Board a perspective of someone witfaeéts of multinational operations, includ
extensive industrial and manufacturing experiemcthé steel products and technologies set
Mr. McCartney also possesses valuable financiakesige, including a background in pul
accounting and experience as a chief financiateffof a public company where he was dire
responsible for financial accounting and reportisgues. Through his service on the boarc
other public companies, he also has valuable expesiin executive compensation, governgz
and audit issue:

Director since 197, Age 71

Retired Chairman of the Board of the Company. Ningon was elected Vice President of
Company in 1977 and Chairman of the Board in 1949.Simpson retired as an officer of
Company in 2001 and stepped down as Chairman @ahed in 2004

Mr. Simpson$ experience with the Company, including formesdyoarr Chairman for 25 yea
gives him unique insights into the Compasighallenges, opportunities and operations. He
has expansive knowledge of the metal service camdestry.




PROPOSAL 2:
ADVISORY VOTE ON EXECTUIVE COMPENSATION

The recently enacted Dodd-Frank Wall Street Refamd Consumer Protection Act (“Dodd-Frank Aatgguires that w
provide our stockholders with the opportunity tdesto approve, on an advisory (nbmding) basis, the compensation of our na
executive officers as disclosed in this proxy steet in accordance with the compensation disclosuies of the Securities a
Exchange Commission.

As discussed in our Compensation Discussion andly8isastarting on page 28, we seek to closely aligninterests of o
named executive officers with the interests of shareholders. Our compensation programs are designeeward our nam
executive officers for the achievement of shortrtend longterm strategic and operational goals and the aehiewnt of increast
total shareholder return, while at the same tinmding the encouragement of unnecessary or exaegsk-taking.

Pay for performance is an essential element of Gbenpany’s executive compensation philosophy. Thenganys
executive compensation programs are designed sathi@gnificant portion of an executigetompensation is dependent upor
performance of the Company. Measures of finanaafgomance for short term and long term incentivegpams, and the use
equity, are intended to align compensation with theation of shareholder value. We believe that @wmpanys executiv
compensation programs have been effective at agptely incentivizing long term shareholder valueation and in enabling t
Company to attract and retain very talented exeestivithin our industry.

We are asking our stockholders to indicate thgdpsut for our named executive officers compensati®lescribed in t
Proxy Statement. This Proposal 2, commonly knowa ‘&say-on-pay’proposal, gives you as a stockholder the oppostiaiexpres
your views on our fiscal year 2010 executive consgpéinn policies and procedures for named execuffieers. The vote on th
resolution is not intended to address any speelément of compensation; rather, the vote relatébd compensation of our nan
executive officers, as described in this Proxy étegnt in accordance with the compensation disotorules of the Securities &
Exchange Commission. Accordingly, we ask our stotdkrs to vote on the following resolution at theryal Meeting:

“RESOLVED, that the compensation paid to the Corgpmmamed executive officers, as disclosed pursua
Item 402 of Regulation &; including the Compensation Discussion and Arnalysompensation tables and narre
discussion, is hereby approved.”

Although this is an advisory vote which will not tmnding on the Company, our Board of Directorstloe Humal
Resources Committee, we will carefully review tresults of the vote. The Human Resources Committile cansider ou
stockholders’ concerns and take them into accotetwiesigning future executive compensation program

The Board recommends a vote “FOR” Proposal 2.

PROPOSAL 3:
ADVISORY VOTE ON THE FREQUENCY OF SAY-ON-PAY VOTES

Al

The Dodd-Frank Act also provides that shareholdeust be given the opportunity to vote, on an adyigoonbinding]
basis, for their preference as to how frequentlysieuld seek future advisory votes on the compemsaf our named executi
officers. By voting with respect to this ProposalsBareholders may indicate whether they wouldepréiat we conduct futu
advisory votes on executive compensation once ewrey two, or three years. Shareholders also nfiahey wish, abstain fro
casting a vote on this Proposal 3. This non-bindfreguency”vote is required at least once every six yearsrmagg with our 201
Annual Meeting.

After careful consideration of this Proposal 3, &ward has determined that an advisory vote onugix@ccompensatic
that occurs annually is the most appropriate adtidra for the Company, and therefore our Board meoends that you vote for a one-
year interval for the advisory vote on executivenpensation

In formulating its recommendation, our Board coesid that an advisory vote on executive compernsatiery year wi
allow our shareholders to provide timely, diregiuhon the Compang’executive compensation philosophy, policies aadtres a
disclosed in the proxy statement each year. Thedbelieves that an annual vote is therefore ctergisvith the Company’ efforts
to engage in an ongoing dialogue with our sharedrsldn executive compensation and corporate goveenaatters.




You may cast your vote on your preferred votingjfrency by choosing the option of one year, two getlaree years
abstain from voting when you vote in response ¢orésolution set forth below.

“RESOLVED, that the shareholders determine on aisagvbasis, whether the preferred frequency o&@wisory
vote on the executive compensation of the Compangimed executive officers as set forth in the Caomifsaproxy
statement should be every one year, every two yeaevery three years.”

Because this vote is advisory and not binding @nBbard in any way, the Board may decide thatii ie best interes
of our stockholders and the Company to hold ansaalyivote on executive compensation more or lesguntly than the optit
approved by our stockholders.

The Board recommends a vote for a frequency of gv&@NE YEAR” for
future advisory votes on executive compensation.

PROPOSAL 4:
APPROVAL OF THE AMENDMENT AND RESTATEMENT TO OUR 20 08
RESTRICTED STOCK, STOCK OPTION AND EQUITY COMPENSAT ION PLAN

The Company’s 2008 Restricted Stock, Stock OptiwhEquity Compensation Plan (“the Plawas originally adopted |
the Board of Directors on December 13, 2007, and agproved by the Compasystockholders at our 2008 annual stockho
meeting held on April 24, 2008. The Plan was thitggeamended and restated on March 5, 2009 andrBlemed, 2010. An aggreg:
of 2,000,000 shares of the Compangbmmon stock have previously been reserved $oaisce under the Plan, subject to adjust
as provided in the Plan. On March 3, 2011, the 8as#rDirectors further amended and restated the,Rabject to stockhold
approval, effective as of April 28, 2011.

Purpose of the Amendment and Restatement

The Board of Directors, the Human Resources Coramitf the Board of Directors (the “Committee”), dhd Companyg
management all believe that the effective use ednitive compensation, including stock-based anl-based incentives, is esser
to attract, motivate and retain directors, key exige, managerial, supervisory and professionalleyges of the Company, to furtl
align participants’ interests with those of the @amy's stockholders, and to provide participants ineentcompensatic
opportunities which are competitive with other c@mijes in the same industry as the Company, andliiifggromote the interests
the Company and our stockholders.

The amendment and restatement modifies the Plaglessribed below, including, among other thingsp&mit the
Committee to grant performance-based cash awadiswoh additional stock-based and chaked incentives determined to be ir
Company’s best interest and to approve the inctusioadditional performance criteria on which cirtaerformancesased awarc
under the Plan may be based. Stockholder apprdviileoamendment and restatement is sought to yatisf New York Stoc
Exchanges requirements with respect to material revisiohequity compensation plans. Stockholder approsallso necessary
ensure that the Plan continues to meet the reqaivemof Section 162(m) of the Internal Revenue Cafd&986, as amended (
“Code”), which relates to the annual limitation tee deductibility of executive compensation.

If this Proposal 4 is not approved, among otherghj the Company will be unable to grant such nges of awards und
the Plan and some of the compensation paid to trap@nys executive officers under the Plan may not bedeductible to th
Company (resulting in additional taxable incometfee Company), which the Company believes woulceesbly affect its ability 1
offer effective incentives to participants that eomsistent with emerging market practices.




Proposed Plan Amendments

At our 2011 annual stockholdersieeting, stockholders will be requested to consaiet approve the amendment

restatement of the Plan, a copy of which is attdd¢behis proxy statement as Appendix A. Key changethe Plan (in addition to t
proposed change to increase the number of sharéiseo€ompanys common stock authorized for issuance under the, Rl
separately described in Proposal 5) include tHeviahg:

amendment to change the name of the Plan fromAhd. Castle & Co. 2008 Restricted Stock, Stock Optand Equit
Compensation Pl to the*2008 A.M. Castle & Co. Omnibus Incentive F’;

amendment to permit the Committee to grant perémcebased cash awards, which are intended to comply thi
exception to the tax deductibility limit under Seat 162(m) of the Code for performanbased compensation; provic
that no performancbased cash award may be paid to a participantdesasxof $2 million for any single year, with i
amount earned in excess of $2 million being autarally deferred in accordance with the terms ofRten;

amendment to permit the Committee to grant sulclitianal stock-based and cabhsed incentives determined to be ir
Compan’s best interest and subject to such other termsamditions that it deems approprie

amendment (i) to add earnings before interest anest (EBIT), earnings before interest, taxes, degtien an
amortization (EBITDA), net earnings, net operatimgfit after taxes, return on assets or net assetarn on capiti
(including return on total capital or return onésted capital), and the achievement of certaintifatinely and objectivel
determinable noffinancial performance measures (including, but lirotted to, strategic initiatives, customer sery
safety, corporate development, and leadership dpwednt) as performance criteria on which certaimrae under tt
Plan, which are intended to comply with the exaaptio the tax deductibility limit under Section 189 of the Code fc
performanceésased compensation, may be based, (ii) to permfibqmeance criteria under the Plan to be measuriadive
to a peer group or index, and (jii) to permit theluision or exclusion from such performance créténie impact of charg
for restructuring, discontinued operations, extiauary items and other unusual or naturring items and the cumulat
effect of tax or accounting changes, each to be dona GAAP basis

amendment to the definition of “Subsidiatg’include any corporation or entity in which therffpany has at least a 5
economic interes

amendment to the definition of “Fair Market Vdlue allow the Committee discretion to determinefdiemarket value ¢
a share of the Comparsy’common stock, including, but not limited to, tbl®sing market composite price of
Company’s common stock as reported for the NYGRaposite Transaction as of the applicable dategpxas otherwis
specified in the Plan or as required by applicédleor regulation

amendment to require participants to repay to theg@any or forfeit, as appropriate, any and all asaranted under t
Plan to the extent required by applicable law er ‘ttlawback”provisions of any policy adopted by the Committe¢ha
Board of Directors, as each may be amended from tintime;

amendment to extend, in the case of a particip&iot i an employee, the expiration date of nongedli§tock options fc
a period of three months following the participantérmination of employment, to the extent otheewisovided in a
enforceable agreement between the participantten@ompany, but not to exceed ten years from tteeafdhe grant

amendment to eliminate the granting of “reloatiays” (that is, replacement stock options that would atisr permit th
grantee to purchase an additional number of shegaal to the number of previously owned sharesesdered by tr
grantee to pay for all or a portion of the exergisee upon exercise of his or her stock optio

amendment to require, in the case of restrictecksbo restricted stock unit awards that are nojexiitio the attainment
any performance criteria, a participant to contimlp be employed or perform service with the Conypanits relate
affiliates for a period of at least three yeardyjsct to acceleration as determined by the Comeittéts discretion




. amendment to subject awards granted under the tBlamy change of control provisions specified inearforceabl
agreement between the participant and the Companiyding, but not limited to, accelerated vestiofjall equity
performance awards upon termination of employn

. amendment to expand the special circumstancestialf the number, class, market price, or termshef Company
common stock, including various corporate transasti in which the Committee shall equitably subggitor adjust tF
number or class of the Compasyommon stock which may be issued under the RI#imei aggregate or to any particif
in any calendar year and the number, class, priterms of shares of the Compasgommon stock subject to outstant
awards granted under the PI

. amendment to require, in the case of any mergersalmlation or reorganization of the Company withirtto anothe
corporation which results in the outstanding comrstmtk of the Company being converted into or erged for differer
securities, cash, or other property, or any contlinahereof, an equitable substitution for eachrshof the Company’
common stock then subject to an award granted uthgePlan, the number and kind of shares of stottler securitie
cash or other property to which holders of the Cany's common stock will be entitled pursuant to thedestion;

. amendment to permit the Committee or the Board ioédfors to authorize the issuance of awards utigerPlan ii
connection with the assumption of, or substitution outstanding awards previously granted to ifdlials who becon
employees of the Company or any of its subsidisa®s result of any merger, consolidation, acdaisiof property ¢
stock, or reorganization, upon such terms and ¢iomdi as the Committee may deem appropriate, witth @awards n
counting against the number of shares of the Cogipatommon stock authorized for issuance under tha, Rb thi
extent permitted by the New York Stock Exché's requirements; ar

. amendment to require any legal action relatindhéoRIlan to be brought only in a federal or statetdocated in lllinois

If the Companys stockholders do not approve the amendment atatee®ent of the Plan, awards will continue to bele
pursuant to and in accordance with the terms oettigting Plan, without regard to any proposed aimants to the Plan, as attac
to this proxy statement as Appendix A.

Description of the Plan

The following is a summary of the principal feasi@ the Plan. This summary is subject to, andifiedlin its entiret
by, the complete text of the Plan, a copy of whiah it is proposed to be amended pursuant to titipoBal 4 and Proposal 5
attached to this proxy statement as Appendix A. fehewing summary includes the proposed modificas to the Plan for which t
Company is seeking stockholder approval (other ttien proposed change to increase the number oéshadrthe Company’
common stock authorized for issuance under the, Beeparately described in Proposal 5).

The Plan provides for the granting of awards toedatiors and to such key executive, managerial, sigogy anc
professional employees of the Company and its digs@s as the Committee may select from timern@etiAwards under the PI
may be made in the form of (1) incentive stock apdi (2) norgualified stock options, (3) restricted stock, (@3tricted stock unit
(5) equity performance awards, including, but nistited to, stock appreciation rights, (6) perforrm@arcash awards, and (7) s
other stock or cash awards that the Committee mi@tes to be in the best interests of the Companyre@tly, approximately 1¢
employees and 11 non-employee directors are edigibparticipate in the Plan.

An aggregate of 2,000,000 shares of the Comgangmmon stock is reserved for issuance under fgre, Bubject t
adjustment as described below. Shares availablésfmance under the Plan are authorized and udissh@es or issued &
outstanding shares reacquired by the Company @imdy at the discretion of the Board of Direct@sbares purchased in the o
market). Shares subject to an award that lapséresstprminate, are forfeited or canceled, or attled in cash will be available 1
other awards under the Plan. In the event of aapgé affecting the number, class, market pricégrons of the Compang’commol
stock by reason of any stock dividend, stock sppin-off, recapitalization, reorganization, merger, aditation, disaffiliation of
subsidiary, combination or exchange of shareskgigbts offering, or other similar event, or arnigtdbution to holders of the
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Companys common stock other than a regular cash dividdgredCommittee will equitably substitute or adjlst humber or class
shares available under the Plan in the aggregate any participant in any calendar year and theber, class, price or terms
shares subject to any outstanding awards grantddrithe Plan. In the case of any merger, consaidair reorganization of tl
Company with or into another corporation which fesin the outstanding common stock of the Compbeing converted into
exchanged for different securities, cash, or offteperty, or any combination thereof, there shalbh equitable substitution for e:
share of the Compargy’common stock then subject to an award grantedruhd Plan, the number and kind of shares of siitie
securities, cash or other property to which holadrthe Company common stock will be entitled pursuant to thedextion. Th
Committee or the Board of Directors may authortze issuance of awards under the Plan in conneutitnthe assumption of,
substitution for, outstanding awards previouslynggd to individuals who become employees of the @amg or any of i
subsidiaries as a result of any merger, consotidatacquisition of property or stock, or reorgatiaa upon such terms a
conditions as the Committee may deem appropriaith, such awards not counting against the numbeshafes of the Comparyy’
common stock authorized for issuance under the, Riahe extent permitted by the New York Stock liamge’s requirements.

Administration

The Committee will administer the Plan. The Comedttvill select the employees to whom awards wilgbented fror
among those eligible and, subject to the termscandlitions of the Plan, determine the type, siztenms and conditions applica
to each award. The Committee is also authorizedngnother things, to construe, interpret and imggletithe provisions of the Pl:
Any awards recommended by the Committee for theefCkecutive Officer or any director will be subj¢o the approval of tt
Board of Directors.

Awards Under the Plan

Sock Options

The Committee shall establish the option exercrémef a stock option awarded under the Plan attithe of the grar
Except as otherwise specified in the Plan, theaseprice may not be less than one hundred peofehte fair market value of
share of the Compargycommon stock on the date on which the optiomastgd (one hundred ten percent of the fair mar&kte ir
the case of an incentive stock option granted tengpercent or greater stockholder). Options wélldxercisable not earlier than
year from the date of grant and will expire noetahan ten years from the date of grant (five géarthe case of an incentive st
option granted to a ten percent or greater stoddnpl Options will otherwise become exercisablthattimes and in the instalime
determined by the Committee. Reload options argeothitted under the Plan.

Payment of the exercise price must be made inafuthe time of exercise, in cash and/or in shafethe Companyg
common stock having a fair market value on the détexercise equal to the option exercise priceaddition, the Committee m
permit a participant to exercise through loans feobrokerage firm, subject to certain conditions.

Incentive Stock Options will expire on the earlie$t(i) ten years after the date of award (five rgewith respect to
participant who at the time of the award is a tercpnt or greater shareholder of the Company)th@)date that is three months ¢
the participans continuous employment with the Company and alitefaffiliates terminates (for any reason otheanththe
participants death), except in the case of disability (wittiie meaning of Section 22(e)(3) of the Code), incvltase the optic
shall expire on the first anniversary of the ddteuxh disability, or (iii) such other date as nimyestablished by the Committee ai
time of the award.

Non-Qualified Stock Options will expire on the earliasft (i) ten years after the date of award, (ii)the case of
participant who is an employee, the date the ppatitt’'s continuous employment with the Company and altisoéffiliates terminate
(except (a) in the case of a Qualified Retiremeribtal and permanent disability, in which case dp&on shall expire on the th
anniversary of the date of such Qualified Retirenwnotal and permanent disability, or (b) to #hdentotherwise provided in ¢
enforceable agreement between a participant andCtmpany, the date that is three months after @imicppants continuou
employment with the Company and all of its afféigtterminates), (iii) in the case of a participahb is a noremployee director, tt
date the participant resigns from the Board of &oes, or in the event the participant retires raafter attaining retirement age
becomes totally and permanently disabled, the thindiversary of the date of such retirement orl tatal permanent disability,
(iv) such other date as may be established by tmertittee at the time of the award.
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Restricted Stock

The Committee may grant to participants shareshef@ompanys common stock in such amounts and subject to
terms and conditions (including forfeiture of stwmiié the participant does not complete a requiredad of employment) n
inconsistent with the Plan as the Committee magrdehe in its sole discretion. Except for a protidsi on transferring shares
restricted stock for a period determined by the @itbee (but not less than one year) and the ristodéiture upon termination
employment before the restricted period ends, &cgaant who receives a restricted stock award Wwéle all of the rights of
stockholder, including the right to vote and, excap otherwise provided by the Committee, receiwe dividends. In the case
restricted stock awards that are not subject toatt@nment of any performance criteria, such awashall be subject to t
requirement that a participant continuously be eygd or perform service with the Company or itated affiliates for a period of
least three years (generally determined beginniitly thie first day of the calendar year in which lsw@wards were granted to
participant), subject to acceleration as determimethe Committee in its discretion.

Restricted Sock Units

Restricted stock units are similar to restricteatkt except that the shares of the Compsutecgmmon stock are not issi
to the participant until after the end of the resibn period or the attainment of specified pemfance objectives and ug
satisfaction of any other applicable conditionscéwingly, holders of restricted stock units hawevioting rights with respect to t
restricted stock units. The Committee may provit the dividend equivalents will be credited wiéspect to the restricted st
units, subject to the same vesting conditions ciop@ance criteria as the underlying restrictedktonit award. Restricted stock L
awards that are subject to the attainment of perdoice criteria shall be subject to a performancmgef at least one year. In 1
case of restricted stock unit awards that are ulbjest to the attainment of any performance catesuch awards shall be subjec
the requirement that a participant continuoushebmloyed or perform service with the Company oretated affiliates for a perit
of at least three years (generally determined Imbiginwith the first day of the calendar year in elhsuch awards were granted ta
participant), subject to acceleration as determimethe Committee in its discretion.

Equity Performance Awards

The Plan provides for the Committee and the Bodr@icectors to structure a performance share award “Equity
Performance Award”) as performanibased compensation such that the Equity Performaweed will not be paid unless designe
performance measures are satisfied. The performaered for Equity Performance Awards may not lss lhan three years, sub
to acceleration as determined by the Committeésidiscretion or the provisions of any change aftied provisions specified in i
enforceable agreement between the participantten@€ompany. The Committee may designate performarezsures from any o
combination of the following criteria: gross profih sales, material gross profit (gross profit caternial portion of sales), operat
income, DSO (days sales outstanding on receivghls) (days sales outstanding on inventory), wagkiapital employed, purche
variance, delivery variance, sales, earnings, egsnper share, ptax earnings, earnings before interest and taxBs$T{Eearning:
before interest, taxes, depreciation and amortinaEBITDA), net earnings, net operating profiteaftaxes, return on assets or
assets, return on capital (including return onltcépital or return on invested capital), share@(including, but not limited to, to
shareholder return, relative total shareholderrreaind other measures of shareholder value crgatieturn on equity, return
investments, asset management, and the achievemesrtain quantitatively and objectively deterntileanonfinancial performanc
measures (including, but not limited to, strate@idiatives, customer service, safety, corporateettgoment, and leadersl
development).

Performance measures need not be the same faradipants, and may be established for the Compary whole or f(
its various groups, divisions, subsidiaries andiaffts and may be measured relative to a peempgooundex. Performance meast
may include or exclude charges for restructuringca@htinued operations, extraordinary items andkmotinusual or nonecurring
items and the cumulative effect of tax or accountimanges, each to be done on a GAAP basis. Ihfiplicable performan
objective is achieved, a participant will receive amount equal to the then market value of oneeshhithe Compang commol
stock multiplied by the number of performance shaneld. Payment may be made in shares of commak siocash or ar
combination, as determined by the Committee. Thm@ittee, at the time of establishing performancgdives, may establist
minimum performance target and provide for redupagment if the performance objective is not achidebeit the minimur
performance target is met and may prescribe adpraimto the otherwise applicable performance obgéh the event of certa
changes in the beneficial ownership of the Compmapgmmon stock or other corporate transaction.ofednce shares may alsc
in the form of SARs (Stock Appreciation Rights)smme other equity based measure.
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Performance Cash Awards

Performance cash awards are payments to partisigamtiuding noremployee directors) based on the attainme
performance objectives specified by the Commiteesedescribed above. The performance period foopaence cash awards
determined by the Committee, but shall not be feas one year, subject to acceleration as detechbigehe Committee in its sc
discretion. Awards are generally calculated as ragrgage of salary, based on the extent to whiehptirformance objectives .
attained during the performance period, as detexthby the Committee. Performance cash awards teeded to comply with tt
exception to the tax deductibility limit under Seot162(m) of the Code for performanbased compensation. No performance
award may be paid to a participant in excess ahifon for any single year, with any amount earneaxcess of $2 million beil
automatically deferred in accordance with the teohshe Plan. Except as otherwise determined byGbmmittee, a participa
whose employment with the Company and all of itatesl affiliates terminates prior to the end of #pplicable vesting period
who fails to achieve the applicable performancteda for any reason, shall forfeit all performamesh awards remaining subjec
any such vesting period or applicable performaniter@.

