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Registration No. 333-                      

As filed with the Securities and Exchange Commission on July 31, 2009  

UNITED STATES  
SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM S-8  

REGISTRATION STATEMENT  
UNDER  

THE SECURITIES ACT OF 1933  

A. M. CASTLE & CO.  
(Exact name of Registrant as specified in its charter)  

3400 North Wolf Road  
Franklin Park, Illinois 60131  

(Address and Zipcode of Principal Executive Offices)  

A. M. CASTLE & CO. 401(k) SAVINGS AND RETIREMENT PLAN  
(FORMERLY, THE A. M. CASTLE & CO. EMPLOYEES’ PROFIT SHARING PLAN)  

(Full title of the plan)  

(Name and address of agent for service)  

(847) 455-7111  
(Telephone number, including area code, of agent for service)  

     Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting 
company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting company” in Rule 12b-2 of the Exchange 
Act. (Check one):  

CALCULATION OF REGISTRATION FEE  

  

  

  

      
MARYLAND  

(State or other jurisdiction of  
incorporation of organization)   

36-0879160  
(I.R.S. Employer  

Identification No.) 

  

      
Robert J. Perna   Copy to: 

Vice President, General Counsel and Secretary  
A. M. Castle & Co.  

3400 North Wolf Road  
Franklin Park, Illinois 60131   

Helen R. Friedli, P.C.  
McDermott Will & Emery LLP  

227 West Monroe Street  
Chicago, Illinois 60606 

  

              

Large accelerated filer �     Accelerated filer �     Non-accelerated filer   �  
(Do not check if a smaller reporting company) 

  Smaller reporting company �   

                                              
  

                  Proposed     Proposed         
  Title of Securities     Amount to be     maximum offering     maximum aggregate     Amount of   
  to be Registered     registered (1)     price per share (2)     offering price (2)     registration fee   

  Common Stock, par value $0.01 per share      500,000 shares     $ 11.015       $ 5,507,500       $ 307.32     
  

  
(1)   This Registration Statement covers 500,000 shares of the Registrant’s Common Stock under the A. M. Castle & Co. 401(k) Savings and 

Retirement Plan, as amended through April 15, 2009 (the “Plan”). Pursuant to Rule 416(c) under the Securities Act of 1933, as amended 
(“Securities Act”), this Registration Statement also relates to such indeterminate amount of interests to be offered or sold pursuant to the 



   

Plan. 
  

(2)   Pursuant to Rule 457(h), estimated solely for the purpose of computing the registration fee, based upon $11.015 per share, which is the 
average of the high and low sales prices of the Registrant’s Common Stock reported on the New York Stock Exchange on July 29, 2009. 
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PART I  

INFORMATION REQUIRED IN SECTION 10(a) PROSPECTUS  

          Information specified in Part I of Form S-8 (Items 1 and 2) will be sent or given to participants of the Plan as specified by Rule 428(b)(1) 
under the Securities Act.  

PART II  

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT  

Item 3. Incorporation of Documents by Reference .  

          The following documents filed by A. M. Castle & Co. (Commission File No. 1-5415) with the Securities and Exchange Commission (the 
“Commission”) are incorporated by reference into this Registration Statement:  

          (a) the Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2008 filed with the Commission on 
March 12, 2009;  

          (b) the Plan’s Annual Report on Form 11-K for the fiscal year ended December 31, 2008 filed with the Commission on June 29, 
2009;  

          (c) the Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2009 filed with the Commission on 
May 1, 2009;  

          (d) the Registrant’s Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2009 filed with the Commission on 
July 31, 2009;  

          (e) the Registrant’s Current Reports on Form 8-K filed with the Commission on February 20, 2009, April 16, 2009, April 27, 2009, 
and July 29, 2009; and  

          (f) the description of the Registrant’s Common Stock contained in the registration statement on Form 8-A filed with the 
Commission on May 21, 2007; and any amendment or report filed for the purpose of updating such description.  

