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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Repor September 15, 2010
(Date of earliest event reporte

A.M.CASTLE & CO.

(Exact name of registrant as specified in its @

Maryland 1-5415 36-0879160
(State or other jurisdiction of incorporatic (Commission File Numbe (IRS Employer Identification No

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

Registrant's telephone number including area ¢(847) 455-7111

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

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

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

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

[ ] Pre-commencement communications pursuant e R4d-2(b) under the Exchange Act (17 CFR 240243}

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




Item 5.02 Departureof Directorsor Certain Officers; Election of Directors; Appointment of Certain
Officers, Compensatory Arrangements of Certain Officers.

Amendments to Change in Control Agreement

On July 22, 2010, the Human Resources CommitteéeoBoard of Directors of A. M. Castle & Co. (theompany”)authorize!
amendments to the company’s form of Change in @bitgreement (“CICA”)for certain key employees, including the princifialncia
officer and other named executive officers (othemtthe chief executive officer). The amendmengseveffected pursuant to amended
restated Change in Control Agreements, dated Séptetb, 2010, a copy of the form of which is filadrewith as Exhibit 10.24 a
incorporated herein by reference (the “Amendment”).

These amendments, inter alia, (i) modify the défins of “Cause”, “Good Reason” and “Change in Qo (ii) extend the initie
term of the CICA to two years, with one year autbmextensions annually, unless either party nedithe other that it does not wish to ex
the term, (iii) provide for the addition of new $iea 6 of the CICA regarding the timing of paymeatsd benefits to comply with Sect
409A of the Internal Revenue Code, (iv) modify #drmount of the payment representing short term inoerompensation due followil
termination of employment following a change in tohfrom a pro rata payment based on target perdmce to a pro rata payment base
actual performance; (v) modify the vesting of ldegn performance awards to provide for the vestinga pro rata basis upon a chanc
control based on actual performance through theoétite calendar month immediately preceding thenge in control, as opposed to ves
on a pro rata basis upon termination of employnfi@idwing a change in control based on target penémce, (vi) provide that vested st
options will remain exercisable for a period ofetarmonths following termination of employment faliag a change in control (but t
beyond their original expiration date), (vii) prdei for vesting of certain restricted stock, stogkian and other equitpased compensati
awards (other than long term performance awardsh dprmination of employment following change of control, or under certain limi
circumstances upon a change in control, and (wodify the dispute resolution provisions of the @ICThe amendments also respon
guidance issued by the Internal Revenue Servide #se interpretation of the application of SectédPA of the Internal Revenue Code
severance payments that are contingent on a rebéat@ms. The amendments limit the time periodvhich the executive must execute
deliver a release of claims in order to receivenpants that he is entitled to receive as a resuitofermination.

The preceding summary of the revisions to the foffCICA does not purport to be complete and is ifjedl in its entirety b
reference to the full text of the form of the Amemght, which is filed as an exhibit to this Curr&#port on Form 8-K.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit

Number Description

10.24* Form of amended and restated Change in Controlehgeat for executive officers other than the C

*This agreement is considered a compensatory plan or arrangement.




SIGNATURES
Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.
A.M.CASTLE & CO.

September 21, 2010 By:/s/ Robert J. Perr
Robert J. Pern
Vice President, General Counsel & Secre
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EXHIBIT 10.24

CHANGE IN CONTROL AGREEMENT
A. M. CASTLE & CO.

THIS AGREEMENT (“Agreement”), made and entered ithis 15t day of September, 2010 (the “Effective Datddy,and betwee
A.M. Castle & Co., a Maryland corporatiofthe “Company”), and (the tHxge”);

WITNESSETH THAT:

WHEREAS, the Company recognizes that ensuringshateholders are the beneficiaries of managembast efforts to explore a
pursue all opportunities for value maximizatiorgliding but not limited to activity leading to a &fge of Control;

WHEREAS, the Company wishes to assure itself ofctirginuity of the Executive’service and has determined that it is approj
that the Executive receive certain payments irethent of an involuntary termination of employmeuthér than for Cause) or a terminatiol
employment for Good Reason following a Change int€x

WHEREAS, the Company and the Executive accordiniglsire to enter into this Agreement on the ternt @nditions set for
below;

WHEREAS, the Company promises to provide, and tkechtive acknowledges that the Executive has hald have, and wil
develop on behalf of the Company substantial casitadith longstanding, near permanent customers of the Compaalding withou
limitation program accounts, that require the petitars against unfair competition set forth in tAgreement; and

WHEREAS, the Company and the Executive previousiptered into a Change in Control Agreement d
, which the parties desiagnend and restate in the form set forth hel

NOW, THEREFORE, in consideration of the premised anutual covenants set forth herein, IT IS HEREBGREED, by an
between the parties as follows:

1. Relationship to Other Agreement$inless and until a Change in Control (as defingohragraph 3) occurs during the Terrr
defined in paragraph 2) of this Agreement, no biénef other payments shall be payable under thie@ment. If a Change in Control occ
during the Term of this Agreement, this Agreemdnratissupersede that certain Severance Agreementbatthe Company and the Execul
dated (tBeverance Agreement), and any and all other agmsnietween the Executive and
Company regarding the payment of benefits upommait@tion of the Executive’employment with the Company. If the Executiverisitlec
to severance pay or other benefits pursuant tdettmes of this Agreement, the Executive shall notligible to receive any severance pa
other benefits pursuant to the terms of any otlesemnce agreement or arrangement of the Compangnfoaffiliate of the Company
including any arrangement of the Company (or afilia€ of the Company) providing benefits uponahuntary termination of employment.