Other Sock or Cash Awards

In addition to the incentives described above, Gloenmittee may grant other stock or cash awards rutdePlan as
determines to be in the best interests of the Cosnpad subject to such other terms and conditisris@eems appropriate; provic
an outright grant of shares will not be made unless offered in exchange for cash that has otiervalready been earned by
grantee.

Modification of Benefits

The Committee may permit or require a participanbhave amounts or shares of our common stock thatwise woul
be paid or delivered to the participant as a resfithe exercise or settlement of an award underRlan credited to a defer
compensation or stock unit account establishedttier participant by the Committee on the Compangboks of account
compliance with all existing laws and regulatioBgcept as otherwise provided in the Plan, neitherBoard of Directors nor t
Committee may cancel any outstanding stock optboritfe purpose of reissuing the option to the pigdint at a lower exercise pri
or to reduce the option price of an outstandingooptin each case without obtaining prior stockleoldpproval.

Other Features of the Plan

Awards granted under the Plan shall be subjectith €hange of control provisions, if any, specifiscan enforceab
agreement between the participant and the Compaalyding, but not limited to, accelerated vestiofigall equity performanc
awards upon termination of employment.

Participants must repay to the Company or fortestappropriate, any and all awards granted ungePldn to the exte
required by applicable law or the “clawbagiovisions of any policy adopted by the Committeeh® Board of Directors, as e:
may be amended from time to time.

Except as otherwise provided in the Plan, no awadker the Plan or rights or interests therein maydid, transferre
assigned, pledged or otherwise encumbered or didpaisexcept by will or the laws of descent andritistion.

The Plan will remain in effect until April 23, 2018 until terminated by the Board of Directorsedrlier. In the event
the termination of the Plan, the Plan shall remaieffect with respect to any awards granted thedeu on or before the date
termination, to the extent such award remains antshg. The Board of Directors may at any time teate, suspend or amend
Plan, except that stockholder approval must beimddato increase the total number of shares sulbgettie Plan and to the ext
otherwise required under the Plan, including to plymwvith applicable laws, regulations, or stock lexege rules, and no such ac
may, without the consent of a participant, exceptthte extent required to comply with changes in, ladversely affect tt
participant’s rights under any outstanding award.
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Plan Benefits

Future benefits under the Plan are not currentligrd@nable. Whether future awards will be made wiipend o
Committee action, and the value of any future ggaivards will ultimately depend on the future prafethe Company commol
stock, among other factors, and will be subjeduoch vesting conditions as the Committee deternfioes time to time. For furth
details on the awards granted for 2010, please tefdhe executive compensation tables beginningpage 44 of this pro;
statement.

In accordance with SEC rules, the following talitsl all options granted to the individuals andug® indicated belo
since the adoption of the Plan in 2008. The optimards listed below for the covered executivesuielthe option awards listed
the executive compensation tables beginning on gdgef this proxy statement and are not additi@vedrds. As of March 1, 201
the closing price of the Company’s common stockhenNYSE was $16.74 per share.

Number of
Shares
Underlying
Persons or Groups of Person Options
Michael H. Goldber 49,10(
President and Chief Executive Offic
Scott F. Stepher 25,50(
Vice President, Chief Financial Officer and Trea&s!
Stephen V. Hook 18,00(
Executive Vice President and President, Castle Is!
Blain A. Tiffany 17,60(
Vice President and President, Castle Metals Aez
Robert J. Pern 13,20(
Vice President, General Counsel & Secre
All current executive officers as a gro 167,10(
All current directors who are not executive offe@s a grou 0
Each nominee for election as a direc 0
Each associate of any such director, executive@ffor nomine: 0
Each other person who received or is to receiveob%tich options, warrants or rigt 0
All employees, including all current officers whieeanot executive officers, as a grc 135,70(

Material Federal Income Tax Consequences

The following discussion covers the principal Uditgtates federal income tax consequences with cespawards th:
may be granted under the Plan. It is a brief sugnoaty. The discussion is limited to the federatame tax consequences
individuals who are U.S. citizens or residents fo8. federal income tax purposes and does notitlesstate, local or foreign t
consequences of an individuaparticipation in the Plan. The summary does nopqrt to address all tax considerations that n&
relevant.

Sock Options

A participant will not realize taxable income upthe receipt of a nonqualified stock option. Upoe #xercise of
nonqualified stock option, a participant will reiordinary taxable income equal to the differelpeveen the fair market value
the common stock being purchased and the exercise. @he Company will generally be entitled todak federal income t
deduction in the same amount and same year in wthiehparticipant recognizes ordinary income frore #xercise of tr
nonqualified stock option.
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If a participant exercises a nonqualified stocki@ptand subsequently sells the shares of our constamk received ¢
exercise, any appreciation or depreciation wiltdseed as capital gain or loss, respectively, iam@ount equal to the difference of
sale proceeds for the shares of stock and thecipentit's tax basis in the shares. The particigatatk basis in the shares of stock
generally be the amount paid for the stock plusatheunt included in the participant’s ordinary in@upon exercise.

A participant generally will not realize taxablecame upon the grant or vesting of an incentive kstoption. If ¢
participant exercises an incentive stock optionrnguemployment or within three months after hisver employment ends, other tl
as a result of death (12 months in the case obiliigd, the participant will not recognize taxakiltcome at the time of exercise
regular U.S. federal income tax purposes (althaibghparticipant generally will have taxable incofoe alternative minimum te
purposes at that time as if the option were a nalifipd stock option). If a participant sells othetwise disposes of the acqui
shares after the later of (i) one year from theedhe participant exercised the option and (ii) trears from the grant date of
option, the participant will recognize capital gainloss equal to the difference between the amihnparticipant received in the <
or exchange and the option exercise price. If igigant disposes of the shares before these tpluiniod requirements are satisf
the disposition will constitute a disqualifying gasition, and the participant generally will rectgntaxable ordinary income in 1
year of disposition equal to the excess, as ofitlie of exercise of the option, of the fair mankatue of the shares received over
option exercise price (or, if less, the excesshaf amount realized on the sale of the shares dweroption exercise prici
Additionally, the participant will have long-ternr shortterm capital gain or loss equal to the differeneéMeen the amount t
participant received upon disposition of the shamed the option exercise price increased by theuatmaf ordinary income, if an
the participant recognized. The Company generalllyalso be entitled to a deduction in the amouhbrlinary income, if an
recognized by the participant with respect to tleentive stock options.

With respect to both nonqualified stock options am@ntive stock options, special rules apply gaaticipant uses sha
already held by the participant to pay the exerpisee or if the shares received upon exercisé®mbiption are subject to a substal
risk of forfeiture by the participant.

Sock Appreciation Rights

The tax treatment of a stock appreciation righgssentially the same as for a nonqualified stot¢lonpThus, a participa
will realize no income upon the grant of a stockragiation right. Upon the exercise of a stock apjation right, a participant w
realize ordinary income equal to the amount of castior the fair market value of the common stamteived. The Company w
generally be entitled to take a federal incomedaduction in the same amount and same year in whilparticipant recogniz
ordinary income from the exercise of the stock apjation right.

Restricted Stock

A participant will not recognize any income upoe tieceipt of restricted stock unless the partidigdects under Secti
83(b) of the Code, within 30 days of receipt, toagnize ordinary income equal to the fair marketi®af the restricted stock at-
time of receipt, less any amount paid for the stdtkhe election is made, the holder will not Hepwed a deduction for amout
subsequently required to be returned to the Complanlye election is not made, then on the dat¢ tiha restrictions to which tl
restricted stock are subject terminate, the holdirgenerally recognize ordinary income in an ambequal to the fair market val
of the stock on that date, less any amount paithistock.

Generally, upon a sale or other disposition ofrigtsid stock with respect to which the holder hasvipusly made
Section 83(b) election or with respect to which testrictions were previously terminated, and thilér has, therefore, recogni:
ordinary income, the holder will recognize capgaln or loss in an amount equal to the differereevben the amount realized on
sale or other disposition and the holder’s basihénstock. The holdes’basis will equal the fair market value of thecktat the tim
the restrictions were removed or, in the case®éetion 83(b) election, the fair market value & $itock on the grant date.

The Company will generally be entitled to take @ef@l income tax deduction in the same amount anesyear in whic
the participant recognizes ordinary income withpees to the grant or vesting of the restrictedlstoc
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Sock Bonuses

Generally, a participant receiving a stock bonusrawunrestricted stock) will recognize taxableoime at the time
grant of the award of unrestricted stock. The téxaicome will equal the excess of the fair mankadtie of the unrestricted stock
the grant date over any amount the participant paythe unrestricted stock. The Company will gafigrbe entitled to take a fede
income tax deduction in the same amount and samaeityavhich the participant recognizes ordinaryoime with respect to the gri
of the unrestricted stock.

Other Awards

In the case of an award of restricted stock upigsformance shares, performance units, performeasle awards or ott
stock or cash awards, a participant will generadigognize ordinary income in an amount equal to @msh received and the 1
market value of any shares received on the dapgawient or delivery. The Company generally willdrgitled to a federal incor
tax deduction in the same amount and same yeahnichwhe participant recognizes ordinary incomehwitspect to the award.

Code Section 409A

Section 409A of the Code addresses federal incomme treatment of all amounts that are nonqualifiexfedec
compensation. The Company intends that awardsegtamtder the Plan comply with, or otherwise araxgterom, Section 409A
the Code, but makes no representation or warrantlyat effect. If the Plan or the terms of an awfaitito meet the requirements
Section 409A with respect to such award, then sawhrd shall remain in effect and be subject to ttamain accordance wi
Section 409A.

Code Section 162(m)

Section 162(m) of the Code provides that any comsaion paid to a “covered employeefithin the meaning ¢
Section 162(m)) that exceeds $1,000,000 cannotebleated by the Company for federal income tax psgpainless, in genel
(i) such compensation constitutes “qualified perfance-based compensatiosdtisfying the requirements of Section 162(m)
(i) certain components of the Plan or agreemenviding for such performandeased compensation have been approved k
stockholders. The Company intends that stock optistock appreciation rights, performance-basetticesd stock, performance-
based restricted stock units, performance cashdsyaerformance shares and performance units teagranted under the Plar
persons expected to be “covered employees” wilkttute “qualified performance-based compensatand, accordingly, will not t
subject to the $1,000,000 Section 162(m) deduittidimit. However, the Committee reserves the tigh grant compensation tl
does not qualify as performance-based compensatidar Section 162(m) or that is otherwise not dediecby the Company.

Parachute Payments
In the event any payments or rights accruing t@amigpant upon a change in control, including gayments or vestir
under the Plan triggered by a change in contraistitute “parachute paymentshder Section 280G of the Code, depending upc

amount of such payments and the other income opé#rntcipant, the participant may be subject toeanise tax (in addition
ordinary income tax) and the Company may be digatba deduction for the amount of the actual paymen

The Board recommends a vote “FOR” Proposal 4.
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PROPOSAL 5:
APPROVAL OF AN AMENDMENT TO OUR 2008 RESTRICTED STO CK,
STOCK OPTION AND EQUITY COMPENSATION PLAN TO INCREA SE THE
NUMBER OF SHARES AUTHORIZED FOR ISSUANCE UNDER THE PLAN

An aggregate of 2,000,000 shares of the Compaogimmon stock has previously been reserved faams® under o
2008 Restricted Stock, Stock Option and Equity Censation Plan (“the Plan"jubject to adjustment as described in Proposak
of March 1, 2011, 1,321,100 shares were reservetssaance under the Plan in connection with 28Bd@standing stock optio
and 1,038,000 outstanding shares to be issued gnirsm other awards made pursuant to the Planeéample, performance sh
and restricted stock units). As of March 1, 201ily 860,283 shares remained available for futusadsce under the Plan.

On March 3, 2011, the Board of Directors approved@mendment to the Plan to increase the numbdranés reserved {
issuance under the Plan by an additional 750,088esHfrom 2,000,000 to 2,750,000), subject tokdtoldler approval, effective as
April 28, 2011.

Purpose of the Amendment

Because only 360,283 shares remained availabléufore issuance under the Plan as of March 1, 26l Board ¢
Directors believes that an increase in the numbshares of our common stock authorized for isseamaer the Plan is importan
enable the Company to continue to grant egbétged awards. The Board of Directors further beBethat the increase is consis
with emerging market practices and is importanaltow us to attract, motivate, reward and retaim bhoadbased talent critical
achieving our business goals. The last time mareneagt requested shareholder approval for additisimale authorization under
equity compensation plans was on April 24, 2008ictvlwas for 2,000,000 shares. Based on the cuuane of the Company’
common stock and projected rate of share usageagmament believes that the 750,000 additional sHaeew) requested will |
sufficient for awards expected to be granted uttdeiPlan through 2013.

The Company continues to manage its rate of equitgrds granted over time to levels it believesragsonable ai
appropriate. The Comparsytotal potential dilution, including all outstandiequity awards as of March 1, 2011, as well astiare
being requested in this Proposal 5 would be 103#4ation was calculated as all shares remaininglalbke for grant under existil
plans, plus the 750,000 shares requested in thigoBal 5, plus all shares issuable upon exercisaistanding stock options ¢
vesting of outstanding performance share units @stricted stock units divided by (i) basic comm&imares outstanding p
(i) shares in the numerator — all as of March@1 2.

Stockholder approval of the proposed increase énntlimber of shares authorized under the Plan ightda satisfy th
NYSE's requirements with respect to material revisiohgquity compensation plans. In addition, the Rmovides that certa
amendments to the Plan, including an increase énntimber of shares authorized for issuance undePtan, may not be me
without the approval of our stockholders.

Proposed Plan Amendment

If the proposed share increase set forth in thigp&sal 5 is approved by the stockholders, and thendment ar
restatement of the Plan set forth in Proposalalsis approved by the stockholders, then the sinarease will apply to the ament
and restated Plan, a copy of which (as it is predde be amended pursuant to Proposal 4 and tbfgoPRal 5) is attached to t
proxy statement as Appendix A. If the proposed sliacrease set forth in this Proposal 5 is apprdsethe stockholders, and
amendment and restatement of the Plan set forffitdposal 4 is not approved by the stockholders) the share increase will ap
to the existing Plan.

If this Proposal 5 is not approved, the Company kel unable to grant additional equitgsed awards under the Pla
excess of the number of shares currently remaiau@jlable for future issuance under the Plan, wiliehCompany believes wol
adversely affect its ability to offer effective @nttives to participants that are consistent witlergimg market practices.

The Board recommends a vote “FOR” Proposal 5.
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PROPOSAL 6:
RATIFICATION OF APPOINTMENT OF AUDITOR

Deloitte & Touche LLP (“Deloitte”), which has bedéime Companys auditors since 2002, has been appointed by tlok
Committee as the Company’s independent registendticpaccounting firm for the fiscal year endingdeenber 31, 2011 Fisca
2011"). This appointment is being presented tostioekholders for ratification. Although ratificatias not required by our Blgws
or otherwise, the Board is submitting the selectiérDeloitte to our stockholders for ratificatiors @ matter of good corpor:
practice. If the appointment of Deloitte as auditéor Fiscal 2011 is not approved by the stockhsldthe Audit Committee w
consider whether it is appropriate to select arothgistered public accounting firm. Even if thdestion is ratified, the Aud
Committee in its discretion may select a differegistered public accounting firm at any time dgrifiscal 2011 if it determines tl
such a change would be in the best interests aEtmpany and our stockholders.

A representative from Deloitte will be presentfe Annual Meeting and will have the opportunityrtiake a statement
he desires to do so. The representative will aésavailable to respond to appropriate questions.

The Board recommends a vote “FOR” Proposal 6.

Audit and Non-Audit Fees

The following table sets forth the aggregate fe#ledor expected to be billed by Deloitte for pgesional servic
incurred for the years ended December 31, 20128608, on our behalf:

Fee Category 2010 2009

Audit Fees $ 1,060,50! $ 1,184,40
Audit-Related Fee — 66,70(
Tax Fees 242,00( 381,70(
Total Fees $ 1,302,50 $ 1,632,80

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

Audit Fees. Consists of fees billed for professional servicesdered for the audits of the Companygnnual financii
statements and internal controls over financialorépg, review of the interim financial statementeluded in the Company’
quarterly reports on Form 1Q; and other services normally provided in conmectiith statutory and regulatory filings
engagements.

Audit-Related Fees. Consists of fees billed for professional servicesdered for assurance and related services th
reasonably related to the performance of the audieview of the Company’s financial statements.

Tax Fees. Consists of fees hilled for professional servieasdered for tax compliance, tax advice and taxnptan Thes
services include assistance with the preparatioraobus tax returns.

Pre-Approval Policy for Audit and Non-Audit Services

The Audit Committee has adopted a policy for the-g@pproval of all audit and permitted naudit services to be provid
by the Company’s independent auditor. Also, spegfieapproval by the Audit Committee is required for gmpposed servic
exceeding pre-approved cost levels. The Audit Catemimay delegate pre-approval authority for aadd nonaudit services to ol
or more of its members, and such authority has detygated to the Chairman of the Audit Commitide decisions of any memi
to whom such authority is delegated are reportetheéofull Audit Committee at its next scheduled tivege The Audit Committe
periodically reviews reports summarizing all seegcprovided by the independent auditor. In 2018, Aludit Committee pre-
approved all audit and non-audit services providetthe Company in accordance with the Audit Conemifpre-approval policy.
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Report of the Audit Committee

The Audit Committee assists the Board in fulfillitig oversight responsibilities. The Board has deteed that each of ti
members of the Audit Committee is “independemts, that term is defined in the independence reqpaings for audit committs
members contained in the applicable rules of th€ @Rd the listing standards of the NYSE. The A@iimmittee acts undel
written charter that is reviewed by the Audit Corttee at least annually. The charter was last ameimdBecember 2010.

Management is responsible for the preparation, emtasion and integrity of our consolidated finahcséatement:
accounting and financial reporting principles, it controls over financial reporting and discl@swcontrols. Deloitte, ¢
independent registered public accounting firm ahd Companys independent auditor, was responsible for perfogmar
independent audit of the Compasyhost recent consolidated financial statementsexipdessing an opinion on the conformit
those financial statements with accounting prirespfienerally accepted in the United States of Azaers well as expressing
opinion on (i) the fairness of the presentatiorthef Companys consolidated financial statements for the yealedrDecember 3
2010 in conformity with accounting principles gealgr accepted in the United States of America,linraterial respects and (ii) t
effectiveness of the Compamyinternal control over financial reporting as odd@mber 31, 2010, based on the framework of
Committee of Sponsoring Organizations of the TremdWommission. The Audit Committeetresponsibility is to monitor a
oversee these processes.

In performing these responsibilities, the Audit Goittee reviewed and discussed the Comparaudited consolidat
financial statements and the effectiveness of matlecontrol over financial reporting with managemand Deloitte. Manageme
represented to the Audit Committee that our finahstatements were prepared in accordance withrginaccepted accounti
principles. The Audit Committee discussed with Dxdomatters required to be discussed by the Steemn Auditing Standar
No. 61, as amended (AICP/Professional Standards, Vol. 1 AU, Section 380), as adopted by the Publmmpany Accountin
Oversight Board in Rule 3200T. Deloitte also prexdto the Audit Committee the letter and writtesctbsures required
applicable requirements of the Public Company Aotiog Oversight Board regarding the independenbactants communicatior
with the Audit Committee concerning independenas] ¢he Audit Committee discussed with Deloitte thatter of the firms
independence.

Based on the review and discussions described alloeeAudit Committee recommended to the Board thataudite
financial statements be included in the Companyisual Report on Form 1R-for the year ended December 31, 2010, as filatl
the SEC.

Audit Committee

Thomas A. Donahoe, Chairm
Terrence J. Keatin

Pamela Forbes Lieberm
John McCartne!

CERTAIN GOVERNANCE MATTERS

Board Meetings

During 2010, the Board held eight meetings. The rBsanonmanagement directors also met in regularly sche
executive sessions to evaluate the performanckeeoChief Executive Officer and to discuss othepoaate matters. Mr. Anderst
the Chairman of the Board, presides as the chairegtings or executive sessions of meanagement directors. Also, there were
meetings of the Audit Committee, eight meetingstied# Governance Committee and eight meetings ofHbman Resourc
Committee during 2010. All of the directors attethd®% or more of all the meetings of the Board tredcommittees on which he
she served.
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Board Leadership

The Board currently separates the roles of the f(Executive Officer and Chairman of the Board icagnition of th
differences between the two roles. The Chairmath®Board, Brian P. Anderson, is an independeettbr and became Chairmai
April 2010. He is a member of the Governance Coitemiand also regularly attends meetings of ther stiamding committees of t
Board. The duties of the Chairman of the Boardudel providing strategic leadership and guidancigbéshing the agendas
meetings of the Board and independent directord waitvice from senior management; advising and dtnguwith the Chie
Executive Officer regarding strategies, risks, apyaties and other maters; and presiding over mggtof the full Board ar
executive sessions of independent directors.

The Chief Executive Officer, Michael Goldberg, walscted to the position of President and Chief Hiee Officer ir
2006, after previous service as Executive Vice iBess of Integris Metals Corp. He is the principahnagement officer of tl
Company, with responsibility for supervision of @&secutive and senior management and the day togwations and performar
of the Company.

While the Board believes this leadership model ples appropriate oversight and an effective goverasstructure,
recognizes that depending on the circumstancesr tghdership models, such as combined Chief ExecOtfficer and Chairman
the Board, might be appropriate. Accordingly, theaRl periodically reviews its leadership structure.

Oversight of Risk Management

The Board is actively involved in oversight of sthat could affect the Company. This oversightaeducted primaril
through committees of the Board as disclosed indéeeriptions of each of the committees below anthé charters of each of -
committees. For example, the Human Resources Caeamig¢views risks related to the Compangterall compensation progra
and effectiveness at both linking executive papedormance and aligning the interests of our etieesl and our shareholders. -
Audit Committee reviews risks related to finandiaporting and considers various allegations andiglinary actions regardir
material violations of the ComparsyCode of Ethics brought to its attention on aquic basis. Additionally, the outcome of
Companys Enterprise Risk Assessment, which identifies emaluates potential material risks that could aftee Company ar
identifies appropriate mitigation measures, iseexd with the Audit Committee annually. The fulldd retains responsibility f
general oversight of risks. The Board satisfies trésponsibility through full reports by each coited chair regarding t
committees considerations and actions, as well as througbdie reports directly from senior management oasjible for oversigl
of particular risks within the Company. In additidey risks to the Comparg/business strategy are considered by the Bogpdri
of the Company’s annual strategy review.

Committees

The Board has three standing committees: the ADdihmittee, the Governance Committee, and the HuResource
Committee. Each committee has a written charteptdbby the Board of Directors, copies of which posted under theCorporat
Governance” section of the Company’s website at vamveastle.com/investors/investors governance.aBpxh committee revie
the appropriateness of its charter and performslfaegsaluation at least annually. Mr. Goldberg is thdyadirector who is a
employee of the Company, and he does not servenpmBaard committee. He does not participate inghgion of any Board «
committee meeting during which his compensaticeveluated.
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The following table summarizes the current memhbpreheach of our three Board committees:

Board Committees

Director Audit Human Resource  Governance
Brian P. Andersol X
Thomas A. Donaho Chair X
Ann M. Drake X

William K. Hall Chair X
Robert S. Hamad X

Patrick J. Herbert, Il X

Terrence J. Keatin X

James D. Kelly X

Pamela Forbes Lieberm. X

John McCartne X

Michael Simpsor Chair

The Audit Committee is charged with the engageroétite Companys independent auditors, and reviewing the resf
internal audits and the audit report of the indejeerh auditors. The Audit Committee meets on a gedodsis with management
the independent auditors to review and discussfiiah matters. Further, the Audit Committee is emeed to make independ
investigations and inquiries into financial repogt financial controls, or other financial matteys the Company as it dee
necessary. The Audit Committee’s report to stoatd is provided below under “Report of the Audin@nittee”.