          All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 
1934, as amended (the “Exchange Act”), prior to the filing of a post-effective amendment which indicates that all securities offered have been 
sold or which deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement 
and to be a part hereof from the date of filing of such documents (such documents, and the documents enumerated above, being hereinafter 
referred to as “Incorporated Documents”); provided, however, that the documents enumerated above or subsequently filed by the Registrant 
pursuant to Section 13(a), 13(c), 14 and 15(d) of the Exchange Act in each year during which the offering made by this Registration Statement 
is in effect prior to the filing with the Commission of the Registrant’s Annual Report on Form 10-K covering such year shall not be 
Incorporated Documents or be incorporated by reference in this Registration Statement or be a part hereof from and after the filing of such 
Annual Report on Form 10-K (except that no Annual Report on Form 11-K for the Plan shall cease to be an Incorporated Document until the 
Plan’s subsequent Annual Report on Form 11-K has been filed with the Commission).  

          Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes of this Registration 
Statement to the extent that a statement contained herein or in any other subsequently filed Incorporated Document modifies or supersedes such 
statement. Any such statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this 
Registration Statement.  

Item 4. Description of Securities .  

          Not applicable.  
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Item 5. Interests of Named Experts and Counsel .  

          Not applicable.  

Item 6. Indemnification of Officers and Directors .  

          Section 2-405.2 of the Maryland General Corporation Law permits a Maryland corporation to include in its charter a provision limiting 
the liability of its directors and officers to the corporation and its stockholders for money damages except for liability resulting from (a) actual 
receipt of an improper benefit or profit in money, property or services for the amount of the benefit or profit in money, property or services 
actually received or (b) active and deliberate dishonesty established by a final judgment which is material to the cause of action. The 
Registrant’s charter contains such a provision which eliminates directors’ and officers’ liability to the maximum extent permitted by Maryland 
law.  

          Section 2-418 of Maryland General Corporation Law requires a corporation (unless its charter provides otherwise, which the Registrant’s 
charter does not) to indemnify a director or officer who has been successful, on the merits or otherwise, in the defense of any proceeding to 
which he is made a party by reason of his service in that capacity. Maryland law permits a corporation to indemnify its present and former 
directors and officers, among others, against judgments, penalties, fines, settlements and reasonable expenses actually incurred by them in 
connection with any proceeding to which they may be made a party by reason of their service in those or other capacities unless it is established 
that (a) the act or omission of the director or officer was material to the matter giving rise to the proceeding and (1) was committed in bad faith 
or (2) was the result of active and deliberate dishonesty, (b) the director or officer actually received an improper personal benefit in money, 
property or services or (c) in the case of any criminal proceeding, the director or officer had reasonable cause to believe that the act or omission 
was unlawful. However, under Maryland law, a Maryland corporation may not indemnify for an adverse judgment in a suit by or in the right of 
the corporation or for a judgment of liability on the basis that personal benefit was improperly received, unless in either case a court orders 
indemnification and then only for expenses. In addition, Maryland law permits a corporation to advance reasonable expenses to a director or 
officer upon the corporation’s receipt of (x) a written affirmation by the director or officer of his good faith belief that he has met the standard 
of conduct necessary for indemnification by the corporation and (y) a written undertaking by him or on his behalf to repay the amount paid or 
reimbursed by the corporation if it is ultimately determined that the standard of conduct was not met.  

          The Registrant’s By-Laws require it to indemnify to the fullest extent permitted by Maryland law in effect from time to time any person 
who is a present or former director, officer or employee of the Registrant and who is made a party to any proceeding (including any threatened, 
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative) by reason of such person’s service in 
such capacity or as a director, officer, partner, trustee or employee of any other corporation, partnership, joint venture, trust, employee benefit 
plan or other enterprise which he served as such at the request of the Registrant against all judgments, penalties, fines, settlements and 
reasonable expenses actually incurred by him in connection with such proceeding, unless it is established that (a) the act or omission of such 
person was material to the matter giving rise to the proceeding and was committed in bad faith or was the result of active and deliberate 
dishonesty or (b) such person actually received an improper personal benefit in money, property or services or (c) in the case of any criminal 
proceeding, such person had reasonable cause to believe that the act or omission was unlawful. The Registrant may, with the approval of its 
Board of Directors, provide such indemnification to a person who served a predecessor of the Registrant in any of the capacities described 
above and to any agent of the Registrant or a predecessor of the Registrant.  

          The Registrant maintains a directors’ and officers’ liability insurance policy. The policy insures the Registrant’s directors and officers 
against unindemnified losses ensuing from certain wrongful acts in their capacities as directors and officers and reimburses the Registrant for 
those losses for which it has lawfully indemnified the directors and officers. This policy contains various exclusions, none of which apply to 
this offering.  