2. Agreement Term The “Term” of this Agreement shall begin on the Effective Datel shall continue through the sec
anniversary of the Effective Date (the “Expiratidate”); provided, however, the Expiration Date shall beométically extended annually
successive ongear periods, effective on the first anniversaryhef Effective Date and on each subsequent anaiweds the Effective Dat
without further action on the part of any partylass, not later than 30 days prior to the effectiste of any such extension, either party :
have given written notice to the other party thakies not wish to extend the Term; and providedhér, however, that if a Change in Cor
shall have occurred during the Term, notwithstagdamy other provision of this paragraph 2, the Taimll in no event end before
expiration of the twenty-four month period immedigtfollowing the end of the calendar month in whiguch Change in Control occurs.




3. Certain Definitions In addition to terms otherwise defined herehe following capitalized terms used in |

Agreement shall have the meanings specified below:

(a) Cause. The term“Caus” shall mean

@0

(ii)

(iii)

v)

(iv)

Conviction of, or entry of a plea of gyilor “nolo contendereto, a felony (as defined by the laws of the Unigtdte
of America or by the laws of the State or otheisggiction in which the Executive was so convictedeatered suc
plea) by the Executive

Engagement by the Executive in egregious misconthwdlving serious moral turpitude to the extenatthin the
reasonable judgment of the Company, the Execwtigegdibility and reputation no longer conform he tstandard «
the Compan’'s executives

Willful misconduct by the Executive that, in theasenable judgment of the Company, is demonstratdynaateriall
injurious to the Company or its affiliates, monéyaor otherwise;

Willful and continued failure (other thamy such failure resulting from the Executivéncapacity due to mental
physical illness) by the Executive to perform hésigned duties, provided that such assigned datesonsistent wi
the job duties of the Executive and that the Exgeutloes not cure such failure within 30 days aftetice of suc
failure from the Company; ¢

Material breach of this Agreement by the Executjw@vided that the Executive does not cure suchdbravithin 3(
days after notice of such breach from the Comp

For purposes of determining whether “Cause” exists,act, or failure to act, on the Executivgdart will be deeme
“willful” unless done, or omitted to be done, in the reaserjaigment of the Company, by the Executive nogamc
faith and without reasonable belief that the Exieels act, or failure to act, was in the best inteocdshe Company or i
affiliates.

(b) Change in Contrc. The terr*Change in Contr” shall mean any of the following that occur aftex Effective Date

@

(ii)

(iii)
(iv)

Any “person” or “group” &s such terms are used in Sections 13(d) and df{tde Securities Exchange Act of 1934
amended, including the regulations and other agplé authorities thereunder (the “Exchange ActPefson”),is ol
becomes the “beneficial owner” (as defined in RlBel-3 under the Exchange Act) (“Beneficial Ownediyectly ol
indirectly, of securities of the Company (not irdilog in the securities beneficially owned by suensg®n any securiti
acquired directly from the Company or its affilisfeepresenting thirty percent (30%) or more of¢bmbined votin
power of the Company’s thesutstanding voting securities entitled to vote gate in the election of directo
(“Outstanding Company Voting Securi”), other than Simpson Estatt

Any change in the composition of the BoarfdDirectors of the Company (the “Board”) over aotyear period whic
results in a majority of the then present directwirthe Company not constituting a majority two rgekater, provide
that in making such determination, directors whe alected by or upon the recommendation of the theren
majority of the Board shall be exclude

Approval by the shareholders of the Company ofraflete dissolution or liquidation of the Compa

Any sale or disposition to a Person of the assktheo Company equal to more than fifty percent (5@¥cthe tota
gross fair market value of all of the assets ofGleenpany before such sale or disposition; provitied, for purposes
this subparagraph (b)(iv), the “gross fair markaiue” shall be determined without regard to any lialgftiassociate
with the assets of the Company or the assets dwsalisposec
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v)

There is consummated a merger or consolidatiom®iGompany or any direct or indirect subsidiargh&# Compan
with any other corporation or entity, other than) @Amerger or consolidation immediately followinghiah the
individuals who comprise the Board of the Companyniediately prior thereto constitute at least a migjof the boar
of directors of the Company, the entity survivingcls merger or consolidation, or, if the Companytloe entity
surviving such merger or consolidation is then bsaliary, the ultimate parent thereof, (B) a mergeconsolidatio
effected to implement a recapitalization of the @amy (or similar transaction) in which no Persomisecomes
Beneficial Owner, directly or indirectly, of sedigs of the Company (not including in the secusitieneficially owne
by such Person any securities acquired directlynftbe Company or its affiliates) representing 30&4mmre of th
combined voting power of the Compasyhen outstanding securities, or (C) a mergeoasgalidation of any direct
indirect subsidiary of the Company (y) for whom feecutive is not performing services at the tirheuch merger «
consolidation or (z) that is not a majority shaldko of the corporation for whom the Executive &fprming service
at the time of such merger or consolidati