The Governance Committee is charged with assigtiegBoard by reviewing the size, composition, anghnizatione
structure of the Board, identifying potential dii@ccandidates and developing and evaluating g@wem policies.

The Human Resources Committee is charged with apgrahe compensation of the Compagyexecutive officer
reviewing succession plans for key employee pasitioseviewing reports to stockholders on executimmpensation and reviewi
and recommending the Chief Executive Offisecompensation for approval by the Board. The HuRasources Committee a
approves incentive and equity-based compensatiansphnd reviews the Compasyetirement plans with regard to objecti
competitiveness, and investment policies. The HuR@sources Committee reviews and recommends chémtjes Board regardit
director compensation. The Human Resources Conaistreport to stockholders is provided below untiReport of the Hume
Resources Committee”.

Compensation Committee Interlocks and Insider Parttipation

During 2010, the Human Resources Committee cowsaténn M. Drake, William K. Hall, Robert S. HamadPatrick .
Herbert, Il and James D. Kelly. All members of tHeman Resources Committee are independent disg@od no member was
employee or former employee of the Company. DugiigO, none of our executive officers served oncilipensation committ
(or its equivalent) or board of directors of anotbetity whose executive officer served on our HarR&sources Committee.

Code of Ethics

The Board has adopted a Code of Ethics that apilia officers and directors. A copy of the CaafeEthics can be four
on the “Corporate Governance” section of the Comjsanebsite at www.amcastle.com/ investors/investgovernance.aspXxvery
director and officer is required to read and folltme Code. Any waiver of the Code for executiveiceifs or directors of tt
Company requires the approval of the Governancemitiee and must be promptly disclosed to the Comfgastockholders. W
intend to disclose on the “Corporate Governancetise of our website ( www.amcastle.com/investonsgistors_governance.aspx
any amendments to, or waivers from, the Code thetquired to be publicly disclosed under the rofethe SEC.
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Corporate Governance Guidelines

The Board has adopted corporate governance guidelirhich establish the practices the Board follaith respect t
Board function and operations, Board organizatiod aomposition and Board conduct. A copy of the pboate Governan
Guidelines can be found on the “Corporate Gover@ancsection of the Company’ website ¢
www.amcastle.com/investors/investors_governancr.asp

Director Candidates

Any stockholder who wishes to recommend individualsnomination to the Board may do so in accoréawith ou
Bylaws that require advance notice to the Comparty certain other information. If you are interestedecommending a direct
candidate, you should request a copy of the Bylagwipions by writing to our Corporate Secretary3400 North Wolf Roat
Franklin Park, lllinois 60131.

The Governance Committee identifies nominees foectibrs from various sources, including suggestisom Boarc
members and management, and in the past has usk@dhty consultants to assist in identifying an@luating potential nomine:
The Governance Committee will consider persons megended by the stockholders in the same manner asnanittee-
recommended nominee.

The current membership of the Board representsvarsh mix of directors in terms of gender, racegkigeound an
expertise. In considering whether to recommend gmsrdo be nominated for directors, including caathd recommended
shareholders, the Governance Committee will agmdydriteria set forth in the CompasyCorporate Governance Guidelines. T
criteria include the candidageexperience, integrity, absence of conflict oreptiall conflict of interest, ability to make indein
analytical inquiries, understanding of the Compariyusiness environment and willingness to devogejaate time to Board duti
While our Corporate Governance Guidelines do nesgibe specific diversity standards, it does mtevthat the Board will seel
diversified membership for the Board as a wholdéerms of both the personal characteristics ofvildials involved and their vario
experiences and areas of expertise. When idengifgimd evaluating candidates, the Governance Coganidis a matter of practi
also considers whether there are any evolving neédke Board that require experience in a parictield and may consid
additional factors it deems appropriate. The Gosece Committee does not assign specific weightsatticular criteria and r
particular criterion is necessarily applicable iqpaospective nominees. The Governance Commitis® @nducts regular reviews
current directors whose terms are nearing expitabat who may be proposed forekection, in light of the considerations descri
above and their past contributions to the Board.

Director Independence; Financial Experts

The Board has affirmatively determined that eachMefksrs. Anderson, Donahoe, Herbert, Keating, KéllgCartney
Simpson, and Ms. Drake and Ms. Forbes Liebermais (independentivithin the definitions contained in the current NEY 8sting
standards and the standards set by the Board iCdngpany’s Corporate Governance Guidelines anchgg) no other rhateria
relationship”with the Company that could interfere with his @r fability to exercise independent judgment. Initiald, the Boar
has determined that each member of the Audit Coraenis “independentivithin the definition contained in current SEC
Furthermore, the Board has determined that all neesbf our Audit Committee meet the financial ey requirements of tl
NYSE and qualify a“audit committee financial experts” as defined bg SEC.

Director Attendance at Annual Meeting

We typically schedule our April board meeting immction with the annual meeting of stockholdard axpect that ol
directors will attend, absent a valid reason. Albor directors attended our 2010 annual meetirgtafkholders.
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Communication with Directors

Stockholders and others who are interested in camgating directly with our Chairman, any individudirector or ou
Board or non-management directors as a group mayp dy writing to the directors at the followingdaess:

A. M. Castle & Co.

Board Communication
3400 N. Wolf Road

Franklin Park, lllinois 60131
Attn: Corporate Secretary

All written communications are received and proedsisy the Company prior to being forwarded to tiai@nan of th
Board or other appropriate members of the Boardeddars generally will not be forwarded communigas that are primari
commercial in nature, relate to improper or irreletvtopics, or request general information aboetGbmpany.

In addition, the Audit Committee has establishethl@telephonic voice call in and electronic comioation method ¢
an independent website (www.mysafeworkplace.corti)lesh “MySafeWorkplace” which also can be accesBedh the Company
website. The system provides for electronic commation, either anonymously or identified, for emydes, vendors and otl
interested parties to communicate concerns, ineudoncerns with respect to our accounting, intecaatrols or financial reportin
to the Audit Committee. Concerns may be reportedteiephone at 1-800- 4@B30 or via the link to MySafeWorkplace which
be found on the “Corporate Governance” section of he t Companys website é
www.amcastle.com/investors/investors_governange.as

STOCK OWNERSHIP OF DIRECTORS, MANAGEMENT
AND PRINCIPAL STOCKHOLDERS

Stock Ownership of Directors and Management

The following table sets forth the number of shames percentage of the Compasmyommon stock that was owi
beneficially as of March 1, 2011, by each of themPanys directors, each named executive officer set farthhe Summail
Compensation Table and by all directors and exeeutificers as a group, with each person having goting and dispositive pow
except as indicated:

Shares of
Common Percentage
Stock Beneficially of Common
Beneficial Owner Owned (1) Stock
Brian P. Anderso! 22,12¢ *
Thomas A. Donaho 23,29 *
Ann M. Drake 12,85: *
Michael H. Goldber 124,47. *
William K. Hall 22,42¢ *
Robert S. Hamad 51,06 *
Patrick J. Herbert, Il 5,390,30/(2) 23.5%
Stephen V. Hook 111,97. *
Terrence J. Keatin 16,77¢ *
James D. Kelly 0 *
Pamela Forbes Lieberm. 12,85: *
John McCartne' 63,00 *
Robert J. Pern 12,27¢ *
Michael Simpsor 605,3843) 2.€
Scott F. Stepher 15,59¢ *
Blain A. Tiffany 22,73¢ *
All directors and executive officers as a group ff22sons 6,507,14. 28.2%

*  Percentage of shares owned equalsless than 1%.
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(1)

(2)

(3)

Includes (i) shares issuable upon exercise of stqutlons that are exercisable on March 1, 2011hat become exercisal
within 60 days after that date and (ii) phantontktonits under the Director®eferred Fee Plan, which are vested but hav
yet settled, as follows: Mr. Anders— 7,500 stock options; Mr. Donahoe — 7,500 stockams; Mr. Goldberg —20,00(
stock options; Dr. Hamada —25,000 stock options &jid9 phantom stock units; Mr. Herbert25;:000 stock options a
23,836 phantom stock units; Mr. Keating — 2,373mibm stock units; Mr. Hooks — 44,300 stock optiokB; Simpson—
36,000 stock options; Mr. Tiffany — 3,333 stockiops; and all directors and executive officers agaup —168,633 stoc
options and 31,318 phantom stock ur

The number of shares owned by each executive offared all executive officers as a group) incluttes number of shares
Company common stock owned indirectly as of Decerite2010, by such executive officer in our empleyenefit plans,
reported to us by the plan trustee. This column aisludes shares of restricted stock that weratgchunder the Comparsy’

2004 Restricted Stock, Stock Option and Equity Censation Plan and 2008 Restricted Stock, Stocko@®ptind Equit
Compensation Plan, which have not yet ves

Includes 164,244 shares with respect to which Mrbdrt has sole voting power and 5,226,061 shaitbsrespect to whic
Mr. Herbert shares voting power. Mr. Herbert hds stispositive power with respect to 2,813,310 shand shares disposit
power with respect to 926,330 shares. Mr. Herhisdi@ims any beneficial interest with respect 815,251 share:

Includes 453,632 shares which Mr. Simpson owns fizaky in four trusts, and his proportionate irgst of 20,992 shares h
by another trust in which he is one of five benfies.
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Principal Stockholders

The only persons who held of record or, to our kieolge, owned beneficially more than 5% of the @mding shares

our common stock as of March 1, 2011 are set foelow, with each person having sole voting and algjve power except

indicated.
Shares of
Common Percentage
Stock Beneficially of Common
Name and address of Beneficial Owne Owned Stock
Patrick J. Herbert, 11l (1) 5,390,30! 23.5%

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

W. B. & CO., an lllinois partnership (. 4,355,19 19.(%
Simpson Estates, Inc.

30 North LaSalle Street, Suite 1232

Chicago, Illinois 6060-2504

Royce & Associates, LLC (3) 2,755,37 12.(%
745 Fifth Avenue

New York City, New York 1015

Dimensional Fund Advisors LP (4) 1,767,46 7.7%

Palisades West, Building One

6300 Bee Cave Road
Austin, Texas 7874

BlackRock Inc. (5) 1,417,47 6.2%
40 East 52nd Street

New York, New York 1002:

FMR LLC (6) 1,257,90! 5.5%
Edward C. Johnson 3d
82 Devonshire Street

(1)

(2)

(3)

(4)

()

Boston, MA 0210¢

As reported to the Company as of January 1, 20icludies 164,244 shares with respect to which Mrbele has sole votir
power and 5,226,061 shares with respect to whichHérbert shares voting power. Mr. Herbert has dadpositive power wit
respect to 2,813,310 shares and shares dispopiiwer with respect to 926,330 shares. Mr. Herbistlaims any benefici
interest with respect to 5,315,251 shares. Theareshinclude the shares shown in the table as ib&ilgf owned by W.B. ¢
Co. and Simpson Estates, i

As reported to the Company as of January 1, 20hé&.general partners of W.B. & Co. are Patrick Xbd, 11l and Simpsc
Estates, Inc., which share voting power with resggedhese shares. Mr. Herbert has sole disposfin@er with respect
2,649,066 of these shares and shares dispositiverpaith respect to 55,468 shar

As reported in a Schedule 13G, as amended by Amenidio. 4, filed January 12, 2011, with the SE(Royce & Associate
LLC. It is reported in the Schedule 13G that 2,3%%, shares of the common stock of the Company emefltially owned b
Royce & Associates, LLC, over which it has soleimgtand sole dispositive power with respect to 2,3%7 shares and
shared voting or shared dispositive pov

As reported in a Schedule 13G, as amended by AmentdiNo. 2, filed February 11, 2011, with the SECignensional Fun
Advisors LP. It is reported in the Schedule 13& thd67,460 shares of the common stock of the Cosnpae beneficiall
owned by Dimensional Fund Advisors LP, over whitthas sole voting power with respect to 1,705,48&res and sc
dispositive power with respect to 1,767,460 sharesno shared voting or shared dispositive po

As reported in a Schedule 13G, as amended by AmemnidiNo. 1, filed February 3, 2011, with the SECB¥gckRock Inc. It i
reported in the Schedule 13G that 1,417,477 shdrétee common stock of the Company are beneficialiyned by BlackRoc
Inc. over which it has sole voting and sole dispesipower with respect to 1,417,477 shares andhaved voting or shar
dispositive power
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(6) Asreported in a Schedule 13G, filed Februdy2010, with the SEC by FMR LLC (“FMR"Edward C. Johnson 3d, Chairn
of FMR, and Fidelity Management and Research Comparnwholly-owned subsidiary of FMR and an investment ad
registered under Section 203 of the Investment gatgi Act of 1940 (“Fidelity”)lt is reported in the Schedule 13G that
Fidelity is the beneficial owner of 1,257,905 slsaoé the common stock of the Company as a resudictihg as investme
adviser to various investment companies registerater Section 8 of the Investment Company Act cf0192) Edward (
Johnson 3d and FMR, through its control of Fidekiyd the funds each has sole power to dispos@6¥ P05 shares owned
such funds and neither FMR nor Edward C. Johnsom&sli sole power to vote or direct the voting &f shares owned direc
by such funds, which power resides with such fuigtsards of Trustees. Fidelity carries out the votoighe shares unc
written guidelines established by such funBeards of Trustees, and (3) Members of the famiiliedward C. Johnson 3d
the predominant owners, directly or through trusfsSeries B voting common shares of FMR, représgnt9% of the votin
power of FMR. The Johnson family group and all otBeries B shareholders have entered into a shHde¥hbvoting agreeme;
under which all Series B voting common shares béllvoted in accordance with the majority vote ofi€3B voting commc
shares. Accordingly, through their ownership ofimgtcommon shares and the execution of the shatetsdloting agreemer
members of the Johnson family may be deemed, uhdeinvestment Company Act of 1940, to form a aalitrg group witt
respect to FMR

RELATED PARTY TRANSACTIONS

The Companys practice has been to refer any proposed relagesbp transaction to the Governance Committe
consideration and approvaDur Code of Ethics requires that the Comparuofficers and directors avoid conflicts of intdres wel
as the appearance of conflict of interests, andalie to the Board any material transaction ortigeighip that could reasonably
expected to give rise to such a conflict of intetetween private interests and the interestsefbmpany. The Board, specifice
the Governance Committee, has the responsibililydascretion to review any proposed deviation oiverafrom the Code of Ethic
Any waiver of this Code that is granted to a dioeair an executive officer is to be disclosed am ‘tGorporate Governanceaectior
of our website at www.amcastle.com/investors/inmesstgovernance.aspx

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of4198quires the Comparg/’executive officers and directors .
beneficial owners of more than 10% of the Compsrggmmon stock to file initial reports of ownerslaipd reports of changes
ownership of the Company'common stock with the SEC and to furnish the Camgpwith a copy of those reports. Based solely
our review of the forms received by the Compangmmritten representation that such reports weneli filed, we believe that
such Section 16(a) filing requirements for 2010evasmplied with in a timely fashion, with the folong exceptions:

(@) late Form 4 reports were filed on December2@l,0 by Mr. Herbert to report (i) an inadvertentoerin the
number of shares acquired on April 2, 2009 purstiarthe automatic dividend reinvestment featurehef Companye
Directors’ Deferred Compensation Plan resulting in an ovemontépy of the total number of derivative securi
beneficially owned by 1 share; (i) an inadvertealculation error of the number of derivative s@&ges beneficially owne
by Mr. Herbert following acquisition of phantom sés under the Company’s Directoi3éferred Compensation Plan
March 24, 2008, resulting in an over reportinghad total number of derivative securities benefigialvned by 36 share
(i) an inadvertent calculation error of the numlzd derivative securities beneficially owned by .Nerbert following
acquisition of phantom shares under the Companyrscidrs’ Deferred Compensation Plan on May 9, 2008, resyiti
an over reporting of the total number of derivatisecurities beneficially owned by 36 shares; (im) inadverter
calculation error of the number of derivative séges beneficially owned by Mr. Herbert followingguisition of phantol
shares under the Company’s Directdd€ferred Compensation Plan on August 11, 2008]tieglin an over reporting
the total number of derivative securities benefigiawned by 2 shares; and (v) an inadvertent datmn error of the pric
and number of phantom shares acquired by Mr. Hetheter the Company’s DirectorBeferred Compensation Plan
November 24, 2008, resulting in an over reportiithe number of shares acquired by 168 shares;
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(b) a Form 3 report filed one day late by Ms. Sctisyehe Companyg’ former Vice President and Chief Informa
Officer, to report 1,548 shares of Company comntonksowned by Ms. Schmeda that were inadvertentijtted for he
original Form 3 report; and

(c) a late Form 4 report filed on February 1, 2@30Mr. Herbert to report an inadvertent calculatemor of th
number of securities beneficially owned by Mr. Hatbfollowing the acquisition of common stock onrAR3, 2009
resulting in an under reporting of the total numdfesecurities beneficially owned by 500 shares.

The Companys policies prohibit directors and executive offcéom trading in puts, calls, or similar instruntedesigne
to hedge the Company'’s securities.

NON-EMPLOYEE DIRECTOR COMPENSATION

Directors who are not employees of the Companyivecan annual retainer of $60,000. The Chairmarihef Boar:
receives an additional annual retainer of $40,00@ chairperson of the Human Resources Commitsves an additional anni
retainer of $7,500. The Governance Committee chesgn receives an additional annual retainer dd®b, The chairperson of t
Audit Committee receives an additional annual retaiof $10,000. In addition, each year, direct@ceive restricted stock in
amount equal to $70,000, based upon the closingk gtoice on the date of grant which is the datethef annual meeting
stockholders, rounded to the nearest whole shére rdstricted stock vests upon the expiration &f year from the date of the gre
The director restricted stock awards are subjedh&terms of the Compars/2008 Restricted Stock, Stock Option and E
Compensation Plan, which was approved by the Coyipamareholders. Directors are also reimburseddwet and accommodati
expenses incurred to attend meetings and to pgaateiin other corporate functions. In addition, @@mpany maintains a persa
excess liability coverage policy for each of ouredtors. This policy coordinates coverage with r@ator’'s personal homeowner’
and automobile policies.

Under the Company’s Directors Deferred Fee Plam ‘({Eiirectors Plan”)a director may elect prior to the end of a cale
year to defer receipt of up to 100% of his or heard compensation for the following year, includiregainers. A deferre
compensation account is maintained for each direatoo elects to defer board compensation. A diregtbo defers boa
compensation may select either an interest orck €tquivalent investment option for amounts indirector’s deferred compensati
account. Fees held in the interest account aratededith interest at the rate of 6% per year coumated annually. Fees deferrel
the stock equivalent accounts are divided by tlsicy price of the Comparg’common stock on the day as of which such
would otherwise have been paid to the directoriéttya number of stock equivalent units. The stegkivalent account is credited
the dividend payment date with stock equivalentsueiqual to the product of the declared dividend gf®re multiplied by t
number of stock equivalent units in the direct@tcount on the record date of the dividend. Didaent of the interest account
the stock equivalent unit account can be made wpbn a directos resignation, retirement or death or otherwisa lksnp sum or i
installments on one or more distribution dateshat directors election made at the time of the election to defempensation.
payment from the stock equivalent unit account &lenin shares of the Compasyommon stock, it will be made on the later o
date of the request or the date of the terminagiamt.
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Director Compensation— Fiscal Year 2010

The following table summarizes the compensationl pai earned by the Company to nemployee directors for 201
Employees of the Company who serve as directosveno additional compensation for service agecthr.

Fees Earned o

Paid in Cash Stock Awards Total

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

Brian P. Andersol 87,50( 70,00: 157,50:
Thomas A. Donaho 62,50( 70,00: 132,50:
Ann M. Drake 55,00( 70,00: 125,00:
William K. Hall 61,87¢ 70,00: 131,87¢
Robert S. Hamad 55,00( 70,00: 125,00:
Patrick J. Herbert, Il 55,00( 70,00: 125,00:
Terrence J. Keatin 55,00( 70,00: 125,00:
James D. Kelly (3 15,00( 0 15,00(
Pamela Forbes Lieberm 55,00( 70,00: 125,00:
John McCartne 62,50( 70,00: 132,50:
Michael Simpsor 60,00( 70,00! 130,00:

(1) In 2010, Messrs. Donahoe and Herbert deferred tasin retainers under the Directors Plan. Mr. Doaateferred 100% of t
annual cash retainer into the interest account;MindHerbert deferred 50% of his annual cash refainto the stock equivale
unit account

(2) On April 22, 2010, each director, other than MrlliKéwho was not elected as a director until Ocrob@10), received an anni
restricted stock award of 3,876 shares of our comstock. The amounts shown reflect the grant daitevhlue computed
accordance with Financial Accounting Standards 8sakccounting Standards Codification Topic 718 $@ Topic 718")As
of December 31, 2010, each director held the fahguwnumber of outstanding unvested stock awardsuseXercised stoi
options: Mr. Anderson —3,876 stock awards, 7,500008; Mr. Donahoe — 3,876 stock awards, 7,5000msti Ms. Drake—
3,876 stock awards; Dr. Hall — 3,876 stock awabis;Hamada — 3,876 stock awards, 25,000 options;Hérbert —3,87¢
stock awards, 25,000 options; Mr. Keating — 3,8 ls awards; Mr. Kelly — 0 stock awards; Ms. Forlhébherman —3,87¢
stock awards; Mr. McCartne— 3,876 stock awards; and Mr. Simps—3,876 stock awards, 36,000 optio

(3) Mr. Kelly was elected as a director in Octob@10 by the Compang’Board of Directors, upon recommendation of
Governance Committee, in conjunction with an insesi the size of the Board from 11 to 12 memt

Director ownership guidelines require each direttdoeneficially own Company common stock with suesequivalent t
four times the annual cash retainer. Directors Haxeyears from the date they are initially eleces a director or until March
2014, whichever is later, in which to accumulate tiequired amount. Shares owned outright and bealyfi restricted stoc
deferred stock units and unexercised, vested stptions count toward the ownership guidelines. die@ stock options do r
count toward satisfying these guidelines.

COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

The Companys executive compensation programs are designetcémiivize long term shareholder value creationta
provide a total compensation opportunity that wllbw the Company to attract, retain and motivatghly talented executives. T
programs consist of the following elements:

. Base salaries that are targeted at median salaslsldor similar positions at a selected group ofmparabl
companies

. Short term incentive compensation that is paidaish upon the successful accomplishment of thep@oys annue
business and financial objectiv
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. Long term equity compensation that is paid iririeted stock and stock options, which vest ovettiryear period:
and in performance shares tied to the achievenfgreréormance goals over rolling th-year performance period

. Total compensation (cash and Idegm equity compensation) that is targeted at thediam level of tot:
compensation for comparable positions at a selag@ap of comparable compani

. Qualified retirement plans that provide benefitsnaensurate with perceived market practices andatteayenerall
available to all other employees of the Company,

. Limited perquisites, severance benefits and aquoalified savings and retirement plans that arknim with perceive
market practices

The Human Resources Committee of the Company’s BoérDirectors (the “Committee”) oversees the Compa
executive compensation programs, operating undesnamittee charter that is reviewed annually andraygd by our Board |
Directors. All members of the Committee are indefgsn directors. The Committee operates with théstasge of an executi
compensation consultant, who is reviewed annualtyyia also independent of the Company.