Item 7. Exemption from Registration Claimed .  

          Not applicable.  
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Item 8. Exhibits .  

          See Exhibit Index following Signatures page in this Registration Statement, which Exhibit Index is incorporated herein by reference.  

          The Registrant hereby undertakes that it will submit or has submitted the Plan and any amendments thereto to the Internal Revenue 
Service (“IRS”) in a timely manner, and has made or will make all changes required by the IRS in order to qualify the Plan under Section 401 
of the Internal Revenue Code.  

Item 9. Undertakings .  

          (a) The undersigned Registrant hereby undertakes:  

               (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:  

                    (i) To include any prospectus required by Section 10(a)(3) of the Securities Act;  

                    (ii) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent 
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the 
Registration Statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of 
securities offered would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering 
range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume 
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the “Calculation of Registration Fee” table 
in the effective Registration Statement;  

                    (iii) To include any material information with respect to the plan of distribution not previously disclosed in the Registration 
Statement or any material change to such information in the Registration Statement;  

          provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of Item 9 of this Registration Statement do not apply if the information 
required to be included in a post-effective amendment by those paragraphs is contained in periodic reports filed with the Commission by the 
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in the Registration Statement.  

               (2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to 
be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be 
the initial bona fide offering thereof.  

               (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at 
the termination of the offering.  

          (b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of 
the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an 
employee benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in the Registration 
Statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that 
time shall be deemed to be the initial bona fide offering thereof.  

          (c) Reference is made to the indemnification provisions described in Item 6 of this Registration Statement. Insofar as indemnification for 
liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant pursuant to the 
foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities and Exchange Commission such 
indemnification is against public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification 
against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the 
Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection 
with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, 
submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and 
will be governed by the final adjudication of such issue.  

*     *     *  
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SIGNATURES  

               Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all the 
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto 
duly authorized, in the City of Franklin Park, State of Illinois, on July 31, 2009.  

               KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints, Michael 
H. Goldberg and Robert J. Perna, and each of them, his true and lawful attorneys-in-fact and agents, for him and in his name, place and stead in 
any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration Statement, and to file the 
same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission and any other 
regulatory authority, granting unto said attorneys-in-fact and agents full power and authority to do and perform each and every act and thing 
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he might or could do in person, hereby 
ratifying and confirming all that said attorneys-in-fact and agents may lawfully do or cause to be done by virtue thereof.  

               Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the 
capacities indicated on July 31, 2009.  
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    A. M. CASTLE & CO. 
           
     By:   /s/ Michael H. Goldberg 
   

  
  

  
  

     Name:   Michael H. Goldberg 
   

  
Title: 

  
President and Chief Executive 

Officer 

      
Signature   Title 

       
/s/ Michael H. Goldberg    President, Chief Executive Officer and Director 

   

Michael H. Goldberg    (Principal Executive Officer) 
       

/s/ Scott F. Stephens    Vice President, Chief Financial Officer and Treasurer 
   

Scott F. Stephens    (Principal Financial Officer) 
       

/s/ Patrick R. Anderson    Vice President, Controller and Chief Accounting Officer 
   

Patrick R. Anderson    (Principal Accounting Officer) 
       

/s/ Brian P. Anderson 
   

  Director  
Brian P. Anderson      

       
/s/ Thomas A. Donahoe 

   

  Director  
Thomas A. Donahoe      

       
/s/ Ann M. Drake 

   

  Director  
Ann M. Drake      

       
/s/ William K. Hall 

   

  Director  
William K. Hall      

       
/s/ Robert S. Hamada 

   

  Director  
Robert S. Hamada      

       
/s/ Patrick J. Herbert III 

   

  Director  
Patrick J. Herbert III      

       
/s/ Terrence J. Keating 

   

  Director  
Terrence J. Keating      
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               Pursuant to the requirements of the Securities Act, the trustees (or other persons who administers the Plan) have duly caused this 
Registration Statement to be signed on their behalf by the undersigned, thereunto duly authorized, in the City of Franklin Park, State of Illinois, 
on July 31, 2009.  
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Signature   Title 

       
/s/ Pamela Forbes Lieberman 

   

  Director  
Pamela Forbes Lieberman      

       
/s/ John McCartney 

   

  Director and Chairman of the Board  
John McCartney      

       
/s/ Michael Simpson 

   

  Director  
Michael Simpson      

          
  

  
A. M. CASTLE & CO. 401(k)  
SAVINGS AND RETIREMENT PLAN 

           
     By:   /s/ Kevin P. Fitzpatrick 
   

  
  

  
  

     Name:   Kevin P. Fitzpatrick 
   

  
Title: 

  
Member of the Investment  

Committee 
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A. M. CASTLE & CO.  