(c) Code. The term “Codeneans the Internal Revenue Code of 1986, as amgadddny regulations and other applic
authorities promulgated thereund

(d) Good Reaso. The tern“Good Reasc” shall mean

@)

(ii)

(iii)

(iv)

v)

a reduction of 10% or more in the Executtvbase salary (either upon one reduction or duaisgries of reductio
over a period of time’

the failure of the Company to continue in effecy @han in which the Executive participates immeeliatprior to th
Change in Control which is material to the Execgivtotal compensation, unless an equitable arrangefambodie
in an ongoing substitute or alternate plan) has lmeade with respect to any such plan, or the faihyr the Company
continue the Executive’participation therein (or in such substitute keraative plan) on a basis not less favor:
both in terms of the amount or timing of paymentbehefits provided and the level of the ExecuBvparticipatiol
relative to the Executive’s thesurrent peers as a group, determined as of theimatediately prior to the Change
Control.

a demotion in position (including, but not limitéal a decrease in organizational level) or a mateliminution in th:
Executives authority (including, but not limited to, the lged over which the Executive retains authority)tiek) o
responsibilities within the Compan

a change in the geographic location at which thechtive must perform services for the Company ntioae fifty (50
miles; or

any other action or inaction that constitutes aemialt breach by the Company of this Agreem

For purposes of this Agreement, in order for a teation of employment by the Executive to be coesid to be ¢
account of Good Reason, the following conditionstie met by the Executive:

(i) the Executive provides written notice to the Conyaif the existence of the condition(s) describedthiz
subparagraph (d) potentially constituting Good Raeasithin 90 days of the initial existence of suandition(s)
and

(i the Company fails to remedy the conditions whiah Executive outlines in his written notice withil 8ays ¢
such notice, an

(iii) the Executive actually terminates employment wtik Company within six months of providing the ne
described in this subparagraph |




(e) Termination Date The term “Termination Date” means the date omcltvlthe Executives employment with the Comps
and its affiliates terminates for any reason, idolg voluntary resignation. If the Executive beemmemployed by an ent
into which the Company has merged, or by the pwmhaf substantially all of the assets of the Campar by a successor
such entity or purchaser, a Termination Date siallbe treated as having occurred for purposekisfAgreement until sur
time as the Executive terminates employment withghccessor and its affiliates (including, withbotitation, the merge
entity or purchaser). If the Executive is transfdrto employment with an affiliate (including aceassor to the Compan
such transfer shall not constitute a TerminatioteDar purposes of this Agreeme

4.

(b)

Payments and BenefitsSubject to the terms and conditions of this &gnent, if (i) the Executive’s employment is terntath
during the Term of this Agreement and aftarChange in Control (A) by the Company for a reastbier than for Cause or (B) by the
Executive for Good Reason, or (ii) to the exteat ferth in subparagraph 4(c) and 4(d) below, mdkent of a Change in Control, the
Executive shall be entitled to:

(@)

(©

(d)

a lump sum severance payment equffanging from one to two times] the Executives annual base salary in eft
immediately prior to the Termination Da

a lump sum payment in an amount equal tatimual shorterm incentive compensation to which the Executveelld havi
been entitled had he continued in the employ of Gmenpany through the last day of the calendar yeawhich the
Termination Date occurs, prated for the number of days during the calendar ffeat the Executive was employed pric
the Termination Date; provided, however, that spayment shall be made only if and to the extent d@pgplicabl
performance measure(s) for such calendar yeardetually been me

with respect to each outstanding and ndedefong-term performance award (including an eghésed or a non-
equity-based longerm performance award) granted to the ExecutivehieyCompany, a payment upon a Chang
Control equal to the amount the Executive wouldeheaceived under each such award had he contimuibe iemplo
of the Company through the last day of the appleaerformance period, pmated for the number of days during s
performance period that the Executive was emplgyéat to the date of the Change in Control; prodideowever, thi
such payment shall be made only if and to the éxtenapplicable performance measure(s) for sudomeance perio
have actually been met as determined as of thektiet completed calendar month immediately prewgtihe Chanc
in Control (with any cumulative performance measiprated on a straight line basis through suth)dand payme
of any such compensation that is required to beeni@hares of the Compasycommon stock shall be made in ¢
with the fair market value of a share of the Comypartommon stock underlying such award determineddas th:
value per share of the Compasy'ommon stock provided to stockholders of the Gamgpgenerally in connection w
the Change in Control (or, if none, based on tlesich market composite price of a share of the Goms commol
stock on the date of the Change in Control as tedayn the national securities exchange on whiefstbck is listed ¢
if not a trading day, on the last trading day pdicg the date of the Change in Contn

full and immediate vesting upon the Termimma Date of each theautstanding and nonvested stock option, restr
stock, restricted stock unit, or other equity-basmmmpensation award (other than an equity-based-tkmm
performance award) granted to the Executive byGbmpany; provided, however, that, upon a Changgantrol, il
and to the extent such nonvested stock optiorrictst stock, restricted stock unit, or other egpidased compensati
award is not converted into common stock of theuaeg (on an equivalent value basis) or if such e@n stock of th
acquirer is not listed on a national securitieshexge which is regulated under Section 6 of thei®exs and Exchany
Act of 1934, as amended, then such award shall arld immediately vest effective as of the Chang€aontrol an
payment of any compensation in respect of suchdtbet is required to be made or settled in shaf¢ise Companye
common stock shall be made in cash, with the fairket value of a share of the Compangbmmon stock underlyil
such award determined based on the value per siidhe Companys common stock provided to stockholders of
Company generally in connection with the Chang€amtrol (or, if none, based on the closing markehposite pric
of a share of the Comparsytommon stock on the date of the Change in Coagakported on the national secur
exchange on which the stock is listed or, if nttaaing day, on the last trading day precedingdie of the Change