This Compensation Discussion and Analysis expl#iesCompanys executive compensation programs and how
programs apply to our “named executive officasdiose compensation information is presented irSitmamary Compensation Ta
below. In this section you will see the following:

. Executive base salaries that were reduced by 10&ia&009 were restored during 2010 to prior lsv

. After a two year freeze on mehissed salary increases for executive officersCiiamittee awarded merit increa
to certain executive officers in 201

. Short Term Incentive Plan (“STIPayouts approved by the Committee in 2010 reflesigdificantly improve
financial performance over 20C

. Participants in the 2008 long term compensatitan,pwhich covered the thrgear performance period enc
December 31, 2010, did not earn a payout undeptaat

. Severance Agreements and Chang€amtrol Agreements for executive officers were adezhto ensure alignme
with perceived market practices and regulatory d@anpe.

e The approved STIP performance goals for 2011 @@ t profitability, working capital management,stame
service, safety and individual performan

. The approved Long Term Compensation Plan (“LTCp&yformance goals for 2011 are tied to relatival
shareholder return and modified return on investsaital.

. Stock ownership guidelines for the Compangbmmercial unit presidents were increased from times to tw
times base salary, and paststing holding restrictions were adopted for ietdd stock and stock options for
executive officers

Oversight of the Executive Compensation Programs

The Committee approves the elements of the Compagcutive compensation programs that cover threedaxecutiv
officers with the exception of the Chief Executi@dficer (“CEQO”), whose compensation is reviewed and recommendedhd
Committee and approved by the independent membgreedBoard of Directors. The Committee is comptisgd William K. Hall
(Chairman), Ann M. Drake, James D. Kelly, RobertHamada, and Patrick J. Herbert, IIl. All directare elected annually by f
shareholders. The Board has determined that sifieoCommittee members are independent directorsrithd applicable NYSE a
SEC rules. In addition, none of the Compangkecutive officers serves as a director of anmgpamy where an executive officel
that other company serves on the Committee.
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For 2010 the Committee engaged compensation camsuPearl Meyer & Partners (“PM&P™p provide advice ¢
matters for which the Committee is responsibleluiding providing the following:

. Review of the Compang’executive compensation programs designs andsleseipared to industry peer gro
and broader market practic

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

. Information on emerging trends and legislative dgwaents in executive compensation and implicatiforsthe
Company;

. Advice regarding changes to the Company011 executive compensation programs, includihgnges t
performance measures and the structure of equigydsaunder our long term compensation p

. Review of the Compang’ executive stock ownership guidelines, comparechdaoistry peer groups and broa
market practices

. Advice regarding changes to the Compargéverance and change in control agreements wiitBx@cutive officer:
and

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

The Committee has the authority to determine thapecof PM&PS services and retains the right to terminat
engagement at any time. PM&P did not perform arditemhal services for the Company in 2010.

Executive Compensation Philosophy

Pay for performance is an essential element of Gbenpany’s executive compensation philosophy. Then@mys
executive compensation programs are designed sathmnificant portion of an executigtompensation is dependent upor
performance of the Company. Measures of finanaafgomance for short term and long term incentivegpams, and the use
equity, are intended to align compensation withdreation of shareholder value. Threshold, targdtraaximum performance go
under incentive programs are selected so as torgenminimum, target or maximum payouts, commensunath performanc
respectively.

These programs provide a total compensation oppitytfor the named executive officers that is cofitppe with the tota
compensation opportunity offered to executives veiimilar responsibilities at comparable companigstual compensation w
differ from the targeted opportunity (and from met)kbased on actual Company performance. Total eosgiion is the aggregate
the following categories: (i) base salary, (i) ghterm incentive compensation, and (iii) long temtentive compensation.
reviewing the executive officerdarget total cash compensation opportunity, the @dtee uses the fiftieth percentile of
competitive market data (market median, as destrilow) as a guideline. Other factors considenedhle Committee in settit
each executive' opportunity are internal equity (rational linkalgetween job responsibilities and total compensatipportunitie
across all jobs within the Company), individual extive performance and the alignment between Cognparformance and pay.

In order to establish the market median guideline,Committee reviews competitive market compeasaiata, includin
the compensation practices of selected similar @mes (the “Compensation Peer Grouglhd broader industry compensation
provided by its executive compensation consultihe Compensation Peer Group consists of publidged corporations whi
operate either in the metals industry or in therithistion of industrial products and have markatitaization and/or revenue simi
to that of the Company. Adjustments are made toGbenpensation Peer Group annually based on thossidasations. Tt
Committee used the same Compensation Peer GrouOfd that it had used in 2009 to assist it in mgkdecisions. Tt
Compensation Peer Group consisted of the follokidgompanies:

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

Gibraltar Industries, Inc Quanex Building Products Corporati
Haynes International, In Schnitzer Steel Industries, Ir
Kaman Corporatio Shiloh Industries, Inc

Lawson Products, In Worthington Industries, Inc
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The Committee also considers compensation datsiffolar companies covered in general industry camspton survey
The compensation data utilized vary depending ah executives position and responsibility, and generally cos@mpanies wit
revenue similar to that of the Company.

The table below shows the percent of total targetensation (the sum of base salary, target short incentive, ar
target long term incentive compensation) for 20Xdclv at the time of award was at risk against shad long term performan
goals and the percent of total target compensati@ilable through short term incentive target opputies, and long term incenti
target opportunities for the named executive office

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

Compensation at Risl Short Term Long Term
Name (Long & Short Term) Incentive Incentive
Michael H. Goldber 72% 2% 43%
Scott F. Stepher 68% 20% 48%
Stephen V. Hook 60% 24% 36%
Blain A. Tiffany 60% 16% 44%
Robert J. Pern 56% 17% 3%

Executive Compensation Process

The Committee approved 2010 compensation plansafbrof the Company executive officers, except for -
compensation plan of the CEO, which was recommebgetie Committee and approved by the independemtlmers of our Boa
of Directors in executive session. Mr. Goldberge tBompany’s CEO, did not participate in the Commeis or the Board’
deliberations or decisions with regard to his congagion.

Process for Executives other than the CEO

The Company utilizes a formal performance manageémmtess to establish goals for executive offiGard evalual
managerial performance. The Committee annuallyeresia summary of the performance reviews for tleeatkve officers, which
prepared by the CEO and the Vice President-HumaowRees, and the CEQO’s recommendation for any @sigthese officers’
compensation.

The CEOQ’s performance review of the executive efficaddresses the executs/gserformance relative to establis
objectives and specific project assignments, actudes a review of the following leadership compeies: strategic leaderst
driving execution; crosinctional alignment and collaboration; decisionking; talent management; engaging and influer
others; and business and financial acumen. Theithdil objectives for each executive officer, otttean the CEO, are determinec
the CEO and reviewed and approved by the Committee.

In addition to the reviews of individual executiyerformance, the Committee also takes into accoo@toveral
performance of the Company (as related to the gkari and long term incentive plans), as well asdhalysis and findings of
executive compensation consultant regarding ma&gtevels and practices. The Committee then agsrtive compensation for -
named executive officers, other than the CEO. TomMittee also reviews and approves the materiaisaf any employment a
severance agreements with named executive offiotier than the CEO, with a view to approving tethet are competitive in tl
marketplace and that serve to attract, motivateratain executives.
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Process for the CEO

Early each year, the Chairman of the Board holageating with the CEO to discuss the CE@fior year performance &
to identify possible goals and objectives for tHeGQCfor the upcoming year. After this meeting, tHealman of the Board solic
input from all Board members. The Chairman of tloaf8l then reports to the Committee on the restiltkeomeeting with the CE!
and shares feedback from other @mmmittee directors. As with the process for theeotnamed executive officers, the Comm
also takes into account Company performance andatiadysis by its executive compensation consulthhe Committee the
develops recommendations for CEO compensation dosideration by the Board, as well as CEO goals @jdctives for th
upcoming year. The Board of Directors meets anpuadithout the CEO present, to consider the recomdations of the Committe
determine any compensation adjustments applicaliteet CEO and establish the CEO’s goals and obgcfor the upcoming year.

The CEOS objectives for 2010 were designed to lead the @2om through the continued difficult global econc
conditions. The key objectives established for@E for 2010 were: (i) achievement of shitm financial performance measu
including profitability, inventory reduction and theash flow; (ii) position the Company to grow ptability and revenue thout
improvements in customer service, redeployment rofeimtory and other actions; (iii) continued devehl@mt of the seni
management team; and (iv) further execution ofriess development plans for the Company’s aerodpageess.

Components of the Executive Compensation Programs

Base Salary

With the exception of the CEO, whose compensatian meviewed and recommended by the Committee gnubegd b
the independent members of the Board of DirectbesCommittee reviewed and approved the base aslafithe executive office
including the named executive officers. In eactecise Committee took into account the CE@commendation, as well as inte
equity, the performance of each executive durirgytbar, and external competitive compensation diat®lay 2010, in light of th
Companys improving financial performance, and followingre year 10% base salary reduction for executifieen$, including th
named executive officers, base salaries for thewtie officers were restored to prior yeatével. Also, after a two year freeze
merit-based salary increases, the merit review processeiuastated, and in July 2010 selected execuffieecs received base sali
increases ranging from 2.5% to 5%.

In March 2011, the independent members of the Bagrdn recommendation of the Committee, approvedse salal
increase for the CEO from $575,000 to $600,000s Hation followed the Committegeearlier approval of base salary increase
other executive officers, including the named exigewfficers, for 2011.

Short Term Incentive Compensation
Short term incentive compensation is provided unkierCompany’s STIP. This is a performateesed plan that is usec

provide opportunities for annual cash bonuses ¢oGbmpanys executive officers and other select managersradxipately 171
employees participate in the STIP.
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In early 2010, the Committee approved the perfogaagoals under the Compasy2010 STIP. The STIP performa
goals approved for 2010 for Messrs. Goldberg, Stephand Perna, were based on the following drieéreverall corporat
performance:

Performance Measures Weighting

Earnings before interest, the provision for incdmees, depreciation, and amortization (EBITL 50%
Average days sales of inventory (DSI), calculatedotiows: (average inventory + annual cost of sple360 day: 30%
Customer o-time delivery (OTD) 10%
Safety performance expressed in the number of Gtimnal Safety and Health Act (OSHA) recordableiigs 5%
Individual performance assessm 5%

The STIP performance goals approved for 2010 fosdve Hooks and Tiffany were based on the folloviargors relativ
to their respective commercial units:

Performance Measures Weighting

Operating profit 50%
DSl 30%
Customer OTL 10%
Safety performance expressed in the number of Ofddérdable injurie 5%
Individual performance assessm 5%

During 2010, the Committee set an EBITDA perfornmeagoal for corporate officers to encourage caslegdion and s
an operating profit goal at the relevant commergiat level to encourage profitable growth. The p8Hormance goals reflect
working capital intensive nature of the Compangusiness. The Committee also recognizes the tampue of safety practices in
Companys operations and performance, and the importanaigstbmer service in retaining existing customer as a means
increase sales. The individual performance assedsfoeused on established objectives toward kefjathies, specific proje
assignments, and defined leadership competencies.

The Committee also set the threshold, target andmuen performance goals for each of Compangbmmercial uni
(Castle Metals and Plate, Castle Metals Aerosp@estle Metals Oil and Gas, Castle Metals UK, anthlTBlastics) and for tl
Company as a whole, after considering the Compzlnysiness plan, external market conditions andtihp executive manageme
STIP payouts for the Comparsytorporate officers are based upon total Compamfopnance, and payouts for commercial
presidents are based on the performance of thepeotive commercial units. The Committee also distadd the calibration betwe
the performance goals and the award payouts, wigngolation for performance between the estahiidbeels (threshold, target, ¢
maximum) on a straight-line basis.
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At the beginning of each year, the Committee (athimcase of the CEO, the Board of Directors) distads a STIP awa
opportunity, which is expressed as a percentagdefparticipant annual base salary. For the 2010 STIP award eheeptag
opportunity for executive officers was based on élecutive officers annual base salary without giving affect to t&olsalar
reduction discussed above, which was in effect doportion of 2010. To maintain the annual STIP awvapportunity
approximately market median, the Board of Directargson recommendation of the Committee, increased@dldbergs 201(
overall target award opportunity from 80% to 100#&wonual base salary. The Committee maintaine@@i® award opportunities
the prior years level for each of the other named executive efficThe following table sets forth the STIP awapgortunities, as
percentage of annual base salary, at thresholgettand maximum for the named executive officer20d0, as established by
Committee and the Board:

Name Threshold Target Maximum

Michael H. Goldber 0% 100% 20(%
Scott F. Stepher 0% 60% 12(%
Stephen V. Hook 0% 60% 12(%
Blain A. Tiffany 0% 40% 80%
Robert J. Pern 0% 40% 80%

At the corporate level, the threshold, target arakimum performance goals for 2010 in the areasRITBA, DSI, on-
time delivery and safety are shown below.

Measurement Threshold Target Maximum
EBITDA $ 8,100,00t $10,000,00 $27,300,00
DSl 181.3 days 168.6 day: 146.4 day:
Customer OTL 90% 92.5% 95%
Safety 46 incidents 42 incidents 38 incidents

If a threshold is not reached, no amount is eafoethat portion of the performance goal. The Cotteei (or in the case
the CEO, the independent members of the Board mfciirs, upon recommendation of the Committee)disgetion to increase
decrease individual awards based on corporatetsemubther factors prior to payment or to awastditionary bonuses. Terminat
of employment prior to the end of the year disdieslian executive from receiving the STIP paymertept in the case of retirem
or death, in which case the award is prorated.

For 2010, the Company’s EBITDA exceeded targetguerénce, DSI exceeded maximum performance, customime
delivery results were below threshold performarare] safety performance exceeded target performaree.Companys Castl
Metals and Plate commercial unit exceeded its diperarofit target and DSI maximum performancelefdito meet its customer on-
time delivery threshold performance, and achievedafety performance threshold. Castle Metals $gaoce exceeded its opera
profit threshold performance, exceeded its DSlgapgrformance and customer OTD and safety perfecsaaximums.

In March 2011, the Committee reviewed the extenwliich the performance goals for 2010 were satisfizgased on tt
achievement of the performance goals as describedeathe named executive officers attained a padace award under the 2(
STIP as shown below, and the Summary Compensatbte Teflects that attainment amount.

2010 STIP Target 2010 STIP Amoun

Name Award Opportunity Earned

Michael H. Goldber $ 575,000 $ 858,81!
Scott F. Stepher $ 195,30( $ 291,69¢
Stephen V. Hook $ 215,25( $ 334,91:
Blain A. Tiffany $ 117,60( $ 141,03:
Robert J. Pern $ 108,36( $ 161,84t

34




In early 2011, the Committee (or in the case ofG®©, the Board of Directors) again assigned eaebwgive a threshol
target and maximum STIP award opportunity for 2@ftér a review of the competitive data and with éissistance of PM&P. 20
STIP award opportunities, as a percentage of anmasé salary, were maintained at the prior webavel for each of the namr
executive officers. The following table sets fottie STIP award opportunities for 2011, as a peeggnbf annual base salary
threshold, target and maximum for the named exeeutificers:

Name Threshold Target Maximum

Michael H. Goldber 0 10C(% 200%
Scott F. Stepher 0 60% 12(%
Stephen V. Hook 0 60% 12(%
Blain A. Tiffany 0 40% 80%
Robert J. Pern 0 40% 80%

The Committee set the 2011 STIP performance mesairtevels taking into account the Companiyiternal busine
plan. For 2011 the Committee changed the corpquadéitability component from EBITDA to net income £nhance focus
profitability. The other components did not changyay, did the weighting applicable to each.

The Company believes that the disclosure of thel2pérformance objectives would reveal confidenfiabncia
information, which would result in competitive hatmthe Company. In general, the Committee strieesstablish target levels
performance consistent with Compamynternal business plan, representing stretchabhievable performance in any given y
The level of performance to attain a threshold payimis generally set at a minimally acceptable lleferesults at which tt
Committee believes an incentive payment is appatgriThe level of performance to attain a maximaynpent is generally set a
level of performance that the Committee deems tmuperior. In order to illustrate the historicalrfjpemance against ST
performance measures, the following is a summaryhefactual STIP payout percentages achieved byCH®, expressed a:
percentage of base salary, for the last three y886sn 2008; 14% in 2009; and 149% in 2010.

STIP awards are typically paid in the first quagéer the prior yeas financial audit is completed and earned amoue
approved by the Committee or, in the case of th© Oy the Board. Executives have a deferral oppdstifor their earned STI
awards. Elections must be made before the begirofitige calendar year immediately preceding theraddr year in which the ST
award is earned (See “Non-Qualified Deferred Corspan” discussion below).

Long Term Incentive Compensation

Long term incentive compensation is provided untderCompanys LTCP. The LTCP is used to provide opportunitiar
equity awards to executive officers and other setemnagers based upon the achievement of perfoemamtenure goals establisl
by the Committee. Equity-based compensation renainsnportant component of the Compangbmpensation strategy to align
interests of our executive officers with the intseof our shareholders and an important tool ier Company with respect
attracting and retaining executive talent. Approxiety 120 employees participate in the LTCP.

Under the LTCP, performance share units are graatedially at the discretion of the Committee (othe case of tt
CEO, the Board of Directors). The Committee essilgls a level of equity awards for each particigantt approves a specific Ic
term compensation target opportunity for each etkeelofficer with the exception of the CEO, whoswdl of equity award ai
specific long term target opportunity is reviewedaecommended by the Committee and approved bintiependent members
the Board of Directors. Payment of the performasicare unit awards is based upon the Company sat&it of preestablishe
performance goals over thrgear overlapping performance periods. The targetber of performance share units for a perform
period is determined by dividing the long term imibee compensation target by the average closimgesprice for the Comparg/’
common stock during the sixty calendar day periodrpto and including the date of approval of th€QP award. When tl
Committee (or in the case of the CEO, the Boardwéctors) approves target awards for the namedixe officers, it als
approves the performance measures and weightirgformance goals and calibration of shares earned the payout rang
between the threshold, target and maximum oppdytuall LTCP awards described below are subjedhmterms of the Compary’
2008 Restricted Stock, Stock Option and Equity Censation Plan, which was approved by the Compashaseholders.
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In 2008 and 2009, the performance measures andchtiag for the component of the LTCP awards madgeifiormanc
share units were set as shown below:

Performance Measures Weighting
Cumulative net earning 70%
Return on total capita“ROTC") 30%

In 2010, to ensure alignment of the interests ef@mpanys executives with those of our shareholders, tmopeanc:
measures for the component of the LTCP award mageeiformance share units were changed to a singkesure—relative tota
shareholder return (RTSR). RTSR is measured agaiggbup of peer companies either in the metalasing or in the industri
products distribution business (the “RTSR Peer @ipaver the three-year performance period. The RP&er Group for the 2010-
2012 performance period as established by the Ctigargonsists of the following 26 companies:

AEP Industries Inc Gibraltar Industries, Inc Reliance Steel & Aluminum Ci
AK Steel Holding Corporatio Haynes International, In RTI International Metals, Inc
Allegheny Technologies In Kaman Corporatiol Schnitzer Steel industries, Ir
Amcol International Corg Lawson Products, In Steel Dynamics, In

Applied Industrial Technologies, In MSC Industrial Direct Co., Inc Stillwater Mining Co
Carpenter Technology Cor Nucor Corp. Texas Industries In

Cliffs Natural Resources In Olin Corp. United States Steel Cor
Commercial Metals Compatr Olympic Steel, Inc Worthington Industries, Inc
Fastenal Compar Quanex Building Products Corporati

In 2011, it was determined that half of the perfante measure should be based on absolute (nateglaeérformance ar
related to the Compargy’cost of capital used to accept or reject newstment projects. As a result, modified return oveBte
capital (“Modified ROIC")was added as a performance measure, and the parfcenrmeasures and weightings for the perforn
share unit awards under the 2011 LTCP were sdi@sgrsbelow.

Performance Measures Weighting
RTSR 50%
Modified ROIC 50%

The RTSR for 2011 was based on the same RTSR Reap @at was used in 2010. The Company employehaulting
company to estimate our weighted average costuifyegnd cost of debt, which was established ashteshold level of performan
for the Modified ROIC performance measure. ModifR@IC can be summarized as the dollar return teigens of equity capiti
and to the providers of debt capital, divided by thtal amount of equity and debt provided; or

(net income + pre-tax interest) + $429,747,000

where $429,747,000 represents the sum of (i) thep@oy’s market capitalization as of December 31,02®ased on the 6fay
trailing average price of the Company’s common lstptus (ii) the book value of the Company’s lolegm debt as of December
2010.

With respect to the outstanding LTCP performanaeshinits, upon the completion of the three yeaiop@ance periot
the Committee will determine the extent to whick ffrerformance goals were satisfied. Each performahare unit represents a ri
to receive one share or its value in cash. Theopmence share units are paid in shares or in easthetermined by the Committee
March of the year that follows the end of the perfance period. Unless covered by a specific changsontrol or severan
agreement, a participant whose employment is textaihfor any reason during the performance peondegifs any award.
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2008 LTCP Award On March 5, 2008, target share awards and perfazengoals for the 2008010 performance peri
were established. The performance goals for the8-2000 performance period reflect certain acquis#jodivestitures or oth
changes in the Company in 2008 deemed significarthé Committee. Also, in 2008 the Committee detreah, after consultatic
with its then executive compensation consultanat tbertain reductions to the LTCP target share dsvdor the 20072200¢
performance period as part of the transition t@eerlapping thregrear cycle resulted in a lower cumulative valuentttze origing
threeyear discrete plan design and should not have cexduin order to compensate for the potential tfsgalue in the prior peric
target share awards, the Committee increased Weé ¢ long term incentive compensation awardedefach of the 2002010 an
20092011 performance periods by 25% of the normal tastpare award opportunity for those participantecéd, includin
Messrs. Goldberg, Hooks and Tiffany. The table Wwedommarizes each named executive offe@svard opportunity established
the 2008-2010 performance period:

Target award Performance Share Units
opportunity as a % of (#)
Name Base Salary Threshold Target Maximum
Michael H. Goldber 125% 0 28,55( 57,10(
Scott F. Stephens (. 66% 0 9,40( 18,80(
Stephen V. Hook 10C% 0 15,40( 30,80(
Blain A. Tiffany 63% 0 6,60( 13,20(
(1) The Committee granted a 2008-2010 LTCP awardMr. Stephens on a prata basis upon his joining the Compan'

July 2008.

The performance goals for the 2008-2010 performaeciod for the named executive officers are shbelow.

2008 — 2010 Measurement Threshold Target Maximum
Cumulative Net Earning $118,900,00 $156,400,00 $193,900,00
Return on Total Capit: 12% 13% 15%

In March 2011, the Committee reviewed the extenivhich the established performance goals werefgatiand ther
were no payments earned for the 2008-2010 perfarenpariod.

2009 LTCP Award Beginning in 2009, the Committee, after a revieveampetitive long term market practice trends
in consultation with PM&P, determined that LTCP asisawould be split between performance share amitstimebased restricte
stock. The targeted value mix of these two typeavedirds was: 67% performance share units; and 88#&biased restricted stor
The inclusion of restricted stock was intendedupp®rt the retention of executives, as well asgatze competitive practice amc
peers. Restricted stock awards made in conjunciith the LTCP vest 100% at the end of the thyear performance peric
provided the executive remains in the employmenhefCompany through the vesting date.
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On March 5, 2009, target share awards and perfarengaals for the 2002011 performance period were established.
table below summarizes each named executive Officagstricted stock grant and performance share awmdrd opportunit
established at the beginning of the 2009-2011 pmdiace period:

Target award Restricted
opportunity as Stock Performance Share Units
a % of Base Units #

Name Salary (#) Threshold Target Maximum
Michael H. Goldber 125% 26,00( 0 52,10( 104,20(
Scott F. Stepher 80% 8,90( 0 17,80( 35,60(
Stephen V. Hook 100% 12,60( 0 25,10( 50,20(
Blain A. Tiffany 63% 6,30C 0 12,60( 25,20(
Robert J. Pern 50% 4,60( 0 9,30( 18,60(

The restricted shares will vest 100% on DecembefB11, subject to the executigetontinued employment through
vesting date. The number of performance share aaitsed, if any, for the 20011 performance period will be determined in €
2012.

The Company believes disclosing the specific penorce targets for 2009 LTCP awards would causeCimapan
competitive harm by potentially disrupting our amer relationships and providing competitors witisight into our busine
strategy, pricing margins, capabilities and curerhpensation for executive talent. Consistent withapproach taken for STIP,
Committee set the levels of performance to atthimeshold, target and maximum payouts at minimatigeptable, stretch t
achievable, and truly superior levels of perform@mespectively. Based on the Companfihancial results in 2009 and 2010, a
December 31, 2010, the Company believes it is ahfithat the performance targets established ity €009 will be met for th
20092011 performance period, and, therefore, it iskehyi that performance share unit awards will beddfar this performanc
period.

2010 LTCP Award In 2010, the Committee, in consultation with PM&fetermined that the portion of the LTCP av
previously awarded in performance share units shbalsplit between performance share units and sfpions for the 2010 LTC
and that the portion of the award previously madéme-based restricted stock should be made ia-tiased restricted stock un
The changes resulted in a targeted value mix dad:tbivd performance share units; one-third stodkoog; and one-third timbase!
restricted stock units. The inclusion of stock op$ in the 2010 LTCP was intended to enhance ikebetween creating sharehol
value and long-term incentive compensation.

On March 18, 2010, target share awards and perfazengoals for the 2012012 performance period were establishec
better position the annual LTCP award opportunitynarket median and to further motivate executiffecers to deliver superis
performance that builds shareholder value overdhg term, the Committee (or in the case of the CH®@ Board of Directors
approved an increase to each named executive Officespective LTCP target award opportunity. Théethlelow summarizes ez
named executive offices’target award opportunity as a percentage of bakey and the restricted stock unit, stock optoi
performance share unit award opportunity estabdistiehe beginning of the 2010-2012 performanc@gder

Target award

opportunity as Restricted Performance Share Units Stock

a % of Base Stock Units #) Options
Name Salary (#) Threshold Target Maximum (#)
Michael H. Goldber 15(% 25,10( 12,55( 25,10( 50,20( 49,10(
Scott F. Stepher 145% 13,10( 6,55( 13,10( 26,20( 25,50(
Stephen V. Hook 90% 9,15( 4,57¢ 9,15( 18,30( 18,00(
Blain A. Tiffany 11(% 8,95( 4,47¢ 8,95( 17,90( 17,60(
Robert J. Pern 90% 6,75( 3,37¢ 6,75( 13,50( 13,20(
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Restricted stock unit awards made in conjunctiothtie 2010 LTCP vest 100% at the end of the tlyese-performanc
period, provided the executive remains in the eymlent of the Company through the vesting date. Eastricted stock unit th
becomes vested entitles the participant to recengeshare of the Compasytommon stock or, at the discretion of the Conam
payment may be made in cash or other equity basgzbpy. Stock option awards made in conjunctiothuwlie 2010 LTCP vest a
become exercisable three years from the date ofdnet. The term of the options is eight yearstfi® maximum extent permitt
under the Companyg’ 2008 Restricted Stock, Stock Option and Equityn@ensation Plan, stock options granted to the n
executive officers are treated as incentive stqations under Section 422 of the Internal RevenugeGif 1986, as amended.

With respect to performance share units awardeeutite 2010 LTCP, the threshold, target and maxirpenfiormanc
levels for RTSR are the 25, 50th and 75t percentile, respectively, relative to RTSR Peeruprperformance over the performa
period.

2011 LTCP Award In 2011, stock options were eliminated as a compbogéthe LTCP, and the award was change¢
performance share units and tilased restricted stock. The change resulted ingattaalue mix of: 67% performance share u
and 33% time-based restricted stock.

On March 2, 2011, target share awards and perfarengoals for the 2012013 performance period were establishec
better position the annual LTCP award opportunitymarket median, the Committee (or in the casehef €EO, the Board
Directors), adjusted each of Messrs. Goldberg'splstns’, Tiffany’s and Perrarespective LTCP target award opportunity.
table below summarizes each named executive offidarget award opportunity as a percentage of balsey and the restrict
stock unit and performance share unit award oppiytestablished at the beginning of the 2011-28&3ormance period:

Target award

opportunity as Restricted Performance Share Units
a % of Base Stock Units (#)
Name Salary (#) Threshold Target Maximum
Michael H. Goldber 200% 22,40( 22,50( 45,00( 90,00(
Scott F. Stepher 14(% 8,90( 8,95( 17,90( 35,00(
Stephen V. Hook 9% 6,30( 6,35( 12,70( 25,40(
Blain A. Tiffany 10C% 5,80( 5,75( 11,50( 23,00(
Robert J. Pern 95% 5,00( 5,05( 10,10( 20,20(

Restricted stock unit awards made in conjunctioththie 2011 LTCP vest 100% at the end of the tlyese-performanc
period, provided the executive remains in the eymlent of the Company through the vesting date. Eastricted stock unit th
becomes vested entitles the participant to recengeshare of the Compasytommon stock or, at the discretion of the Conam
payment may be made in cash or other equity basgepy.

With respect to performance share unit awards rradenjunction with the 2011 LTCP:

. The threshold, target and maximum performancel$efor RTSR are the 256, 50thand 75th percentile, respectivel
relative to RTSR Peer Group performance over thifopeance period; an

e Threshold, target and maximum payouts under theifi@ddROIC performance measure is based on obgittie
respective Modified ROIC performance target for amg fiscal year during the performance periodhdf Modifiec
ROIC returns exceed threshold performance levelfor two or more fiscal years during the perforngaperiod
then the payout will be based on the highest offideal years in which threshold performance isaot#d; and tr
award opportunity will be increased by an additia2@percentage points, not to exceed the maximerfopnanc
opportunity shown above. The Committee establistiedshold level of performance equal to the Comfmany
weighted average cost of capital (WACC). Levelgpefformance to attain target and maximum payout® et ¢
stretch but achievable and truly superior levelp@fformance, respectively. The Company believeslasing th
specific Modified ROIC performance targets wouldisa the Company competitive harm by potentiallyugisng
our customer relationships and providing compeditwith insight into our business strategy, pricmgrgins, an
capabilities and current compensation for executlent.
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Other Awards

The Company relies principally upon the establish@@P and STIP for long-term and shtgtm incentives for ol
executive officers. In limited circumstances, thenpany uses restricted stock grants or discretjocash awards in connection w
executive recruitment or in recognition of execetipromotions or performance. In recognition of Bfephens’additiona
responsibilities and performance as Interim Predjd@astle Metals Oil & Gas during a significantrgmn of 2010, the Committs
awarded him a discretionary cash bonus of $75,000arch 2011.

Retirement Benefits

The Company currently maintain three pension plansncontributory defined benefit pension planering substantiall
all of our salaried employees (the “Pension Plaafi)unfunded supplemental employee retirement (3BEERP”) for our executive
and senior management to restore benefits lostalobempensation and benefit limitations under th®.Unternal Revenue Code, i
a noncontributory defined benefit pension plan ciove substantially all of our noanion hourly employees. The pension p
provide benefits to covered individuals satisfyoegtain age and service requirements. The Pensionahd SERP provide bene
based upon an average earnings and years of séwwnoala. As of June 30, 2008, the benefits forpaliticipants in the Compary’
noncontributory defined benefit pension plan, congesubstantially all of our salaried and non-uniaurly employees, were frozen.

401(K) Savings and Retirement Plan

The Company has a qualified 401(k) Savings andré&mént Plan for our employees in the United Stafée name
executive officers are eligible to participate imetsame manner as all other employees covered éoyiQli(k) Plan. Eligibl
participants are permitted to make contributionthplan up to the Internal Revenue Code limigiBeing in 2008, in conjunctic
with the Companys decision to freeze its pension plans, the Compastituted a match of 50% for each dollar contrégliby a
employee, up to 6% of compensation, and began makinadditional annual fixed contribution into eoy#es’401(k) accoun:
equal to 4% of an employexebase salary. The Company also provided additioaasition credits in the form of annual contribut
to the 401(k) accounts of 3% of base salary forleyges at least 40 years of age with 5 years eicens of June 30, 2008; and
of base salary for employees at least 50 yearg®faath 5 years of service as of June 30, 2008.tfdresition credits only applied
employees who were participants in our salariedresxdunion hourly employees’ pension plan priodtme 30, 2008.

In connection with certain cost reduction initigs/implemented by the Company in early 2009, thxld0Plan wa
modified to suspend all contributions by the Compéor payroll periods beginning on or after Aprit,22009, until such date
determined by the Committee in its sole discretibon.March 2010, the Committee reinstated the Com®rb0% matchin
contribution and transition credits. The Comparariiaual 4% fixed contribution remains suspended.

In 2010, the Company’ contributions to the 401(k) Plan amounted to $0,055, $5,416, $5,670, and $2,008
Messrs. Goldberg, Stephens, Hooks, Tiffany, and@®aespectively.

Non-Qualified Deferred Compensation

The Company maintains a Supplemental 401(k) Savargs Retirement Plan, in which key employees, diclg the
named executive officers, are eligible to partitd@parhis Supplemental 401(k) Plan (the “DeferrednP)l is an unfunded, non-
qualified, deferred compensation arrangement aiefatethe Companyg senior executive officers and vice president firpose ¢
the Deferred Plan is to give participants the gbith save for retirement with additional tdeferred funds that otherwise would h
been limited due to IRS compensation and benefitditions. All of the named executive officers papated in the Deferred Plan
2010.

Eligible employees may elect to defer a portiorthadir annual base salary and STIP award until edfidate or upc
separation from service. Such elections must beerpadr to the start of the calendar year immetligieeceding the calendar yea
which the deferral election is effective. Defer@mpensation is credited to the participardeferred compensation account or
date such compensation would otherwise have badrtgpthe employee. Interest, dividends and capiéhs/losses are credited ¢
daily basis as earned on the amount shown in eartitipant’s deferred compensation account.
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Those participating in the Deferred Plan seleanfthe same selection of investment funds availabibe Company’s 401
(k) Plan (excluding the Company stock fund) foritlteferral investments and are credited with #tenns generated. However,
funds deferred under the plan and the notionalrmetgenerated are assets of the Company. No furdsea aside in a trust
otherwise; the individual executives in the DefdrRlan are considered general unsecured creditdhe cCompany for payment
their Deferred Plan accounts.

Employees who wish to participate identify the amtoto be deferred, the investment designation dhutation, the
method by which the amounts credited to his ordegerred compensation account are to be paid,ateeat which payment(s) of 1
amounts credited to his or her deferred compensadzount is to occur, and the beneficiary desagh&b receive payment of 1
amounts credited to the deferred compensation atdothe event the participant dies before distidn.

Beginning in 2008, the Company made matching axedficontributions to a participaatteferred compensation accc
in an amount determined under the same formulaa€ompanys 401(k) Plan. However, in connection with certast reductio
initiatives implemented by the Company in early 20the Deferred Plan was modified to suspend aitrdmutions by the Compal
for payroll periods beginning on or after April 22009, until such date as determined by the Coramifth its sole discretion.
March 2010, coincident with the change to the Camyjsa401(k) Plan, the Comparsy50% matching contribution and the transi
credits were reinstated under the Deferred Plan.

In 2010, the Compang’contributions to the Deferred Plan amounted %47, $8,815, $21,253, $10,526, and $5,62
Messrs. Goldberg, Stephens, Hooks, Tiffany, and@®eaespectively.

Perquisites and Other Personal Benefits

The Company provides limited perquisites to ourcexige officers, including the named executive adfs. These inclu
taxable automobile usage for all named executifieass, and for certain executive officers, inchigliMessrs. Goldberg, Stephe
Hooks, and Tiffany, country/luncheon club dues. TWmmpany believes these perquisites facilitatefmss transactions and h
build stronger relationships with customers andh$aps and are competitive in the marketplace.

The Company also maintains a Personal Excess ityaibverage policy for each of our executive dffig, including th
named executive officers. This policy coordinateserage with an executive’'s personal homeovearid automobile policies.
addition, in limited circumstances a spouse maymEany an executive officer while he or she isdfiag on company busine
generally to industngponsored events. Although this occurs on a venitdd basis, the reimbursement of the spouse texmdns
is included in taxable compensation for the exeeutAmounts and types of perquisites are showménféotnotes to the Summi
Compensation Table.

The Company also provides health and welfare beplgfins to executives under plans available to rmbstr employee
These include medical, dental, life insurance, glmatt- and long-term disability coverage.

Additional Executive Compensation Policies

Sock Ownership Guidelines

In 2006, the Board of Directors established exeeuttock ownership guidelines for ownership of @m@npanys stock b
our executive officers, including the named exeamutfficers. The program is designed to furtheerggthen alignment between
interests of executive management and those oEtimepanys shareholders. The guidelines currently provide &xecutive office
reach prescribed stock ownership levels within frears of their appointment as an officer, or M&cR014, whichever is later. T
total number of shares required to meet the piesdrstock ownership levels are recalculated on mbee 31 of each year, basec
the executive’s base salary on that date and tinep@ny’s average stock price for the 200 trading days idiately prior to that dat
Unexercised, vested stock options are valued ari@unt recognized by the Company for financiakestent reporting purposes.
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The ownership guidelines require the CEO to maint@mmon stock equivalent in value to five times lhise salary a
the Chief Financial Officer to maintain common $t@guivalent in value to three times his base galarJuly 2010, the Committ
increased the ownership guidelines for the Pretsdefiithe Compang commercial units, including Messrs. Hooks andany, fron
one times to two times their respective base saadll other executive officers are required toint&n ownership equivalent
value to their respective base salaries. Sharesedvautright and beneficially, shares held in mpdified retirement plan
performanceéiased shares earned but not yet paid, restricbett sind vested stock options count toward the osimgrguideline:
Unvested stock options and unearned performanaesida not count toward satisfying these guidelifié® table below descrit
the ownership guidelines for each named execufifieeo and the number of shares owned as of Deceihe2010 as calculated
accordance with the ownership guidelines.

Ownership Actual Number

Requirement as i Number of of Shares

Name % of Base Salary Shares Requirec  Owned(1)
Michael H. Goldber 50(% 194,91! 168,08
Scott F. Stepher 30(% 66,20 28,55
Stephen V. Hook 20(% 48,64+ 92,47(
Blain A. Tiffany 20(% 39,86« 38,83¢
Robert J. Pern 10C% 18,36¢ 19,02t

(1) Includes shares attributable to unexercised, vestaak options, valued at the amount recognizetheyCompany for financi
statement reporting purpos:

The Committee reviews the guidelines annually arhitors each covered executisgdrogress toward, and contini
compliance with, the approved guidelines.

Holding Restrictions

In July 2010, as part of an amendment to the Cogigaexecutive stock ownership guidelines, the Conemitidopte
holding restrictions for restricted stock and stagkions for the executive officers, including thamed executive officers. T
guidelines provide that until a covered executivlyfmeets his prescribed stock ownership leved,ékecutive is required to retai
number of shares equal to 100% of the net aftevatne from the vesting of restricted stock and%@atf the net after tax proceed:
an option exercise. After the prescribed stock alme level is fully met, the covered executiveréguired to retain a number
shares equal to at least 50% of the net after afuevirom the vesting of restricted stock and asté&0% of the net after tax proce
of an option exercise for a period of six monthefesting or exercise. If an executive officeaMes the Company for any reas
the holding restrictions lapse.

Compensation Recovery Policy

In 2007, the Committee adopted a policy that pamkntive compensation should be recovered by thap@ay to th
extent such compensation would have been lowerntaluestated financial results. The Committee hanlggven the authority
calculate the amount of overpayment of any castgaity incentive compensation and, in its solergisen, seek to recover amou
determined to have been inappropriately receivednyycurrent or former executive of the Company.

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

»  Deductions from future incentive compensation payisi

. Reduction in the Comparsgyliability for payment of any incentive compenseatithat an executive elected to d
until a future date; ¢

. Certified check

The recovery or attempted recovery of compensatioder this policy will not limit other remedies dadle to the
Company in the event such overpayment involvedigegte or willful misconduct by an executive.
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Tax and Accounting Implications of Executive Compesation

Section 162(m) of the Internal Revenue Code of 18986amended (the “Tax Codepjaces a limit of $1,000,000 on -
amount of compensation that the Company may ddduahy one year with respect to each of our fivesiioghly paid executiv
officers. There is an exception to the $1,000,00t&tion for performancdased compensation meeting certain requiremeniSF
performance share awards are performance basemhegidthe requirements of Section 162(m) and theredce excluded from t
$1,000,000 cap on compensation for deductibilityppses. Base salary, STIP awards and restrictelf stoards do not meet 1
requirements of performance based compensationr upeletion 162(m). All of the Compars/incentive awards and individl
incentive awards are subject to Federal incomeAFHDd other tax withholding as required by apiiedaw.

While the Committee intends to provide compensatipportunities to the Company’s executives in aseféicient ¢
manner as possible, the Committee recognizes tthiat fime to time it may be in the best interestsludireholders to provide non-
deductible compensation.

The Company accounts for stoblksed payments, including stock options, restristedk and the LTCP performai
share awards in accordance with the requiremer8&AS 123(R).

Compensation Risk

At the direction of the Committee, management alipe@nducts a comprehensive risk assessment ofCtihrapanys
compensation policies and practices, which inclutiedfollowing actions:

e Assigned a team, consisting of members of the humsources, legal and internal audit functions,rédsponsibilit
to assess compensation ri

. Completed an inventory of the Company’s compéosgirograms, with input from the Committeehdepende
compensation consultant as to a framework for agsgpsompensation ris

. Reviewed both business and compensation risk$are that the Comparsytcompensation plans appropriately -
into account key business risk and do not havegdefaws which motivate inappropriate or excessigk taking
and

. Reported back to the Committee its findin

Management conducted this assessment of all corapengolicies and practices for all employeesluding the name
executive officers, and determined that the comatéms programs are not reasonably likely to haveaterial adverse effect on -
Company. This process included a review of the Gomg[s executive and noexecutive incentive compensation progré
Management reviewed the results of this risk assest with the Committee. During the review seveisk mitigating factor
inherent in the Company’s compensation practicesewwoted, including the Committee’discretion in approving execut
compensation and establishing performance goalshfort term and long term compensation plans, thpganys use of a balanc
array of performance measures in its short terraritice plan, stock ownership guidelines for exeautfficers and the Comparsy’
compensation recovery policy.
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REPORT OF THE HUMAN RESOURCES COMMITTEE

The Human Resources Committee of the CommaBward of Directors has reviewed and discusseld management tl
disclosures contained in the section entitled “Cengation Discussion and Analysisf’this proxy statement. Based upon this re'
and discussion, the Human Resources Committee raeonted to the Board that the section entiti€dipensation Discussion ¢
Analysis” be included in the Company’s proxy stagerelating to the 2011 Annual Meeting of Shardbdd.

Human Resources Committ

Ann M. Drake

William K. Hall, Chairmar
Robert S. Hamad

Patrick J. Herbert, I
James D. Kelly

EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary Compensation Table

The following table sets forth the total compermatpaid to or earned by each of the Chief Execufificer, the Chie
Financial Officer, and the three other most hightympensated executive officers of the Company lier fiscal years end
December 31, 2010, 2009 and 2008.

Change in
Pension Value
and Nor-
Qualified
Non-Equity Deferred
Stock Option Incentive Plan Compensatior  All Other

Name & Principal Salary Bonus Awards Awards Compensatior Earnings  Compensatior  Total

Position Year _($)2) (B @ _ ®) $)5) ($)(6) ®)(@) (%)

Michael H. Goldberg 201C 553,99( 0 285,18t 73,98¢ 858,81! 25,44 32,26. 1,829,68!
President and Chie 200¢ 537,40 0 460,70¢ 0 74,75( 23,44° 37,64+ 1,133,95.
Executive Officel 200¢ 549,34( 0 633,81( 0 50,00( 42,097 51,52 1,326,76
Scott F. Stephen 201C 305,82° 75,00( 109,28 38,42 291,69¢ 0 14,82: 835,05!
Vice President, Chie 200¢ 289,73 0 157,50¢ 0 37,20( 0 18,89( 503,33(
Financial Officer and Treasur 200¢ 147,56: 0 459,34¢ 0 93,00( 0 9,19¢  709,10:
Stephen V. Hooks 201C 341,25( 0 89,88t 27,12: 334,91« 293,56¢ 44.46% 1,131,20:
Executive Vice Presidel 200¢ 327,11* 0 222,42" 0 68,14 278,37 56,59. 952,64¢
and President, Castle Meti 200¢ 343,18 0 341,88( 0 217,84 243,15 59,46¢ 1,205,53!
Blain A. Tiffany, 201C 276,23( 60,000 175,12¢ 26,52( 141,03 22,77. 21,37, 723,05:
Vice President an 200¢ 257,99¢ 60,00( 311,49: 0 112,00( 20,26¢ 49,63. 811,39
President, Castle Metals Aerospace 200¢ 238,12: 0 146,52( 0 114,36: 19,42 37,58t 556,01:
Robert J. Pern: 201C 254,52° 0 56,33¢ 19,89( 161,84¢ 0 18,49( 511,09:

Vice President, General
Counsel & Secretar

(1) In recognition of his promotion to President, Cad¥letals Aerospace in February 2009 and in conmreatith his subseque
relocation to California, Mr. Tiffany received astdcted stock award of 21,881 shares of Compamyneon stock. In additio
he was guaranteed a 2009 STIP payout amount egjhéd target opportunity and, in lieu of a costigihg adjustment, receive
two payments of $60,000 each on February 1, 208%abruary 1, 201(
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()
(3)
(4)

()
(6)

(7)

Salary and bonus represents 30%, 46%, 30%, 47%5@%d of total compensation for the year 2010 forsbte. Goldber
Stephens, Hooks, Tiffany, and Perna, respecti

For 2010, the amount in this column for Mr. Steghegflects the payment of a discretionary cash sanuecognition of h
additional responsibilities and performance asrimtéresident, Castle Metals Oil & Gas during 2(

For 2010, includes the grant date fair vadfigperformance share unit awards under the ZII® LTCP based upon tar
performance and computed accordance with ASC Taps; in the following amounts: Mr. Goldberg -8%266; Mr. Stephel
— $45,545; Mr. Hooks — $31,812; Mr. Tiffany — $317t1land Mr. Perna — 28,468. The grant date value of th
performance share unit awards assuming maximunomeaice level if achieved would be as follows: N&oldberg—
$174,532; Mr. Stepher— $91,090; Mr. Hook— $63,624; Mr. Tiffany— $62,234; and Mr. Perr— $46,936.

Reflects the cash awards under the Com’s STIP.