Control).
_4-




(e) with respect to each thentstanding and vested stock option granted td&Ettezutive by the Company (including any si
option that becomes vested by application of swapaph 4(d)), exercise such option at any timenduthe perio
beginning on the Termination Date and ending oneheier of the original expiration date of eacltlswption (withou
regard to any accelerated expiration date otherngselting from the Executive’termination of employment) or 1
expiration of the thre-month period following the Termination Da

) continued health benefit coverage for thee@utive and the Executive'qualified beneficiaries as provided in Sec
4980B of the Code (“COBRA”)Such COBRA continuation coverage shall be provitedhe Executive and t
Executives qualified beneficiaries only if and to the extahat the Executive (or his qualified beneficiaries
applicable) make a timely and proper election tacteered under COBRA and make timely paymentsHerdost ¢
such coverage; provided, however, that such COBR¥em@age shall be at the Compasexpense for the peri
beginning on the day after the Termination Date @mding on the earlier of (i) the first anniversafithe Terminatio
Date or (ii) the date on which the Executive comossnemployment with another employ

(9) for the period beginning on the Termination Datd anding on the earlier of (i) the first anniveysaf the Terminatio
Date and (ii) the date on which the Executive comees employment with another employer, the Exeeusivall b
permitted the use of a Company-owned or leasedralide on the terms and conditions set forth in @@npanys
Automobile Policy.

(h) [In certain instances to include the following subparagraph:] if the Executive is vested in the Company’s tpmlifiec
defined benefit plan at the time his employmenitaates, he shall be entitled to an amount equahé¢oactuari
equivalent of the additional amount that the Eximeutvould have earned under such plan had he adataduhree (¢
additional continuous years of service for benaitrual purposes. Such amount shall be paid t&xeeutive in a
actuarially equivalent cash lump su

For the avoidance of doubt, the Executive shallb®oéntitled to any benefits under this Agreemehisi termination of employment occurs
account of his death, disability, or voluntary geeition (other than for Good Reason).

For purposes of this Agreement, the Execuivahployment shall be deemed to have been terrdifiailiewing a Change in Control by t
Company without Cause or by the Executive with G&whson, if (i) the Executive’employment is terminated by the Company wit
Cause prior to a Change in Control (whether orthetChange in Control ever occurs) at the requedirection of a Person who has ent
into an agreement with the Company, the consummatfowhich would constitute a Change in Contral) {ie Executive terminates |
employment for Good Reason prior to a Change inti@bfwhether or not the Change in Control everurst and the circumstance or e\
which constitutes Good Reason occurs at the requredirection of such Person, or (iii) the Execatsyemployment is terminated by
Company without Cause or by the Executive for G&edison and such termination or the circumstancevent which constitutes Go
Reason is otherwise in connection with or in aptition of a Change in Control (whether or not the@e in Control ever occurs).

5. Time of PaymentsProvided that the conditions of paragraph 7atmey to waiver and release) have been sati
payments pursuant to subparagraphs 4(a) and 4éli)lshpaid no later than March 15th of the calendsr following the calendar year
which the Executive’s Termination Date occurs oswathearlier date as may apply in accordance with the following:

a. the payment pursuant to subparagraph 4(a) (rel&tisgverance pay) shall be paid within 10 dayleiohg the later c
(i) the Executiv’'s Termination Date or (ii) the date on which theditons of paragraph 7 are satisfied; i

b. the payment pursuant to subparagraph 4(b) (rel&irsfportterm incentive compensation) shall be made witl@irday:
following the later of (i) the date that the shtatm incentive compensation would have been pattafExecutives
Termination Date had not occurred, or (ii) the datevhich the conditions of paragraph 7 are satis




Further provided that the conditions of paragragtelating to waiver and release) have been satisfinless either the Executive has made a
valid election to defer receipt of all or any portiof a payment of an award described in subpapagtéc) or 4(d) in accordance with the
terms of a Company nonqualified deferred compeosatian, any payment pursuant to subparagraphsad¢ci(d) shall be paid no later than
the later of (i) the date that is 2-%2 months fréma €nd of the Executive’s first taxable year inebhthe amount is no longer subject to a
substantial risk of forfeiture, or (ii) the dataths 2-%2 months from the end of the Company’s fagable year in which the amount is no
longer subject to a substantial risk of forfeituseat such earlier date as may apply in accordaittethe following:

(a) the payment pursuant to subparagraph 4(c) shadhlzewithin 10 days following the later of (i) tidate of the Chant
in Control or (ii) the date on which the conditiasfsparagraph 7 are satisfied; ¢

(b) the payment pursuant to subparagraph 4(d) shathdge within 10 days following the later of (i) thkesting of th
award to which such payment relates, or (ii) thiee de which the conditions of paragraph 7 are feadi:.