Reflects the actuarial increase in the presaiue of the named executive officetenefits under the Pension Plan anc
Supplemental Pension Plan determined using assomsptonsistent with those used in the Com’s financial statement

All other compensation for 2010 includes Companyamiag and fixed contributions under the 401(k)fRr8haring Plan ar
Deferred Plan, lease payments on a companyided car, country club dues reimbursement, @mdpany paid life insuran
and excess personal liability insurance premiunos. Mr. Tiffany, all other compensation for 2009 alscludes $23,334
relocation expenses in connection with his pronmotmPresident, Castle Metals Aerosps

In 2010, Mr. Goldberg received $15,527 in matghand fixed contributions under the Compang01(k) Plan and Deferr
Plan; Mr. Stephens received $9,870 in matchingfexed! contributions under the Compasyl01(k) Plan; Mr. Hooks receiv
$26,669 in matching and fixed contributions under Companys 401(k) Plan and Deferred Plan; Mr. Tiffany reeeiv16,19
in matching and fixed contributions under the Comps 401(k) Plan and Deferred Plan; and Mr. Pernaivede$7,637 i
matching and fixed contributions under the Com|'s 401(k) Plan
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Grants of Plan-Based Awards— Fiscal Year 2010

The following table sets forth pldmased awards granted to named executive officersupat to Company plans dur

2010.
All Other  All Other
Stock Option
Awards: Awards: Exercist
Estimated Possible Payouts Un Estimated Possible Payouts Un. Number o Number o or Base Grant Dat:
Non-Equity Incentive Plai Equity Incentive Plai Shares o Securities Price of Fair Value
Awards (1) Awards (2) Stock or Underlying Option of Stock
Grant  Threshol Target Maximum Threshol Target Maximum  Units Options Awards Awards
Name Date %) $) (%) #) #) (#) (#) (#) ($/sh) _ $)@3)
Michael H. Goldber 3/2/1C 0 575,00( 1,150,00t¢
3/18/1( 12,55( 25,10( 50,20( 87,26¢
3/18/1((4) 25,10( 85,91:
3/18/1((5) 49,10 12.7¢ 73,98¢
Scott F. Stepher 3/2/1C 0 195,30( 390,60(
3/18/1( 6,55( 13,10( 26,20( 45,54¢
3/18/1((4) 13,10( 44,83¢
3/18/1((5) 25,50 12.7¢ 38,42«
Stephen V. Hook 3/2/1C 0 215,25( 430,50(
3/18/1( 4,57¢ 9,15( 18,30( 31,81:
3/18/1((4) 9,15( 31,31¢
3/18/1((5) 18,00 12.7¢ 27,12¢
Blain A. Tiffany 3/2/1C 0 117,60( 235,20(
3/18/1( 4,47¢ 8,95( 17,90( 31,117
3/18/1((4) 8,95( 30,63¢
3/18/1((5) 17,60 12.7¢ 26,52(
Robert J. Pern 3/2/1C 0 108,36( 216,72(
3/18/1( 3,37t 6,75(C 13,50( 23,46¢
3/18/1((4) 6,75(C 23,10
3/18/1((5) 13,20 12.7¢ 19,89(

(1) These columns show the range of potentiabptsyfor 2010 performance under the Compar§TIP described in the sect
titted “Short Term Incentive Compensatioin’ the Compensation Discussion and Analysis. Theritive payment for 20:
performance has been made as shown in the Summanp&hsation Table

(2) Reflects the award of performance share unider the 2010 — 2012 LTCP, which is describethi section titled Long
Term Incentive Compensati” in the Compensation Discussion and Analy

(3) For awards of performance shares under ti® 26 2012 LTCP, reflects grant date value computed toatance with AS
Topic 718. For all other stock awards, reflectswgdate fair value computed in accordance with SEAHR).

(4) Reflects the award of restricted stock unitgler the 2010 — 2012 LTCP, which is describechangection titled llong Tern
Incentive Compensati” in the Compensation Discussion and Analy

(5) Reflects the award of stock options under2®&0 — 2012 LTCP, which is described in the sectitted “Long Term Incentiv
Compensatic” in the Compensation Discussion and Analy
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Outstanding Equity Awards at 2010 Fiscal YeatEnd

The following table sets forth information regamglioutstanding equity awards granted to the namedutive officers ¢

of the end of 2010.

Option Awards Stock Awards
Number
of
Shares  Market Equity Incentive Equity Incentive
Number of Number of or Units  Value of Plan Awards: Plan Awards:
Securities Securities of Stock Shares or Number of Market or Payout
Underlying Underlying That Units of Unearned Shares  Value of Unearnec
Un-exercisec  Un-exercised Option Have  Stock That Units or Other Shares, Units or
Options (#) Options (#) Exercise  Option Not Have Not Rights That Have  Other Rights That
Exercisable  Unexercisable Price  Expiration Vested Vested Not Vested Have Not Vested
Name @ 2 %) Date #) (3) $)(4) #HE) ($)(6)
Michael H. Goldber 20,00( 28.4( 11/3/1¢ 61,10 1,124,85: 12,55( 231,04t
49,10( 12.7¢ 3/18/0¢
Scott F. Stepher 25,50( 12.7¢ 3/18/1¢ 22,00( 405,02( 6,55( 120,58t
Stephen V. Hook 44,30( 5.21 10/23/1: 21,75( 400,41¢ 4,57¢ 84,22¢
18,00( 12.7¢ 3/18/1¢
Blain A. Tiffany 3,33¢ 5.21 10/23/1: 37,13: 683,58: 4,47¢ 82,38t
17,60( 12.7¢ 3/18/1¢
Robert J. Pern 13,20( 12.7¢ 3/18/1¢ 11,35( 208,95¢ 3,37t 62,13¢

1)

()
(3)

(4)
()

(6)

Mr. Goldbergs option award vested on November 3, 2006. All otfeported option awards in this column vestec
October 23, 200¢

All reported option awards in this column vest oarh 18, 2013

Of the total shares reported for Mr. Goldberg, 00,8hares of restricted stock will vest on Noventhez011, 26,000 shares
restricted stock will vest on December 31, 2014 25,100 will vest on December 31, 2012. Of thaltshares reported 1
Mr. Stephens, 8,900 shares of restricted stockwest on December 31, 2011, and 13,100 will vesDeocember 31, 2012.

the total shares reported for Mr. Hooks, 12,600eshaf restricted stock will vest on December 3112 and 9,150 will vest
December 31, 2012. Of the total shares reportedforTiffany, 21,881 shares of restricted stocktedson February 3, 201
6,300 shares of restricted stock will vest on Ddoen31, 2011 and 8,950 will vest on December 31220f the total shar
reported for Mr. Perna, 4,600 shares of restristiedk will vest on December 31, 2011, and 6,750 veéist on December &
2012.

Market value has been computed by multiplyting closing price of the Compasytommon stock on December 31, 201!
the number of shares of sto

Reflects performance share units at the kimidspayout level under the 20@2411 LTCP and at the target payout level unde
2010-2012 LTCP, both of which are described ingbetion titled “Long Term Incentive Compensatiai’the Compensatic
Discussion and Analysis. No performance shares wareed for the 2008010 LTCP performance period and the award
subsequently deemed forfeited by action of the HuR@sources Committe

Market value has been computed by multiplyiing closing price of the Compasytommon stock on December 31, 201!
the number of performance share ur
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Option Exercises and Stock Vested- Fiscal 2010

The table below describes for each named execaffieer the amount of stock options exercised dredamount of stoc
which vested during 2010.

Option Awards Stock Awards
Number of Number of
Shares Value Shares Value
Acquired on Realized on Acquired on Realized on

Exercise Exercise Vesting Vesting
Name #) (©)] #) $)
Michael H. Goldber 0 0 0 0
Scott F. Stepher 0 0 0 0
Stephen V. Hook 0 0 0 0
Blain A. Tiffany 0 0 0 0
Robert J. Pern 0 0 0 0

Pension Benefits— Fiscal Year 2010

The table below describes for each named execufifiger the number of years of credited service #mg estimate
present value of the accumulated benefit underPtiesion Plan and SERP. Messrs. Stephens and Pemet gharticipate in tt
Pension Plan or SERP. Under the Pension Plan aR® Stee benefits are computed on the basis ofybtrife annuity amounts. N
payments of pension benefits were made to any eftimed executive officers in 2010. The Companys due have a policy
granting extra pension service. For a descriptioth® Company’s pension plan and SERP see ther&Regint Benefits” and401(k;
Savings and Retirement Plan” section of the Congat@rs Discussion and Analysis.

Number of Present Value of
Years Credited Accumulated

Service Benefit

Name Plan Name (#) B2
Michael H. Goldber Salaried Employees Pension P 2.4 43,46:
Supplemental Pension PI 2.4 158,00:
Stephen V. Hook Salaried Employees Pension P 35.€ 1,249,63!
Supplemental Pension PI 35.€ 1,448,08
Blain A. Tiffany Salaried Employees Pension P 7.8 121,99°
Supplemental Pension PI 7.8 31,76

(1) The material assumptions used for this calouh are as described in Footnote 5 to the Conigaawdited consolidat
financial statements contained in our Annual ReparfForm 10K for the year ended December 31, 2010 and arepocate
herein by referenct

(2) Contributions and benefits under the CompsuSdlaried Employee Pension Plan and Supplemeemsidh Plan were frozen
of June 30, 200¢
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Nonqualified Deferred Compensation— Fiscal Year 2010

The table below provides information on the rpralified deferred compensation plan that our namestutive officer
participated in during 2010. For a description lvé Company’s non-qualified deferred compensati@n glee the “NoiQualifiec
Deferred Compensation” section of the Compensadisoussion and Analysis.

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

Name ®@) $)(2) (&) $) ($)
Michael H. Goldber 41,46¢ 15,527 12,75( 0 230,61(
Scott F. Stepher 18,39: 8,81¢ 4,621 0 56,04¢
Stephen V. Hook 19,53( 21,25 80,38¢ 0 786,64«
Blain A. Tiffany 12,19¢ 10,52¢ 3,50¢ 0] 38,08’
Robert J. Pern 11,017 5,62¢ 2,32¢ 0] 32,35

(1) Executive contributions represent deferral of bsalary and bonus paid during 2010, which amourdsatso disclosed in t
2010 Salary column and the 2008 I-Equity Incentive Plan Compensation column of thenBiary Compensation Tabl

(2) All Company contributions to the Deferred Plan 012 are included as compensation in the 2010 GZberpensation colun
of the Summary Compensation Tal

Employment Agreement

In connection with Mr. Goldberg’ hiring in 2006, the Company entered into an egmpént/noncompetition agreem
with Mr. Goldberg. The Board believes the agreeniewaluable because it confirms the mutual undedihg of the Company a
Mr. Goldberg with respect to the terms of employteamd provides for certain postaployment restrictions. In December 2010
independent members of the Board, upon recommemdaif the Human Resources Committee, authorizedndments t
Mr. Goldbergs employment/noncompetition agreement to ensurgnmakent with perceived market practices and regmf
compliance. Material terms of the amended agreeimehide:

(i) The term of the contract continues from year ta yewdil terminated by either Mr. Goldberg or then@many at whic
time Mr. Goldberg will receive benefits as statedhie Agreemen

(i) A minimum base salary is guaranteed ($450,C
(i) Mr. Goldberg received a $15,000 signing bonus 062

(iv) Mr. Goldberg is eligible to participate ihe Companys compensation and benefit programs, with a gueeansTII
payout for 2006 of 50% of base sale

(v) Mr. Goldberg was allocated a 45,000 performanceestaant for the 20(-2007 performance period under the LT

(vi) The agreement provides for different severanceflisrdepending on who initiates the terminatiorg thompany ¢
Mr. Goldberg, and the nature of the terminatioratdedisability, voluntary resignation, terminatiaith or withou
cause, or constructive termination (as definedhénagreement

(vii) In the event of termination by the Company withoatise or in the event of termination by Mr. Goldpas a rest
of constructive termination, he is entitled

a) Lump sum payment equal to one times the sum odbdse salary then in effect plus STIP award bas
the target bonus for the year of terminati

b) Lump sum payment equal to pada STIP award for the year of termination, buydhand to the extel
the applicable performance measures have actuedly et

c) Accelerated vesting of long term performance awamdlsa pro rata basis based on actual perforn
through the end of the performance period, provisledGoldbergs termination of employment prece
the end of the performance period by less tharyeae

d) Continued exercisability of vested stock options #operiod of three months following terminatior
employment (but not beyond their original expirataate);
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e) Continued participation for (a) 24 months or (bjiluthe date on which Mr. Goldberg begins employt
with another employer, whichever occurs first, hnaedical, and dental insurance coverage in wite
and his eligible dependents were participatindnatdate of termination, at the Comp’s expense; ar

f)  Continued use of the Company'’s leased aubii@oat the Companyg’expense, for a period beginning
the termination date and ending (a) 12 months dfterdate of termination or (b) on the date on W
Mr. Goldberg begins employment with another emplpoydichever occurs firs

(viii) Restrictions relating to confidentiality, r-disclosure and n¢-solicitation:
a) Agreement by Mr. Goldberg not to compete with tleempany for one year pemployment

b) Agreement by Mr. Goldberg not to solicit imess from the Company’business associates for one
post employment; ar

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

(ix) Payment for relocation expenses in connectioh hi move to the Chicago area in 2006 with a gupspayment fc
any income taxes which may be imposed on the reisglolrelocation expenst

If Mr. Goldberg's employment had been terminated by the Comparhoutitcause on December 31, 2010, then unde
agreement, Mr. Goldberg would have been entitle2®98,665 in severance benefits. If Mr. Goldbergimployment had be
terminated by the Company with cause or if Mr. Geld) had voluntarily resigned on December 31, 2€Hgh under this agreeme
there would be no severance benefit and Mr. Gofdlwuld have been entitled only to the proratedefisshearned to the date
termination.

Severance Agreements

The Board previously approved severance agreemaitts all executive officers (other than the CEORcluding
Messrs. Stephens, Hooks, Tiffany and Perna. In li2etd010, the Board approved amendments to theseragnts to enst
alignment with perceived market practices and gy compliance. These agreements provide forraage benefits in the eve
the executives employment is terminated without cause by the @om or by the executive for good reason (as définethe
agreement).

These agreements have an initial term of two yaad are automatically extended annually for suéceessne yee
periods, on each successive anniversary of thetaféedate, unless either party notifies the othfeain election not to renew at le
30 days prior to the effective date of any sucleesibn. Benefits under these agreements includmlibgving:

() Lump sum payment equal to one times the exec's base salary then in effe

(i) Lump sum payment equal to the executiyg’srata STIP award for the year of termination, buyahand to the
extent the applicable performance measures haualgcbeen met

(iii) Accelerated vesting of long term performance awarda pro rata basis based on actual performamncegh the en
of the performance period, provided such execuite’mination of employment precedes the end opéreormanc
period by less than one ye

(iv) Continued exercisability of vested stock options doperiod of three months following termination eshploymer
(but not beyond their original expiration dat

(v) Continued participation, provided the executive eath election under COBRA, for (a) 12 months orufit)l the
date on which executive begins employment with lamoémployer, whichever occurs first, in all medtiiead dent:
insurance coverage in which he or his eligible deeats were participating at the date of termimatiat the
Compan’s expense; an

(vi) Continued use of the Company’s leased automohilthe Compang' expense, for a period beginning on
termination date and ending (a) 12 months afterdde of termination or (b) on the date on whichhsexecutiv
begins employment with another employer, which@gsurs first.

These agreements also contain the following pogtl@yment restrictions relating to confidentialitypn-disclosure an
non-solicitation:

() Agreement by the executive not to compete withGbenpany for one year p-employment

(i) Agreement by the executive not to solibitisiness from the Compamsybusiness associates for one year
employment; ani



(iii) Agreement by the executive not to solicit Compampkyees for one year post employm:
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If the triggering events under the severance ageetsrhad occurred as of December 31, 2010, Mrh8tepwould hay
been entitled to $669,170 in severance benefits Hdoks would have been entitled to $737,789 iresavwce benefits, Mr. Tiffal
would have been entitled to $451,027 in severaecefits and Mr. Perna would have been entitledd&7$92 in severance bene
In addition, in connection with Mr. Tiffang’promotion to President, Castle Metals Aerospa@dD9 and his subsequent reloce
to California, the Company agreed to pay futuregation expenses that may be incurred by Mr. Tiffemthe event his employme
is terminated during his assignment in that positio

Change in Control Agreements

Chief Executive Officer

In connection with Mr. Goldberg’ hiring in 2006, the Company entered into a Chaofy€ontrol Agreement wit
Mr. Goldberg. In December 2010, the independent bezsof the Board, upon recommendation of the HuResources Committe
authorized amendments to Mr. Goldberghange in control agreement to ensure alignmétht perceived market practices
regulatory compliance. Under this agreement, then@my will provide certain benefits to Mr. Goldbefgthere is a change
control of the Company and within 24 months after date of such change of control:

() (a) Mr. Goldberg duties and responsibilities have been substhnthbnged or reduced, Mr. Goldberg has |
relocated outside the Chicago metropolitan area, Msr Goldbergs compensation has been reduced,
(b) Mr. Goldberg resigns; «

(i)  Mr. Goldberg is terminated without cau

Benefits under the agreement include the followiwwbjch are due upon termination of employment, pkde certail
limited circumstances as noted below, when suclefitsrare due upon the change in control event:

() a lump sum cash payment in the amount af times the sum of Mr. Goldbegbase salary as of the date of
change of control and target incentive compensdtiothat same yea

(i) upon a change of control the accelerated vesting gao rata basis of all outstanding and unvested tern
performance awards based on actual performancaghrthe end of the calendar month immediately mliegethe
change in control ever

(i) the accelerated vesting of all outstanding and stexkequity compensation awards (other than lomgy performanc
awards) upon termination of employment, or in darlimited circumstances upon the change in cordvent;

(iv) coverage, at the Company’s expense, under athefCompanys health plans shall continue for (a) 24 montt
(b) until the date on which Mr. Goldberg begins émgment with another employer, whichever occurstfiin al
medical, and dental insurance coverage in whictarm his eligible dependents were participatinghat date ¢
termination;

(v) an additional retirement benefit equal to the atalizzquivalent of the additional amount that Mol@erg woul
have earned in 3 additional continuous years aofiegrto be paid in a lump sum at normal retirensayd;

(vi) a lump sum payment equal to peda STIP award for the year of termination, bulyah and to the extent ti
applicable performance measures have actually inegy

(vii) continued use of the Company’s leased automohilethe Compang expense, for a period beginning on
termination date and ending (a) 12 months afterddie of termination or (b) on the date on which oldber
begins employment with another employer, which@gaurs first;

(viii) continued exercisability of vested stock options doperiod of three months following terminationeshploymer
(but not beyond their original expiration date o€ls option);

(ix) accrued vacation through the date of terminatidmet@aid in a lump sum; ai

(x) all other benefits in accordance with applicabkngl
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If the triggering events under this agreement hacuoed as of December 31, 2010, Mr. Goldberg wddsle bee
entitled to $4,890,476 in severance benefits.

Executive officers other than the CEO

The Board previously approved change in controtagrents with all other executive officers, inclgiMessrs. Stephel
Hooks, Tiffany and Perna. The Company believesetlaegeements are valuable for shareholders, agtioeide for continuity ar
retention of the named executives services in piaignunstable situations. In July 2010, the Boapproved amendments to th
agreements to ensure alignment with perceived nmaraetices and regulatory compliance. These ageatsrprovide for severar
benefits in the event there is a change in corifahe Company and thereafter, the executive teatas employment with tl
Company within 6 months after providing notice he Company of the existence of the conditions piaty causing good cause,
the executive’s employment is terminated by the gamy for any reason other than for cause.

Benefits under the agreement include the followiwbjch are due upon termination of employment, pkde certail
limited circumstances as noted below, when suclefiisrare due upon the change in control event:

(i) with respect to Messrs. Hooks, Stephens and Paramp sum cash payment in the amount of two tithes
respective base salary immediately prior to thenteation date, and in the case of Mr. Tiffany a fusum cas
payment in the amount of one times his base satanediately prior to the termination da

(i) a lump sum payment equal to paia STIP award for the year of termination, bulydh and to the extent tt
applicable performance measures have actually inegy

(i) upon a change of control the accelerated vesting gmo rata basis of all outstanding and unvesteg ltern
performance awards based on actual performancaghrthe end of the calendar month immediately mliegethe
change in control ever

(iv) the accelerated vesting of all outstanding and stedkequity compensation awards (other than lomgy performanc
awards) upon termination of employment, or in darlimited circumstances upon the change in cordveint;

(v) continued participation, provided the executive eaah election under COBRA, for (a) 12 months orufit)l the
date on which executive begins employment with lamoémployer, whichever occurs first, in all medtiiead dent:
insurance coverage in which he or his eligible deleats were participating at the date of termimatiat th
Compan’s expense

(vi) continued use of the Company’s leased automobiieghe Compang expense, for a period beginning on
termination date and ending (a) 12 months afterdidwe of termination or (b) on the date on whick &xecutiv
begins employment with another employer, which@ggaurs first;

(vii) continued exercisability of vested stock options doperiod of three months following termination eshploymer
(but not beyond their original expiration date o€ls option); anc

(viii) with respect to Mr. Hooks, an additional retirembanefit equal to the actuarial equivalent of tHdigonal amour
that he would have earned in 3 additional contisugears of service, to be paid in a lump sum atabretiremer
age.

These agreements also provide, in the case thideirevent that upon a change in control the vafuthe accelerate
vesting of compensation is, for tax purposes, shahthe executive would be taxed under Sectior®483he Internal Revenue Cc
of 1986, then the payments will be reduced to #ierd required to avoid application of the tax irapd by Section 4999.

These agreements also contain the following pogtl@yment restrictions relating to confidentialitypn-disclosure an
non-solicitation:

(i) Agreement by the executive not to compete withGbenpany for one year p-employment

(i) Agreement by the executive not to solibitisiness from the Compamsybusiness associates for one year
employment; ani

(iii) Agreement by the executive not to solicit Compampyees for one year post employm

If the triggering events under the change in cdragreement had occurred as of December 31, 20L05tdphens wou
have been entitled to $1,623,397 in severance ktgnkfr. Hooks would have been entitled to $1,788,81 severance benef
Mr. Tiffany would have been entitled to $1,288,48&everance benefits, and Mr. Perna would have keétled to $1,062,552
severance benefits.
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Equity Compensation Plan Information

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

December 31, 2010.

()
Number of securities
(a) remaining
Number of (b) available for
securities to Weighted- future issuances
be issuec average under equity
upon exercist exercise compensation
of price of plans
outstanding  outstanding (excluding
options, options, securities
warrants and warrants reflected in
Plan Category (1) rights and rights column (a))
Equity compensation plans approved by security drs 1,829,47(2) $ 12.2¢(3) 353,63:
Equity compensation plans not approved by sechotgers(4) 31,317 N/A(5) N/A(6)
Total 1,860,79. N/A 353,63:

1)
(2)

(3)

This table does not include information regardimg €ompan’s 401(k) Plan

This number includes stock options and egpéyformance share award units granted under thap@oys 1995 Directol
Stock Option Plan (“1995 Plan”), 1996 RestrictedcBtand Stock Option Plan (1996 Plan2)00 Restricted Stock and St
Option Plan (“2000 Plan”), 2004 Restricted Stockpc® Option and Equity Compensation Plan (“2004nBlaand 200
Restricted Stock, Stock Option and Equity Compeosd@lan (“2008 Plan”, and, collectively, the “P$dn As of December 3
2010, 469,792 stock options awards remain outstgniiir shares of common stock reserved for issuander the Plans, a
141,300 restricted stock units and 1,218,382 ecpéiformance share units remain outstanding foreshaf common stou
reserved for issuance under the Pl

The number of equity performance share units outitg represents the maximum number of shares wnaeded under tl
Company’s Long-Term Compensation Plans for the 28080, 2009-2011 and 201®12 performance periods. However
performance share units were earned for the 2008 performance period (representing 316,942 padnce share units) a
the award was subsequently deemed forfeited bypradf the Human Resources Committee and are uaélaifor futur
issuance. As of March 1, 2011, 1,506,692 share® weserved for issuance under the Plans in commeetith 468,69
outstanding stock options (with a weighted avemgacise price of $12.27 and a weighted averagaireng term of 5.5 year
and 1,038,000 outstanding shares to be issued gnirtm other awards made pursuant to the Plansegample, performan
share and restricted stock units). As of March(1,12 360,283 shares remained available for issuander the Plan:

Equity performance share and restricted share awaitd granted under the 2008 Plan do not havexarcise price and a
settled for shares of the Company’s common stoc& one-forene basis based on actual performance comparedgeet goal
or upon vesting. These awards have been disregésdedrposes of computing the weigk-average exercise pric
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(4) The 1986 Directors Deferred Compensation PiBirectors Plan”)was not approved by the shareholders. Under thecidir:
Plan, a director may elect to defer receipt ofaf@0% of his or her cash retainer and meeting #&ekrector who defers boe
compensation may select either an interest or ekséguivalent investment option for amounts in theector's deferre
compensation account. Fees deferred in the stookvagnt accounts are divided by the closing prdethe Company
common stock on the day as of which such fees wothdrwise have been paid to the director to yaeldumber of stoc
equivalent units. The stock equivalent accountéslited on the dividend payment date with stockivedent units equal to tl
product of the declared dividend per share muéplby the number of stock equivalent units in threatlor's account on tt
record date of the dividend. Disbursement of tleelsequivalent unit account may be in shares of @t common stock or
cash as designated by the director. If payment fthenstock equivalent unit account is made in shafethe Compang
common stock, the number of shares to be distribui#t equal the number of full stock equivalentitsrneld in the directog’
account. As of March 1, 2011, 31,317 shares weserved for issuance under the Directors F

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

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

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

The Company is providing an Annual Report to stattters who receive this proxy statement. The Compaifl alsa
provide copies of the Annual Report to brokers lelsa banks, voting trustees, and their nomineeshi® benefit of their benefici
owners of record. Additional copies of the Annua&pRrt, which also contains the Company’s Annuald®epn Form 1K for the
fiscal year ended December 31, 2010 (not inclu@ixigibits and documents incorporated by refererare) available without char
to stockholders upon written request to the Compain®400 N. Wolf Road, Franklin Park, lllinois 6A13Attention: Corporai
Secretary.

STOCKHOLDER PROPOSALS

In order for proposals by stockholders to be cargid for inclusion in the Comparsyproxy statement and form of pre
for the Company’s 2012 annual meeting of stockirsld®laryland Law, the Comparg/Bylaws, and SEC and NYSE rules reg
that any stockholder proposals must be receivedates than November 26, 2011. In addition, the Canys Bylaws require
stockholder who wishes to propose a nominee fastiele as a director or any other business mattecdmsideration at the 20
annual meeting of stockholders to give advanceerrihotice to the Company between December 30, a6danuary 29, 2012.

/-F« :':I/’f:_. o~

Iiobert J. Pern
Vice President,
General Counsel and Secretary

March 25, 2011
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Appendix A

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

1. Purpose and Effective Date.The purposes of the Plan are (a) to strengtheralii¢y of the Corporation and
Subsidiaries to attract and retain directors, kegcatives, and other key managerial, supervisody@nfessional employees, (b
attract and align the interests of Participanthliie longterm interests of the Corporation and its Subsigaand its stockholde
(c) to motivate Participants to put forth their rimaMm effort for the continuing growth of the Corption and its Subsidiaries, (d
further identify Participants’ interests with thosé the Corporatiors stockholders, (e) to provide a means to encoug&tgek
ownership and proprietary interest in the Corporgtiand (f) to provide incentive compensation oppaties that are competiti
with those of other corporations in the same intdestas the Corporation and its Subsidiaries; beteby promote the interests of
Corporation and its Subsidiaries and its stockhsld&he Plan is intended to provide Plan Partidipamith forms of longerm
incentive compensation that are not subject todémduction limitation rules prescribed under Codeti®a 162(m), and should
construed to the extent possible as providing émnuneration which is “performance-based compensatigthin the meaning ¢
Code Section 162(m).

The Plan became effective upon the ratificationthmy holders of the majority of those shares preseperson or by proxy at t
Corporations 2008 annual meeting of its stockholders on APptil 2008, and was thereafter amended and restatdthch 5, 200
and on December 9, 2010. The Plan shall be fusghwmmded and restated in the form provided heréfectare as of April 28, 201
subject to approval by the Corporation’s stockhdde

2. Definitions. Where the context of the Plan permits, words innlasculine gender shall include the feminine geritie
plural form of a word shall include the singularrfy and the singular form of a word shall include plural form. Unless the cont
clearly indicates otherwise, the following termalthave the following meanings:

(a) Award means the grant of incentive compensation undsiilan to a Participant.

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

(c) Code means the Internal Revenue Code of 1986, as ameAdgdeference in the Plan to a specific Sectibthe
Code shall include such Section and any comparpideision of any future legislation amending, s@ppénting, ¢
superseding such Section, and any valid regulaizhother applicable authorities promulgated thedeu

(d) Committee means the Human Resources Committee of the Boaritsasubcommittee, or such other commit
and subcommittees designated from time to timehbyBoard.

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

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

(h) Exchange Act means the Securities Exchange Act of 1934, as amderkhy reference in the Plan to a spe
Section of the Exchange Act shall include suchiSeand any comparable provision of any futuredigion amendini
supplementing, or superseding such Section, andvafig regulation and other applicable authorit@®mulgate
thereunder.
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(i) Fair Market Value means the fair market value of Stock determineahgttime in such manner as the Comm
may deem equitable, including, without limitatidhe closing market composite price of Stock as ntepofor the Ne\
York Stock Exchang&omposite Transaction as of the applicable datéf &tock is not traded on that date, on the
preceding date on which Stock was so traded, exazptherwise specified in the Plan or as requisedpplicable law ¢
regulation.

() Incentive Stock Option means a Stock Option designed to meet the requimsmef Code Section 4z
Notwithstanding any provision in the Plan to thaetcary, no term of the Plan relating to Incentiteck Options shall k
interpreted, amended, or altered, nor shall angreliion or authority granted under the Plan be@sged so as to disqual
the Plan under Code Section 422, or, without thesent of the affected Participant, to cause angritice Stock Optia
previously granted to fail to qualify for the fedeincome tax treatment afforded under Code Sediitin

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

() Participant means (i) an employee of the Corporation or itss&liédries or (ii) an individual who is a membe
the Board and who is not an employee of the Cotjmoraor any of its Related Companies, who, in eaabe, has be
designated by the Committee as eligible to recaivAward under the Plan.

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

(n) Performance Criteria means one or more business criteria (within the nimgaof Code Section 162(n
designated by the Committee, including, but nofitboh to, based, in whole or part, among any or mhioation of th
following: gross profit on sales, material grossfijir(gross profit on material portion of salespevating income, DS
(days sales outstanding on receivables), DSI (dajss outstanding on inventory), working capitalplyed, purchas
variance, delivery variance, sales, earnings, egsper share, pitax earnings, earnings before interest and taxB$§T(E
earnings before interest, taxes, depreciation andrtization (EBITDA), net earnings, net operatingffi after taxes
return on assets or net assets, return on capitdlding return on total capital or return on isted capital), share pri
(including, but not limited to, total shareholdeturn, relative total shareholder return and otheasures of shareholi
value creation), return on equity, return on inuestts, asset management, and the achievementtaincguantitativel
and objectively determinable ndimancial performance measures (including, but lmwited to, strategic initiative
customer service, safety, corporate development |e@adership development) and may include or exchpkcified iterr
of an unusual, norecurring or extraordinary nature including, withdimitation, changes in accounting methods, cha
in inventory methods, changes in corporate taxatimusual accounting gains and losses, changésaincial accountin
standards or other extraordinary events causingialil or diminution in the Corporation’'earnings. Performance Crite
need not be the same for all Participants, and Ipeagstablished for the Corporation as a whole oitfovarious group
divisions, Subsidiaries and affiliates and may leasured relative to a peer group or index. The Cittieenat the time «
establishing Performance Criteria may prescribesidjents to the otherwise applicable Performander@r in the evel
of certain changes in the beneficial ownership toick or other corporate transaction, establish mirmim performanc
target for the applicable Performance Criteria I(iding adjustments thereto in the event of certanges in tr
beneficial ownership of Stock or other corporatensaction), and provide for reduced payment if épplicabl
Performance Criteria is not achieved but the mimmperformance target is met. In addition, measurgnoé the
attainment of Performance Criteria may excludéhé Committee provides in an Award agreement, imphcharges fc
restructurings, discontinued operations, extra@iritems and other unusual or n@turring items, and the cumulat
effects of tax or accounting changes, each asetbtity Generally Accepted Accounting Principles asddentified in th
financial statements, in the notes to the finansiatements, in the ManagemeanDiscussion and Analysis section of
financial statements, or in other U.S. Securitie$ Bxchange Commission filings.

(o) Performance Period means the period during which the Performance @itaust be attained, as designate
the Committee, with a minimum of one year (or,hie tase of an Equity Performance Award, a minimfithree years
subject to acceleration as determined by the Cormenih its sole discretion.
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(p) Plan means this 2008 A.M. Castle & Co. Omnibus Incenfilan, as amended (formerly known as the
Castle & Co. 2008 Restricted Stock, Stock Optioth Bquity Compensation Plan immediately prior toiRp8, 2011).

(q) Qualified Retirement means, with respect to an employee, a terminatimm fmployment from the Corporat
and all of its Related Companies that occurs dffteremployee attains at least age 65 and comméteast five years
continuous service as a full-time employee.

(r) Related Company means any corporation during any period in whicls ia Subsidiary or during any perioc
which it, directly or indirectly, owns fifty perce50%) or more of the total combined voting poweéall classes of sto
of the Corporation that are entitled to vote.

(s) Restricted Stock means Stock subject to a vesting condition spethiethe Committee in an Award in accorde
with section 9 below.

(t) RSU means a restricted stock unit granting a Participath the right to receive Stock at a date onfteravesting
in accordance with the terms of such grant anddonuthe attainment of Performance Criteria spetifig the Committe
in the Award in accordance with section 9 below.

(u) SAR means a stock appreciation right granted pursaesgdtion 8 below.

(v) Stock means a share of common stock of the Corporatiai By its terms, may be voted on all matters sttbn
to stockholders of the Corporation generally.

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

(x) Subsidiary means any corporation or entity during any perindwihich the Corporation owns, directly
indirectly, at least 50% of the total combined mgtpower of all classes of stock entitled to vatéowhich it has at leas’
50% economic interest, and which is authorizedatdigipate in the Plan.

3. Administration. The Plan will be administered by the Committee iimgy of three or more directors of
Corporation as the Board may designate from tintérte, each of whom shall satisfy such requiremasts

(a) the U.S. Securities and Exchange Commission esdégblish for administrators acting under planienided t
qualify for exemption under Rule 16b-3 or its sigsmr under the Exchange Act;

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

(c) the U.S. Internal Revenue Service may estalitistoutside directors acting under plans intenttedualify fol
exemption under Code Section 162(m).

The Committee shall have the discretionary authd@otmanage and control the operation and admatistr of the Plan, to constr
and interpret the Plan and any Awards granted helen)to establish and amend rules for Plan adtratisn, to establish the ter
and conditions of Awards, to change the terms amdiitions of Awards at or after grant (subjecttie provisions of sections 19 ¢
20 below), to correct any defect or supply any @mis or reconcile any inconsistency in the Plamany Award granted under 1
Plan, and to make all other determinations whicte#ms necessary or advisable for the administrafithe Plan.




Awards under the Plan to a Covered Employee maynbde subject to the satisfaction of one or mordoReance Criteri
Performance Criteria shall be established by then@ittee for a Participant (or group of Participamnte later than ninety (90) de
after the commencement of each Performance Pesioth¢ date on which 25% of the Performance Pdmgxl elapsed, if earlie
The Committee may select one or more Performaniteriarand may apply those Performance Criteria gorporatewide, division
or business segment basis, or any combination dfepeovided, however, that the Committegy not increase the amouni
compensation payable to a Covered Employee uposatiefaction of Performance Criteria.

The determinations of the Committee shall be madsccordance with their judgment as to the bestaésts of the Corporation ¢
its stockholders and in accordance with the purpadahe Plan. Any determination of the Committeeler the Plan may be mz
without notice or meeting of the Committee, if imitimg signed by all the Committee members. Aneiptetation or determinati
made by the Committee under the Plan shall be éindlbinding on all persons.

4. Participants. Participants may consist of all employees of thepGration and its Subsidiaries and all remploye:
directors of the Corporation; provided, howevere tollowing individuals shall be excluded from peigiation in the Plat
(a) contract labor; (b) employees whose base wagease salary is not processed for payment by #yeop department of tt
Corporation or any Subsidiary; and (c) any indigbperforming services under an independent cotatrac consultant agreemen
purchase order, a supplier agreement or any otfreement that the Corporation enters into for serviDesignation of a Participi
in any year shall not require the Committee to glestie that person to receive an Award in any ofbar or to receive the same t
or amount of Award as granted to the Participanany other year or as granted to any other Paatitin any year. Except
otherwise agreed to by the Corporation and theidjzanht, any Award under the Plan shall not affegy previous Award to tl
Participant under the Plan or any other plan maiathby the Corporation or its Subsidiaries. Than@uttee shall consider |
factors that it deems relevant in selecting Paéiots and in determining the type and amount of tkepective Awards.

5. Shares Available under the Plan. There is hereby reserved for issuance under ldue & aggregate of 2,000,(
shares of StockEffective April 28, 2011, and subject to stockhaldpproval, an additional 750,000 shares of Stoek@served f
issuance under the Plan. Stock covered by an Ageamrted under the Plan shall not be counted as wisleds and until actua
issued and delivered to a Participant. Accordinglihere is (a) a lapse, expiration, terminatisrcancellation of any Stock Option
other Award outstanding under the Plan prior toitiseance of Stock thereunder or (b) a forfeitdrany shares of Restricted St
or Stock subject to Awards granted under this Pldor to vesting, then the Stock subject to thesISOptions or other Awar
shall be added to the Stock available for Award$eurthe Plan. In addition, any Stock covered byAR (including an SAR settl
in Stock which the Committee, in its discretion,ynsaibstitute for an outstanding Stock Option) shallcounted as used only to
extent Stock is actually issued to the Participgrdn exercise of the SAR. Finally, any Stock exgeahby an optionee as full
partial payment of the exercise price under anylstOption exercised under the Plan, any Stock methiby the Corporation
comply with applicable income tax withholding reguments, and any Stock covered by an Award whigetied in cash, shall
added to the Stock available for Awards under tla@.FAll Stock issued under the Plan may be eithghorized and unissued St
or issued and outstanding Stock reacquired by thpdZation (including, in the discretion of the BdaStock purchased in t
market). All of the available Stock may, but need, tre issued pursuant to the exercise of Incel@teek Options.

With respect to Awards that are designed to comptia the performanc&ased compensation exception from the tax dedlitt
limitation of Code Section 162(m), except as othsewprovided in sections 10 and 11 below, no Hpdit may receive in any sin
calendar year Awards of the same type relatingdeerthan 400,000 shares of Stock, as adjusted quuirso section 14 below.

The Stock reserved for issuance and the otheratioits set forth above shall be subject to adjustrimeaccordance with section
below.

6. Types of Awards, Payments, and LimitationsAwards under the Plan shall consist of Stock Oti@ARS, Restricte
Stock, RSUs, Equity Performance Awards, Performabash Awards, and other Stock or cash Awards, saflescribed beloy
Payment of Awards may be in the form of cash, Stotther Awards or combinations thereof as the Catesnishall determine, a
with the expectation that any Award of Stock shalistyled to preserve such restrictions as it mgyose. The Committee, eithe
the time of grant or by subsequent amendment, abfe& to the provisions of sections 19 and 20 Wwelmay require or pern
Participants to elect to defer the issuance of IStmcthe settlement of Awards in cash under sudbsrand procedures as
Committee may establish under the Plan.
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The Committee may provide that any Awards undePlam earn dividends or dividend equivalents amer@st on such dividends
dividend equivalents. Such dividends or dividendiealents may be paid currently or may be credited Participant Plan accou
and are subject to the same vesting or Perform@riteria as the underlying Award. Any crediting dividends or dividen
equivalents may be subject to such restrictionsamdlitions as the Committee may establish, indgdeinvestment in additior
Stock or Stock equivalents.

Awards shall be evidenced by an agreement, in faram and manner prescribed by the Committee idigesretion, that sets forth t
terms, conditions and limitations of such Awardclsterms may include, but are not limited to, @t of the Award, the provisio
applicable in the event the Participant’s employirterminates, and the Corporatisrauthority to unilaterally or bilaterally ame
modify, suspend, cancel or rescind any Award, idiclg, without limitation, the ability to amend su&wards to comply wit
changes in applicable law. An Award may also bgesiitio other provisions (whether or not applicaolesimilar Awards granted
other Participants) as the Committee determinesogpiate, including, without limitation, provisionistended to comply with fede!
or state securities laws and stock exchange regeits, understandings or conditions as to the dRaatits employmen
requirements or inducements for continued ownershitock after exercise or vesting of Awards, arfditure of Awards in tr
event of termination of employment shortly afteresise or vesting or breach of noncompetition onfidentiality agreemen
following termination of employment. The Committeeed not require the execution of any such agreetmgra Participan
Acceptance of the Award by the respective Partidipsghall constitute agreement by the Participanthto terms, conditions a
limitations of the Award.

A Participant shall be required to repay to theaation or forfeit, as appropriate, any and allakds granted hereunder to
extent required by applicable law or the “clawbapkdvisions of any policy adopted by the Committe¢he Board, as each may
amended from time to time.

7. Stock Options. Stock Options may be granted to Participants, gttmne as determined by the Committee; provi
however, that each Stock Option granted to employee Participants shall be a Nonqualified St@giion. The Committee sh
determine the number of shares subject to eactkk ®Rption and whether the Stock Option is an Ine@nstock Option; provide
however, notwithstanding a Stock Optisresignation, to the extent that Incentive Stopkidds are exercisable for the first time
the Participant during any calendar year with respe Stock whose aggregate Fair Market Value edee®100,000, such Stc
Options shall be treated as Nonqualified Stock @ysti The exercise price for each Stock Option shalldetermined by tl
Committee but shall not be less than 100% of theMarket Value of the Stock (or, in the case oflacentive Stock Option grant
to a Participant who is a 10% shareholder witha ireaning of Code Section 422, 110% of the FairkitayYalue of the Stock) «
the date the Stock Option is granted unless thekS@iption is a substitute or assumed Stock Optiamtgd pursuant to section
below or unless otherwise approved by stockholdsmescribed below.

Each Stock Option shall expire at such time asbmmittee shall determine at the time of grantct©ptions shall be exercisa
at such time and manner and subject to such temhg@nditions as the Committee shall determinduding, but not limited to, tt
following:

(&) No Stock Option may be exercised by a Partitigg prior to the date on which the Participanmpletes on
continuous year of employment with the Corporatiormany Related Company after the date of the awtemabof (or, in th
case of a Participant who is a nemployee director, prior to the first anniversafyttte date of the award thereof);
(i) after the applicable date on which the Stoqki@n expires and is no longer exercisable.

(b) An Incentive Stock Option shall expire and shallonger be exercisable after the earliest of:

(i) the date that is the tenth anniversary (othimcase of an Incentive Stock Option grantedRawicipant wh
is a 10% shareholder within the meaning of Coddi@ed?22, the fifth anniversary) of its grant;
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(i) the date that is three months after the Pigict's continuous employment with the Corporation ahdfats
Related Companies terminates (for any reason dtt@r the Participarg’ death), except in the case of disak
(within the meaning of Code Section 22(e)(3)), firet anniversary of the date of such disability; o

(iii) the date established by the Committee, ordhte determined under a method established bgdhamittee
at the time of the Award.

(c) A Nonqualified Stock Option shall expire andlimo longer be exercisable after the earliest of:
(i) the date that is the tenth anniversary of reng

(i) in the case of a Participant who is an emp&ythe date, if any, on which the Participantontinuou
employment with the Corporation and all of its RethCompanies terminates, except (A) in the case Qtialifiec
Retirement or a total and permanent disabilitydened by the Corporatios’long term disability programs), 1
third anniversary of the date of such Qualified iRetent or total and permanent disability, or (8)the exter
otherwise provided in an enforceable agreement detwa Participant and the Corporation, the dateishthree
months after the Participast’continuous employment with the Corporation andoélits Related Compani
terminates;

(iii) in the case of a Participant who is a nemployee director, the date the Participant resigpra the Boarc
or in the event the Participant retires at or aftitaining retirement age (as determined undempmicable polic
established by the Board) or becomes totally arrchaeently disabled (as defined by the Corporasdohg tern
disability programs), the third anniversary of thege of such retirement or total and permanenbdisa or

(iv) the date established by the Committee, ordéite determined under a method established by dhaittee
at the time of the Award.

(d) All rights to purchase shares of Stock pursdard Stock Option shall cease as of the date anhwduch Stoc
Option expires and is no longer exercisable.

The exercise price, upon exercise of any Stock ddptshall be payable to the Corporation in full &) cash payment or

equivalent; (b) tendering previously acquired Stpakchased on the open market having a Fair Markkie at the time of exerci
equal to the exercise price or certification of enghip of such previouslgequired Stock; (c) to the extent permitted by mppble
law, delivery of a properly executed exercise retimgether with irrevocable instructions to a lemoko promptly deliver to tt
Corporation the amount of sale proceeds from thekSDption shares or loan proceeds to pay the meepeice and any withholdii
taxes due to the Corporation; and (d) such othéhodas of payment as the Committee, in its discnetileems appropriate. In
event shall the Committee, without stockholder apgl, cancel any outstanding Stock Option with aereise price greater than

then current Fair Market Value of the Stock for thepose of reissuing any other Award to the Piaditt at a lower exercise pri
cancel any outstanding Stock Option for the purpmfssashing out a Stock Option unless such @aghaccurs in conjunction witk
change of control (but only to the extent otherwisevided in an enforceable agreement betweenticipant and the Corporatiol
nor reduce the exercise price of an outstandingkSBiption. Reload options are not permitted.