[In certain instances to include the following sentence:] Further provided that the conditions of paragrapfefating to waiver and relea:
have been satisfied, the lump sum amount descitbpdragraph 4(h) shall be paid as of the latgi)dhe Executives normal retirement a
(as defined in the Company’s taxalified defined benefit plan), or (ii) the Mardsth of the calendar year following the calendaaryie
which the Executive’s Termination Date occurs.

Notwithstanding any other provision of this Agreemef the requirements of paragraph 7 are nosBatl, the Executive shall not be enti

to any payments or benefits under this Agreemeiie(achan the payments or benefits provided in atdgraph 4(f) or 4(g) on or before
date by which the Executive is required to satib®/requirements of paragraph 7).

6. Code Section 409A ComplianceNotwithstanding any provision of this Agreemémthe contrary:

(a) If and to the extent any payment or benefits unber Agreement are otherwise subject to the reqmerds of Cod
Section 409A, the intent of the parties is thathspayment and benefits shall comply with Code $acti0O9A anc
accordingly, to the maximum extent permitted, thigeement shall be interpreted, and such paymeahbanefits she
be paid or provided under such other conditionsrdeihed by the Company that cause such paymeribamefits, to b
in compliance therewith. To the extent that angvigion hereof is modified in order to comply wi@ode Sectio
409A, such madification shall be made in good faitld shall, to the maximum extent reasonably ptessibaintain th
original intent and economic benefit to the partieseto of the applicable provision without viotatithe provisions «
Code Section 409A. The Company makes no repregantaat any or all of the payments or benefitsvied unde
this Agreement will be exempt from or comply witlod® Section 409A and makes no undertaking to pdec{Cod
Section 409A from applying to any such paymentbemefits. In no event whatsoever shall the Comgsniable fo
any additional tax, interest or penalty that mayihposed on the Executive by Code Section 409A amabes fc
failing to comply with Code Section 409

(b) A termination of employment shall not be deemedhdwe occurred for purposes of any provision of thigeemer
providing for the payment of any amounts or besdiipon or following the Executive@ Termination Date unless st
termination is also a “separation from serviedgthin the meaning of Code Section 409A and, forppses of any su
provision of this Agreement, references to a “tesaion,” “termination of employmentbr like terms shall me:
“separation from servic’

(c) Each payment payable to the Executive under thiseétgent on or after the ExecutigeTermination Date shall
treated as a separate and distinct “paymtthurposes of Code Section 409A and, furthergpkavith respect to tl
payment described in paragraph 4(h), is intenddzktexempt from Code Section 409A, including butlmoited to the
shortterm deferral exemption thereunder. If and to tkier any such payment is determined to be sulbje€ode
Section 409A and is otherwise payable upon the Ekexs termination of employment, in the event the Etieeus ¢
“specified employee”gs defined in Code Section 409A), any such payretitwould otherwise have been payab
the first six (6) months following the ExecutigeTermination Date will not be paid to the Execeatintil the date that
six (6) months and one (1) day following the Exeais Termination Date (or, if earlier, the Exesatis date c
death). Any such deferred payments will be paid immp sum; provided that no such actions shdllice the amou
of any payments otherwise payable to the Executivder this Agreement. Thereafter, the remaindearof suc

payments shall be payable in accordance with thigément
-6-




(d) All expenses or other reimbursements to the Exeeutnder this Agreement, if any, shall be maderoprior to the las
day of the taxable year following the taxable yi@awvhich such expenses were incurred by the Exee\ffirovided th:
if any such reimbursements constitute taxable iretanthe Executive, such reimbursements shall kbmpalater tha
March 15th of the calendar year following the cdinyear in which the expenses to be reimbursed weurred), an
no such reimbursement or expenses eligible forbaisement in any taxable year shall in any waycéaffiee expens:
eligible for reimbursement in any other taxablery

(e) Whenever a payment under this Agreement specifigariad within which such payment may be made aitteal dat
of payment within the specified period shall behivitthe sole discretion of the Compa

(M In no event shall any payment under this Agreentleat constitutes “deferred compensatidaf purposes of Coc
Section 409A be offset by any other payment purstaathis Agreement or otherwis

(g) To the extent required under Code Section 409Aarlty reference herein to the term “Agreemesitall mean th
Agreement and any other plan, agreement, methaxyrgom, or other arrangement, with which this Agreenis
required to be aggregated under Code Section 489d\(ii) any reference herein to the term “Compashéll mean tr
Company and all persons with whom the Company wbaldonsidered a single employer under Code Se¢fid(b) o
414(c).

7. Waiver and ReleaseExcept as expressly provided in paragraph 5,Bkecutive shall not be entitled to any paymen:
benefits under this Agreement unless and untilBkecutive executes and delivers to the Companyhinvithirty (30) days following tr
Executive’s Termination Date (or fifty (50) daystime event that 29 CFR 1625.22 requires the Compaupyovide the Executive fortiwve
(45) days to consider the release), a valid relefsany and all claims against the Company andffiiates in a form acceptable to
Company and the revocation period for such relbaseexpired without revocation.