8. Stock Appreciation Rights. SARs may be granted to Participants at any timaletermined by the Committe
Notwithstanding any other provision of the Plare tbommittee may, in its discretion, substitute SA#éch can be settled only
Stock for outstanding Stock Options. The grantepié a substitute SAR shall be equal to the exerpiice of the related Stc
Option and the substitute SAR shall have substarigvms (e.g., duration) that are equivalent torétated Stock Option. The gri
price of any other SAR shall be equal to the Faarlkét Value of the Stock on the date of its grariess the SARs are substitutt
assumed SARs granted pursuant to section 15 b&ld®AR may be exercised upon such terms and conditmd for the term tl
Committee in its sole discretion determines; predichowever, that the term shall not exceed thekSfption term in the case of a
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substitute SAR or ten years in the case of anyrof#R, and the terms and conditions applicable sulastitute SAR shall |
substantially the same as those applicable to thekSOption which it replaces. Upon exercise ofS&R, the Participant shall
entitled to receive payment from the Corporatiomimamount determined by multiplying (a) the diéfece between the Fair Mar
Value of a share of Stock on the date of exeraiskthe grant price of the SAR by (b) the numbestadres with respect to which
SAR is exercised. The payment may be made in castock, at the discretion of the Committee, exdepghe case of a substiti
SAR payment which may be made only in Stock. Inevent shall the Committee, without stockholder appl, cancel ar
outstanding SAR with an exercise price greater tharthen current Fair Market Value of the Stoaktfee purpose of reissuing ¢
other Award to the Participant at a lower grant@ricancel any outstanding SAR for the purposeashing out a SAR unless si
casheut occurs in conjunction with a change of conffmlit only to the extent otherwise provided in arfioeseable agreeme
between a Participant and the Corporation), naugedhe grant price of an outstanding SAR.

9. Restricted Stock and RSUsRestricted Stock and RSUs may be awarded or sdRhtticipants under such terms
conditions as shall be established by the CommiRestricted Stock and RSUs shall be subject th sestrictions as the Commit
determines, including, without limitation, any bktfollowing:

(a) a prohibition against sale, assignment, tranpfedge, hypothecation or other encumbrance &peified period

(b) a requirement that the holder forfeit (or ie ttase of Restricted Stock or RSUs sold to thedjzant, resell to tF
Corporation at cost) such Restricted Stock or R&Ushe event of termination of employment or seeviwith the
Corporation and all of its Related Companies dutirgperiod of restriction; and

(c) the attainment of Performance Criteria.

Restricted Stock and RSU Awards that are subjettidattainment of Performance Criteria shall Hgestt to a Performance Per
of at least one year and Restricted Stock and R&#drds that are not subject to the attainment of Rerformance Criteria shall
subject to the requirement that the Participantinanusly be employed or perform service with trergbration or any of its Relat
Companies for at least three years (with such thieee employment or service requirement generaltgrdgned beginning with tt
first day of the calendar year in which such Awandse granted to the Participant), subject in ezde to acceleration as determ
by the Committee in its sole discretion. All restions shall otherwise expire at such times ai@mittee shall specify.

Each certificate issued in respect of shares oftrReesxd Stock awarded under the Plan shall be regd in the name of t
Participant and, at the discretion of the Commijtesech such certificate may be deposited in a losignated by the Committ
Each such certificate shall bear the followinggaimilar) legend:

“The transferability of this certificate and the @saof stock represented hereby are subject toetines and conditiol
(including forfeiture) contained in the 2008 A.Ma€lle & Co. Omnibus Incentive Plan and an agreerantdred int
between the registered owner and A. M. Castle & £aopy of such Plan and agreement is on file & dffice of th
Secretary of A. M. Castle & Co., 3400 N. Wolf Ro&danklin Park, Illinois 60131.”

10. Equity Performance Awards. The Committee shall designate the Participantsiorw Equity Performance Awal
are to be awarded and determine the number of sleanenits of Stock, the length of the PerformaReeod and the other terms
conditions of each such Award; provided the sté&edormance Period will not be less than three sjesubject to acceleration
determined by the Committee in its sole discretiand, to the extent the Award is designed to ctustiperformancdasel
compensation under Code Section 162(m), Perform@niteria shall be established within 90 days & preriod of service to whi
the Performance Criteria relate has elapsed. EgaityEPerformance Award shall entitle the Partiaip a payment in the form
Stock upon the attainment of Performance Critenich ather terms and conditions specified by the Cdtemsn The Committee me
in its discretion, at any time after the date af Exuity Performance Award adjust the length ofdksignated period a Particip
must hold any Stock delivered in accordance withwesting of such Award to account for individumtemstances of a Participi
or group of Participants, but in no case shalllémgth of such period be less than one year. NatE@erformance Award may
paid to a Participant in excess of $2,000,000 fgr single year.
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Notwithstanding satisfaction of any PerformanceedCia, the number of shares or units of Stock idsweder an Equity Performar
Award may be adjusted by the Committee on the bafsiguch further consideration as the Committeé@sirsole discretion shi
determine. However, the Committee may not, in argng increase the number of shares or units afktarned upon satisfactior
any Performance Criteria by any Participant wha Sovered Employee. The Committee may, in its ditmm, make a payment
the form of cash, Stock, or other equity based @rypor any combination thereof, equal to the Iarket Value of Stock otherwi
required to be issued to a Participant pursuaahtBquity Performance Award.

Except as otherwise determined by the Committéts isole discretion, a Participant who fails toiagh the applicable Performat
Criteria or, subject to section 13 below, whose leympent or service with the Corporation and allitsf Related Compani
terminates prior to the end of any vesting perfodany reason, shall forfeit all Equity Performanswards remaining subject to ¢
such applicable Performance Criteria or vestindpger

11. Performance Cash Awards.The Committee shall designate the Participantslfditg nonemployee directors)
whom Performance Cash Awards are to be awardedetedmine the amount of the Award and the termscanditions of each su
Award; provided the Performance Period will notlbgs than one year, subject to acceleration asndieied by the Committee in
sole discretion, and, to the extent the Award isigieed to constitute performanbased compensation under Code Section 16
Performance Criteria shall be established withird@@s of the period of service to which the Perfamoe Criteria relate has elap:
Each Performance Cash Award shall entitle the épatit to a payment in cash upon the attainmeReoformance Criteria and otl
terms and conditions specified by the Committee Pédormance Cash Award may be paid to a Partitipaexcess of $2,000,0
for any single year. If a Performance Cash Awardamed in excess of $2,000,000, the amount of swedrd in excess of th
amount shall be deferred until the earlier of (e tlate on which the Participant ceases to be edvay Code Section 162(m),
(b) the first date on which the Committee antiogsabr reasonably should anticipate that, if theymyt of such excess amount w
made on such date, the Corporat®deduction with respect to such payment wouldomgér be restricted due to the applicatio
Code Section 162(m). Payment of a Performance @asrd will be made to the Participant during theipe beginning January
and ending March 15 of the calendar year followihg end of the calendar year to which the Perfoomabash Award relate
subject to any acceleration or delay in paymentjitezd under Code Section 409A.

Notwithstanding the satisfaction of any Performafiéeria, the amount to be paid under a Perforrma@Gash Award may |
adjusted by the Committee on the basis of suchdéurtonsideration as the Committee in its solerdti@m shall determine. Howev
the Committee may not, in any event, increase theuat earned under Performance Cash Awards upasfassiobn of an
Performance Criteria by any Participant who is a&€ed Employee. The Committee may, in its discretiubstitute actual Stock:
the cash payment otherwise required to be madéanticipant pursuant to a Performance Cash Award.

Except as otherwise determined by the Committedsirsole discretion, a Participant whose employmantservice with th
Corporation and all of its Related Companies teatgs prior to the end of any vesting period or Vdils to achieve the applical
Performance Criteria for any reason shall forfditRerformance Cash Awards remaining subject to smgh vesting period
applicable Performance Criteria.

12. Other Stock or Cash Awards.In addition to the incentives described in sectibrierough 11 above, the Commi
may grant other incentives payable in cash or atiStinder the Plan as it determines to be in tisé ibéerests of the Corporation ¢
subject to such other terms and conditions aseteappropriate; provided an outright grant of stwdl not be made unless it
offered in exchange for cash compensation thabtieswise already been earned by the recipient.

13. Change of Control. Notwithstanding any provision in the Plan to thentcary, Awards granted hereunder shal
subject to such change in control provisions, if,apecified in an enforceable agreement betwdearticipant and the Corporati
If and to the event an Award is subject to CodetiBee@l09A and any such enforceable agreement resjairpayment or delivery
such Award following a change of control that woulat be a permissible distribution event, as defimCode Section 409A(a)(.
then the payment or delivery of such Award shaliMzle on the earlier of: (a) the date of paymemtetivery originally provided fc
such Award; or (b) the date of termination of tretReipants employment or service with the Corporation orrainths after suc
termination (other than by reason of death) incse of a “specified employee” (as defined in C8detion 409A).
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14. Adjustment Provisions.

(@) In the event of any change affecting the numbkass, market price or terms of the Stock by opasf shar
dividend, share split, recapitalization, reorgatimg merger, consolidation, spoff, disaffiliation of a Subsidiar
combination of Stock, exchange of Stock, Stocktegiffering, or other similar event, or any distrion to the holders
Stock other than a regular cash dividend, the Cdteenshall equitably substitute or adjust the nundreclass of Stoc
which may be issued under the Plan in the aggregatie any one Participant in any calendar yeartaechumber, clas
price or terms of shares of Stock subject to onttey Awards granted under the Plan.

(b) In the event of any merger, consolidation @rganization of the Corporation with or into anatlterporatiol
which results in the outstanding Stock of the Coaiion being converted into or exchanged for défarsecurities, cash
other property, or any combination thereof, thdrallsbe substituted, on an equitable basis, fohedmare of Stock thi
subject to an Award granted under the Plan, thebeurand kind of shares of stock, other securitiash or other propel
to which holders of Stock will be entitled pursuémthe transaction.

15. Substitution and Assumption of Awards.The Board or the Committee may authorize the isstiaf Awards und
this Plan in connection with the assumption ofsabstitution for, outstanding awards previouslynged to individuals who becor
employees of the Corporation or any Subsidiary agsalt of any merger, consolidation, acquisitidhpooperty or stock, ¢
reorganization, upon such terms and conditiondhasCommittee may deem appropriate. Any substitmteréls granted under t
Plan shall not count against the Stock limitatises forth in section 5 above, to the extent peedithy Section 303A.08 of t
Corporate Governance Standards of the New Yorkk3achange.

16. Nontransferability. Each Award granted under the Plan shall not besteaable other than by will or the laws
descent and distribution, and each Stock OptionShi shall be exercisable during the Participafifetime only by the Participa
or, in the event of disability, by the Participanpersonal representative. In the event of thehdef Participant, exercise of ¢
Award or payment with respect to any Award shalhise only by or to the beneficiary, executor anauistrator of the estate of t
deceased Participant or the person or personsaowihe deceased Participantights under the Award shall pass by will or ldnes
of descent and distribution. Subject to the apdrafahe Committee in its sole discretion, Stocktiops may be transferable
charity or to members of the immediate family of fharticipant and to one or more trusts for theebienf such family membet
partnerships in which such family members are thly @artners, or corporations in which such famihembers are the or
stockholders. Members of the immediate family metres Participans spouse, children, stepchildren, grandchildrememnia
grandparents, siblings (including half brothers aistiers), and individuals who are family membsratoption.

17. Taxes.The Corporation shall be entitled to withhold threcaint of any tax attributable to any amounts payah
Stock deliverable under the Plan, after giving cmtio the person entitled to receive such paymedelivery, and the Corporati
may defer making payment or delivery as to any Alydrany such tax is payable, until indemnifiediteosatisfaction. A Participa
may pay all or a portion of any withholding limitéd the minimum statutory amount arising in conimectvith the exercise of
Stock Option or SAR or the receipt or vesting adckthereunder by electing to have the Corporatighheld Stock having a Fe
Market Value equal to the amount required to béétd.

18. Duration of the Plan. The Plan shall be limited in duration to ten (18sss and shall expire on April 23, 2018. In
event of the termination of the Plan, the Planlgleahain in effect with respect to any Awards geshbereunder on or before the «
of termination, to the extent such Award remainstanding.

19. Amendment and Termination. The Board may amend the Plan from time to timeeaminate the Plan at any tir
However, unless expressly provided in an AwarcherRlan, no such action shall reduce the amouany®existing Award or chan
the terms and conditions thereof without the Pigdiat’s consent; provided, however, that the Committeg, nraits discretior
substitute SARs which can be settled only in Stocloutstanding Stock Options, and may require arawl be deferred pursuan
section 6 hereto, without a Participantonsent; and further provided that the Committesy amend or terminate an Awarc
comply with changes in law without a Participantbnsent. Notwithstanding any provision of thenRtathe contrary, the provisic
in each of section 7 and section 8 of the Planaf@igg the cancellation, reissuing at a relativelyuced price, or cashut of Stocl
Options and SARs, respectively) shall not be amendéhout stockholder approval. Notwithstanding gmgvision of the Plan to tl
contrary, if and to the extent that Awards under Blan are subject to the provisions of Code Sed@i®A, then the Plan as appl
to those amounts shall be interpreted and admirei$tso that it is consistent with Code Section 409A
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The Corporation shall obtain stockholder approvahmy Plan amendment to the extent necessary t@lgowith applicable law:
regulations, or stock exchange rules.

20. Other Provisions.

(@) In the event any Award under this Plan is grdrib an employee who is employed or providing isessoutsid
the United States and who is not compensated frgayeoll maintained in the United States, the Cottaaimay, in it
sole discretion: (i) modify the provisions of théaf as they pertain to such individuals to compigshvapplicable law
regulation or accounting rules consistent with pheposes of the Plan; and (ii) cause the Corpordiioenter into &
agreement with any local Subsidiary pursuant tactvisiuch Subsidiary will reimburse the Corporationthe cost of suc
equity incentives.

(b) Neither the Plan nor any Award shall confer mpm Participant any right with respect to contimguithe
Participant’s employment or service with the Cogtimn; nor interfere in any way with the Particiganright or th
Corporations right to terminate such relationship at any timih or without cause, to the extent permittedalpyplicable
laws and any enforceable agreement between thigipant and the Corporation.

(c) No fractional shares of Stock shall be issuedeativered pursuant to the Plan or any Award, tiedCommittee, i
its discretion, shall determine whether cash, o#femurities, or other property shall be paid ongfarred in lieu of ar
fractional shares of Stock, or whether such fractichares or any rights thereto shall be canctdeaiinated, or otherwi
eliminated.

(d) In the event any provision of the Plan shallhs#d to be illegal or invalid for any reason, siltbgality or
invalidity shall not affect the remaining partstbé Plan, and the Plan shall be construed and eadas if such illegal
invalid provision had never been contained in tkenRbut only to the extent that such provisionreztrbe appropriate
reformed or modified).

(e) Payments and other benefits received by adiaatit under an Award made pursuant to the Plaergéin shal
not be deemed a part of a Participant’s compens&tiopurposes of determining the Participariiénefits under any ot!
employee benefit plans or arrangements providedhbyCorporation or a Subsidiary, unless the Conemittxpress
provides otherwise in writing or unless expressiyjed under such plan.

(f) Notwithstanding any other provision of the Bldhe Corporation shall have no liability to issaiey shares
Stock under the Plan unless such issuance woulglgowith all applicable laws and the applicable uiggments of th
U.S. Securities Exchange Commission, New York Stexéhange, or similar entity. Prior to the issuantany shares
Stock under the Plan, the Corporation may requingriten statement that the recipient is acquirthg shares fi
investment and not for the purpose or with theritiba of distributing the shares. In the case Bhaticipant who is subje
to Section 16(a) and 16(b) of the Exchange ActQhemittee may, at any time, add such conditiorslianitations to an
election to satisfy tax withholding obligationsdhgh the withholding or surrender of shares of s the Committee,
its sole discretion, deems necessary or desiralderhply with Section 16(a) or 16(b) of the Exchaigt or to obtain ar
exemption therefrom.
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(g) Payments and benefits under the Plan are iatttalbe exempt from Code Section 409A. If anch&oextent ar
such payment or benefit is determined to be sulbjeCode Section 409A, such payment or benefitl sloahply with Cod:
Section 409A, including, without limitation, thenBenth payment delay applicable to a specified eygao(within thi
meaning of Code Section 409A), and, accordinglghtomaximum extent permitted, such payment or fitesteall be pai
or provided under such other conditions determimg€ommittee that cause such payment or benelietm complianc
with, or not be subject to, Code Section 409A dr&lRIlan shall be construed and administered acwiydio achieve th,
objective. To the extent that any provision heréofmodified in order to comply with Code SectiorbA) suct
modification shall be made in good faith and shillthe maximum extent reasonably possible, maintla¢ origine
economic benefit to the Participant of the appliegiyovision without violating the provisions of @® Section 409A. Tt
Corporation makes no representation that any oofalhe payments or benefits provided under the Rldl be exemg
from or comply with Code Section 409A and makesundertaking to preclude Code Section 409A from ypglto an
such payments or benefits. In no event whatsoéadl the Corporation be liable for any additioret,tinterest or penal
that may be imposed on a Participant by Code Sedli®A or damages for failing to comply with Codecion 409A.

(h) A Participant and each other person entitledetive a payment with respect to any Award ghiereunde
shall cooperate with the Committee by furnishing and all information requested by the Committed &ke such oth
actions as may be required in order to facilitheeadministration of the Plan and payments hereunde

21. Governing Law. The Plan and any actions taken in connection h#neshall be governed by and construe

accordance with the laws of the State of Marylamithout regard to the conflict of laws principle§ any jurisdiction. Any leg:
action related to this Plan shall be brought onlg federal or state court located in lllinois.
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ANNUAL MEETING OF STOCKHOLDERS OF

A. M. CASTLE & CO.

April 28, 2011

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

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

v

] 21003040303030000000 O

Please sign, date and mail

your proxy card in the

envelope provided as soon

as possible.

Please detach along perforated line and mail in the envelope provided. W

042811

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK

INK AS SHOWN HERE

The Board of Directors recommends that you vote “FO R” the
following:
1.  Election of Directors:

NOMINEES:

O Brian P. Anderson

O Thomas A. Donahoe

O Ann M. Drake
WITHHOLD AUTHORITY  Michael. H. Goldberg

D FOR ALL NOMINEES o Patrick J. Herbert, 111

D FOR ALL NOMINEES

FOR ALL EXCEPT

o
. . O Terrence J. Keatin
(See instructions below) 9

O James D. Kelly
O Pamela Forbes Lieberman
0O John McCartney
Michael Simpson
o

O

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

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

method.

The Board of Directors recommends you vote “FOR” th e following proposal:

FOR  AGAINST ABSTAIN

OO0 0O

1year 2years 3years ABSTAIN

Oooo o

2. Advisory Vote on executive compensation.

The Board of Directors recommends you vote for “1YEAR":
3. Advisory Vote on the frequency of the advisory vote on executive
compensation.

The Board of Directors recommends you vote “FOR” th e following proposals:

FOR  AGAINST ABSTAIN

OO0 O

4. Vote to approve an amendment and restatement to the A. M. Castle & Co.
Restricted Stock, Stock Option and Equity Compensation Plan to modify certain
terms.

5. Vote to approve an amendment to the A. M. Castle & Co. Restricted Stock,
Stock Option and Equity Compensation Plan to increase the number of shares
available for issuance thereunder from 2,000,000 to 2,750,000.

O 0O O

6. Vote to ratify the selection of Deloitte & Touche LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2011.

O o od

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

n the manner directed herein. If no direction is
of the nominees as Directors, FOR proposals

This proxy, when properly executed, will be voted i
made, this proxy will be voted FOR election of each
2,4,5 and 6 and for “1 YEAR” for proposal 3.

Signature of Stockholder

| Date: |

Signature of Stockholder | Date: |

Note:

Please sign exactly as your name or names appear on this Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator,

attorney, trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer, giving full title as

such. If signer is a partnership, please sign in partnership name by authorized person.




THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF

A. M. CASTLE & CO.

Annual Meeting of Stockholders on April 28, 2011

The undersigned, revoking all prior proxies, hereby constitutes and appoints Scott F. Stephens and Robert J. Perna, and
each of them, his true and lawful agents and proxies with full power of substitution in each, to attend the Annual Meeting
of Stockholders of A. M. Castle & Co. to be held at the office of the Company, 3400 North Wolf Road, Franklin Park,
lllinois at 10:00 a.m., Central Daylight Savings Time, on Thursday, April 28, 2011, and at any adjournments thereof, to
cast on behalf of the undersigned all votes that the undersigned is entitled to cast at such meeting, and otherwise
represent the undersigned at the meeting with all powers possessed by the undersigned if personally present at the
meeting.

THE VOTES ENTITLED TO BE CAST BY THE UNDERSIGNED WILL BE CAST AS INSTRUCTED ON THE REVERSE
SIDE HEREOF. IF THIS PROXY IS EXECUTED BUT NO INSTRUCTION IS GIVEN, THE VOTES ENTITLED TO BE
CAST BY THE UNDERSIGNED WILL BE CAST “FOR” ELECTION OF EACH OF THE NOMINEES FOR DIRECTORS
IN PROPOSAL 1, “FOR” PROPOSAL 2, “1 YEAR” FOR PROPO SAL 3, “FOR” PROPOSAL 4, “FOR” PROPOSAL 5,
“FOR” PROPOSAL 6 AND VOTED IN THE DISCRETION OF THE PROXY HOLDER ON ANY OTHER MATTER THAT
MAY PROPERLY COME BEFORE THE MEETING OR ANY ADJOURN MENTS THEREOF.

(Continued and to be signed on the reverse side)




ANNUAL MEETING OF STOCKHOLDERS OF

A. M. CASTLE & CO.

April 28, 2011

PROXY VOTING INSTRUCTIONS

INTERNET - Access “ www.voteproxy.com " and follow the
on-screen instructions. Have your proxy card available when
you access the web page.

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

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

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

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

COMPANY NUMBER

ACCOUNT NUMBER

NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL

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

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

[ | 21003040303030000000 O

042811

PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOS ED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE

The Board of Directors recommends that you vote “FO R” the

following:
1. Election of Directors:

D FOR ALL NOMINEES
WITHHOLD AUTHORITY
D FOR ALL NOMINEES

FOR ALL EXCEPT
D (See instructions below)

NOMINEES:

O Brian P. Anderson
o Thomas A. Donahoe

O Ann M. Drake
Michael. H. Goldberg
o Patrick J. Herbert, 11

o Terrence J. Keating
0 James D. Kelly
O Pamela Forbes Lieberman

0O John McCartney
Michael Simpson

O

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

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

The Board of Directors recommends that you vote “FO R” the following proposal:

FOR AGAINST ABSTAIN

O o od

2. Advisory Vote on executive compensation.
The Board of Directors recommends you vote for “1 Y EAR™:

1year 2years 3years ABSTAIN

3. Advisory Vote on the frequency of the advisory vote on executive
compensation. D D D D

The Board of Directors recommends you vote “FOR” th e following proposals:

FOR AGAINST ABSTAIN

4. Vote to approve an amendment and restatement to the A. M. Castle & Co. D D D
Restricted Stock, Stock Option and Equity Compensation Plan to modify
certain terms.

5. Vote to approve an amendment to the A. M. Castle & Co. Restricted Stock, D D D
Stock Option and Equity Compensation Plan to increase the number of
shares available for issuance thereunder from 2,000,000 to 2,750,000.

6. Vote to ratify the selection of Deloitte & Touche LLP as our independent D D D
registered public accounting firm for the fiscal year ending December 31,
2011.

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

This proxy, when properly executed, will be voted i n the manner directed herein. If no direction



at right and indicate your new address in the address space is made, this proxy will be voted FOR election of e ach of the nominees as Directors, FOR
above. Please note that changes to the registered name(s) on proposals 2, 4, 5 and 6 and for “1 YEAR" for propos  al 3.
the account may not be submitted via this method.

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

such. If signer is a partnership, please sign in partnership name by authorized person.