8. Mitigation. The Executive shall not be required to mitigtte amount of any payment provided for in this Agnent b
seeking other employment or otherwise. None ofGbmpany or any of its affiliates shall be entittedset off against the amounts payab
the Executive under this Agreement any amounts aweatle Company or any of its affiliates by the &xtéve, any amounts earned by
Executive in other employment after the Terminatidate, or any amounts which might have been eatedhe Executive in oth
employment had he sought such other employment.

9. Parachute PaymentsThe Company and the Executive agree that ifgyment or benefit to which the Executive is éed
from the Company, any affiliate, or any trusts bksaed by the Company or by any affiliate (whetbemnot payable under this Agreem:
including, without limitation, the vesting of an tam or other norcash benefit or property (all such payments, béeneind vesting beir
referred to collectively as “Paymentsije subject to the tax imposed by Section 499%®fQode or any successor provision to that Se
then the Payments shall be reduced in the follovarder, but only to the extent required to avoiglaation of the tax imposed by Cc
Section 4999: (a) reduction of any cash paymentjuding any cash payment with respect to the acatds of equity awards, that
otherwise payable to the Executive that is exempinfSection 409A of the Code, (b) reduction of ailier payments, excluding &
payments with respect to the acceleration of egantards, or benefits otherwise payable to the Biexwn a prorata basis or such ott
manner, but only to the extent such reduction etfser complies with Section 409A of the Code, andréduction of any payment w
respect to the acceleration of equity awards thabtherwise payable to the Executive that is exefrgh Section 409A of the Code.
Determination of whether Payments would resulthiea application of the tax imposed by Section 499%he Code, and the amount
reduction that is necessary so that no such taxdamiapplied, shall be made, at the Compsexpense, by the independent accounting
employed by the Company immediately prior to theusence of the Change in Control.

10. Withholding. All payments to the Executive under this Agreatneill be subject to all applicable withholding applicabl
taxes.




11. _Confidential Information The Company and the Executive covenant and dhate

(&) The Company will provide the Executive Confidentiaformation (as defined below) to permit the Exacu tc
perform the Executive’ duties on behalf of the Company and its affifatehich will include, among other thin
generating additional Confidential Information cehllf of the Company and its affiliate

(b) Except as may be required by the lawful order @bart or agency of competent jurisdiction, excepthacessary
carry out his duties to the Company and its afBa or except to the extent that the Executiveelxpgess authorizatir
from the Company, the Executive agrees to keegsaad confidential, all Confidential Informatioas(defined below
and not to disclose the same, either directly dir@ttly, to any other person, firm, or businesstgnor to use it in an
way during the Agreement Term and at all timesdhéter, provided, however, if the jurisdiction imieh the Compar
seeks to enforce the confidentiality obligationlwibt enforce a confidentiality obligation of indgfe duration, then tt
provisions in this Agreement restricting the discige and use of Confidential Information shall stevfor a period ¢
five (5) years following the Executive’ Termination Date; provided, however, that traderets shall rema
confidential indefinitely

(c) To the extent that any court or agency seeks te ltae Executive disclose Confidential Informatibe,shall promptl
inform the Company, and he shall take such readersibps to prevent disclosure of Confidential tnfation until th
Company has been informed of such requested diselpoand the Company has an opportunity to respmsdch cou
or agency. To the extent that the Executive geesrar obtains information on behalf of the Companyany of it:
affiliates that may be subject to attorney-cliemiviiege as to the Compary’attorneys, the Executive shall t
reasonable steps to maintain the confidentialityumh information and to preserve such privile

(d) Nothing in the foregoing provisions of this parggral 1l shall be construed so as to prevent the Bxeduom using, il
connection with his employment for himself or anpboyer other than the Company or any of the afféa knowledg
which was acquired by him during the course of dnigployment with the Company and its affiliates, aviuich is
generally known to persons of his experience ieiotompanies in the same indus

(e) For purposes of this Agreement, the term “Configghformation” shall include all nopublic information (including
without limitation, information regarding litigatioand pending litigation, trade secrets, propnetaformation, o
confidential or proprietary methods) concerning thempany and its affiliates (and their customersjiclv wa:
generated or acquired by or disclosed to the Ekexduring the course of his employment with ther(any, or durin
the course of his consultation with the Companjofeing the Termination Datt

(f) This paragraph 11 shall not be construed to unreddy restrict the Executive’ability to disclose Confident
Information in a court proceeding in connectionhnibe assertion of, or defense against any clairoreéch of thi
Agreement. If there is a dispute between the Coypad the Executive as to whether information feylisclosed i
accordance with this subparagraph (f), the maktall be submitted to the court for decisi

12. NonCompetition and NotSolicitation. During the Term of the Agreement and for a peob12 months after the
Executive’s Termination Date, the Executive covésamd agrees that he shall not, without the espseiten consent of the Chief Executive
Officer of the Company:

(a) be employed by, serve as a consultant to, or oiberassist or directly or indirectly provide seescto a Competit:
(defined below) if: (i) the employment, consultingssistance or services that the Executive is twige to th
Competitor are the same as, or substantially sirtdlaany of the services that the Executive preglitb the Company
its affiliates and are or will be within the Restad Territory (as defined in Attachment A); or) @ihe Confidentie
Information to which the Executive had access coefsonably be expected to benefit the Compefithiei Competitc
were to obtain access to such Confidential Informmat For purposes of this subparagraph (a), sesvjrovided b
others shall be deemed to have been provided bitbeutive if the Executive had material superyisasponsibilitie
with respect to the provision of such services.
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(b) solicit or attempt to solicit any party who is thew during the 12-month period prior to the Exémis Terminatiol
Date was, a customer or supplier of the Companyfarith whom the Executive (or the Executisesubordinates) h
Confidential Information or contact on behalf oétBompany, provided that the restriction in thisgaragraph (b) shi
not apply to any activity on behalf of a busindsat is not a Competito

(c) solicit, entice, persuade or induce any individuhb is employed by the Company or its affiliates \f@s so employe
within 90 days prior to the Executiwe’action and not involuntarily terminated for amason other than Cause
terminate or refrain from renewing or extendingtsemployment or to become employed by or enter ¢otatractue
relations with any other individual or entity otltban the Company or its affiliates, and the Exeeushall not approa
any such employee, either in person or throughtreleic or social media, for any such purpose ohatite o
knowingly cooperate with the taking of any suchiat by any other individual or entit

(d) directly or indirectly own an equity interest inya@ompetitor (other than ownership of 5% or lesshaf outstandir
stock of any corporation listed on the New York cktdexchange or the American Stock Exchange or deduin th
NASDAQ System, so long as such ownership is passinature).

The term “Competitormeans any enterprise (including a person, firmuziress, whether or not incorporated) during amjogdén which i
is materially competitive in any way with any bussis in which the Company or any of its affiliatessvengaged during the h#snth periol
prior to the Executive’s Termination Date. Upoe thritten request of the Executive, the Comparghief Executive Officer will determi
whether a business or other entity constitutes@fgetitor’for purposes of this paragraph 12 and may reghieEixecutive to provide su
information as the Chief Executive Officeddletermines to be necessary to make such deterpnnafihe current and continuing effectiver
of such determination may be conditioned on theiooimg accuracy of such information, and on sutifiepfactors as the Chief Execut
Officer may determine.

13. NonDisparagement The Executive covenants and agrees that, whéléshemployed by the Company, and aftet
Termination Date, he shall not make any false, rdafary or disparaging statements about the Compnwffiliates, or the officers
directors of the Company or its affiliates that ezasonably likely to cause material damage toQbmpany, its affiliates, or the officers
directors of the Company or its affiliates. Whilee Executive is employed by the Company, and dlfterTermination Date, the Compi
agrees, on behalf of itself and its affiliates,ttheither the officers nor the directors of the @amy or its affiliates in their extert
communications shall make any false, defamatorgligparaging statements about the Executive thatemsonably likely to cause mate
damage to the Executive. Nothing in this paragraplshall preclude the Executive or the Company froaking truthful statements that
required by applicable law, regulation or legalqa®s

14. Reasonable Scope and Duratiofhe Executive acknowledges that the restrictiongaragraphs 11, 12 and 13 are reasol
in scope, are necessary to protect the trade seamdtother confidential and proprietary informatas the Company and its affiliates, that
benefits provided under this Agreement are full daid compensation for these covenants and thatethmvenants do not impair
Executives ability to be employed in other areas of his etipe and experience. Specifically, the Executigknowledges the reasonablel
of the international scope of these covenants bgae of the international customer base and prtispezustomer base and activities of
Company and its affiliates, the widespread domestit international scope of the Executs/ebntacts created during his employment
the Company, the domestic and international scdpieo Executives responsibilities while employed by the Company ais access
marketing strategies of the Company and its affiia Notwithstanding the foregoing, if any couetetmines that the terms of any of
restrictions herein are unreasonable or unenfotegabch court may interpret, alter, amend or mypdiiy or all of such terms to include
much of the scope, time period and intent as wilider such restrictions enforceable, and thendh seduced form, enforce such terms
the event of the Executiv@breach of any such covenant, the term of ther@eshall be extended for a period equal to thegehat th:
breach continues.

15. Equitable Relief The Executive agrees that any violation by tledsdtive of any covenant in paragraph 11, 12 omE3
cause such damage to the Company as will be saaimisrreparable and the exact amount of which lvalldifficult to ascertain, and for tl
reason, the Executive agrees that the Company lsbahtitled, as a matter of right, to a temporargjiminary and/or permanent injunct
and/or other injunctive relief, ex parte or othesyi from any court of competent jurisdiction, rasting any further violations by t
Executive. Such injunctive relief shall be in dddi to, and in no way in limitation of, any and aedher remedies the Company shall ha\
law and equity for the enforcement of such covenant




16. Nonalienation The interests of the Executive under this Agreeinare not subject in any manner to anticipatabienation
sale, transfer, assignment, pledge, encumbrarteehatent, or garnishment by creditors of the Exeeudr the Executive’s beneficiary.

17. Amendment This Agreement may be amended or canceled gnindtual agreement of the parties in writing withthe
consent of any other person. So long as the Eixeclives, no person, other than the parties hewdtall have any rights under or interes
this Agreement or the subject matter hereof.

18. Applicable Law. The provisions of this Agmeent shall beconstrued in accordance with and governed by agipkcfeder:
laws and, to the extent not peeapted thereby or inconsistent therewith, the lafvhe State of lllinois, without regard to the fant of law
provisions of any jurisdiction.

19. Severability. The invalidity or unenforceability of any proiaa of this Agreement will not affect the validitgr
enforceability of any other provision of this Agment, and this Agreement will be construed as dhsinvalid or unenforceable provisi
were omitted (but only to the extent that such [miown cannot be appropriately reformed or modified)

20. Obligation of Company Except as otherwise specifically provided irstihigreement, nothing in this Agreement sha
construed to affect the Company’s right to modlfe Executives position or duties, compensation, or other teahemployment, or 1
terminate the Executive’employment. Nothing in this Agreement shall bastrued to provide to the Executive any rightsruminatiol
of the Executive’s employment with the Company ottfean as specifically described in paragraphf4hé Executives employment
terminated following a Change in Control for any reason other than leyGbmpany (other than for Cause) or by the Exeeutiv Goot
Reason, the Executiv@’'benefits shall be determined in accordance with applicable retirement, insurance and other progrof th
Company as may then be in effect.

21. Waiver of Breach No waiver by any party hereto of a breach of pryvision of this Agreement by any other party of
compliance with any condition or provision of tligreement to be performed by such other party, egrate or be construed as a waivi
any subsequent breach by such other party of anitasior dissimilar provisions and conditions ae teame or any prior or subseqt
time. The failure of any party hereto to take action by reason of such breach will not deprivehsparty of the right to take action at
time while such breach continues.

22. Successors, Assumption of Contradthis Agreement is personal to the Executive mag not be assigned by the ExecL
without the written consent of the Company. Howeve the extent that rights or benefits under tAgreement otherwise survive
Executive’s death, the Executive’s heirs and esthtdl succeed to such rights and benefits pursigatite Executives will or the laws ¢
descent and distribution. This Agreement shalbimeling upon and inure to the benefit of the Conypand any successor of the Comg
and the Company will require any successor (whetirect or indirect, by purchase, merger, consdlixeor otherwise) to all or substantie
all of the business or assets of the Company toessty assume and agree to perform this Agreemetfiei same manner and to the s
extent that the Company would be required to perfioiif no such succession had taken place.

23. Notices. Notices and all other communications provided fortthis Agreement shall be in writing and shall keivabrec
personally or sent by registered or certified magturn receipt requested, postage prepaid (prdvildat international mail shall be sent
overnight or twoday delivery), or sent by facsimile or prepaid owght courier to the parties at the addressesostt below. Such notice
demands, claims and other communications shalebendd given:

(@) in the case of delivery by overnight service withaganteed next day delivery, the next day or the dissignated fc
delivery;

(b) in the case of certified or registered U.S. maik days after deposit in the U.S. maill;

(c) in the case of facsimile, the date upon which ttamdmitting party received confirmation of receipt facsimile
telephone or otherwis

provided, however, that in no event shall any secmmunications be deemed to be given later thanddwe they are actua
received. Communications that are to be delivégethe U.S. mail or by overnight service or taay delivery service are to be delivere
the addresses set forth below:
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to the Company:

A.M. Castle & Co.

3400 North Wolf Road
Franklin Park, IL 60131
Attn: Corporate Secretary

or to the Executive at the Executive’s most reeeltlress on file with the Company.

Each party, by written notice furnished to the otbarty, may modify the applicable delivery addressept that notice of change of add
shall be effective only upon receipt.

24. Exclusive Jurisdiction and VenueAny suit, claim or other legal proceeding anisut of or related to this Agreement in
way must be brought in a federal or state courated in Cook County, Illinois, and the Company #imel Executive hereby consent to
exclusive jurisdiction of such court for such puspo The Company and the Executive irrevocably eanand submit itself and himself to
jurisdiction of such court(s) for the purposes i auch suit, claim or other legal proceedi

25. Gender, Singular and PluralAll pronouns and any variations thereof shalldeemed to refer to the masculine, feminin

neuter, as the identity of the person or personsmguire. As the context may require, the singaiay be read as the plural and the plur
the singular.

26. Survival of Agreement Except as otherwise expressly provided in trase&ment, the rights and obligations of the patt
this Agreement shall survive the termination of E@cutive’s employment with the Company.

27. Counterparts This Agreement may be executed in two or mormtarparts, any one of which shall be deemed tiggnai
without reference to the others.

28. Effect on Prior AgreementsThis Agreement hereby amends and supersedes rahyallh previous Change in Cont
Agreements, including amendments thereto, enteteddy the parties.

[remainder of page intentionally left blank]




IN WITNESS THEREOF, the Executive has hereuntohgghand, and the Company has caused these présdrgsexecuted in |
name and on its behalf, all as of the EffectiveeDat

Executive

A.M. Castle & Co.
By:
Its:
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ATTACHMENT A

The term “Restricted Territorytneans the continental United States, Mexico, Canggdain, the United Kingdom, France, Singapore,
China. The Restricted Territory also shall inclaay country in which the Company or an affiliafetee Company has operations during
12-month period prior to the Termination Date, or wittspect to any country in which the Company orafiiiate of the Company h.
devoted resources to establishing operations dtined 2-month period prior to the Termination Date.
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