EXHIBIT INDEX  
TO  

FORM S-8 REGISTRATION STATEMENT  
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Exhibit Number   Description 
       
4.1  

  
Articles of Incorporation of the Registrant (incorporated herein by reference to Appendix D of the Registrant’s Definitive 
Proxy Statement filed with the Commission on March 23, 2001). 

       
4.2  

  
By-Laws of the Registrant (incorporated herein by reference to Exhibit 3.2 to the Registrant’s Quarterly Report on 
Form 10-Q for the quarterly period ended June 30, 2009 filed with the Commission on July 31, 2009). 

       
5.1    Not applicable, as no original issuance securities are registered hereunder. 
       
23.1    Consent of Deloitte & Touche LLP. 
       
23.2  

  
Consent of Baker Tilly Virchow Krause, LLP to the incorporation by reference into this Registration Statement of their 
report dated June 25, 2009 appearing in the Plan’s Annual Report on Form 11-K for the year ended December 31, 2008. 

       
24.1    Powers of Attorney (set forth on signature page). 
       
99.1    A. M. Castle & Co. 401(k) Savings and Retirement Plan (as amended through April 27, 2009). 



EXHIBIT 23.1 

Consent Of Independent Registered Public Accounting Firm  

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports relating to the consolidated financial 
statements and financial statement schedule of A.M. Castle & Co. and subsidiaries (the “Company”) and the effectiveness of the Company’s 
internal control over financial reporting dated March 11, 2009, appearing in the Annual Report on Form 10-K of A.M. Castle & Co. and 
subsidiaries for the year ended December 31, 2008.  

/s/ Deloitte & Touche LLP  

Chicago, Illinois  
July 31, 2009  

   



Exhibit 23.2 

Consent of Independent Registered Public Accounting Firm  

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our report dated June 25, 2009, included in the 
annual report on Form 11-K filed on June 29, 2009 for A.M. Castle & Co. 401(k) Savings and Retirement Plan for the year ended 
December 31, 2008, and to all references to our firm included in this registration statement.  

/s/ Baker Tilly Virchow Krause, LLP  
Baker Tilly Virchow Krause, LLP  

Chicago, Illinois  
July 31, 2009  
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A.M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  

(As amended through April 27, 2009)  

SECTION 1  

General  

          1.1. History and Effective Date . Effective January 1, 1957, A. M. Castle & Co., an Illinois corporation, established the A. M. CASTLE 
& CO. SALARIED EMPLOYEES PROFIT SHARING PLAN (the “Plan”) for the benefit of its eligible employees. Effective as of April 26, 
1967, A. M. Castle & Co., a Delaware corporation (the “Company”), was substituted as the “Company” under the terms of the Plan. Effective 
as of January 1, 1978, the name of the Plan was changed to A. M. CASTLE & CO. EMPLOYEES PROFIT SHARING PLAN. Effective 
January 1, 1992, the Plan was amended and restated to incorporate a cash-or-deferred arrangement under Section 401(k) of the Internal 
Revenue Code of 1986, as amended (the “Code”). Effective August 1, 1994, the Plan was amended to extend eligibility on a restricted basis to 
members of certain collective bargaining groups. Effective January 1, 1996, the Plan was amended to provide for discretionary employer 
contributions payable quarterly in cash or in common stock of the Company. The Plan was again amended and restated, effective as of 
January 1, 1997. The Plan was most recently amended and restated effective January 1, 2003, and has been amended from time to time 
thereafter. The following provisions constitute a further amendment, restatement, and continuation of the Plan, which has been renamed the 
A. M. CASTLE & CO. 401(k) SAVINGS AND RETIREMENT PLAN, as in effect immediately prior to July 1, 2008, the “Effective Date” of 
the Plan as set forth herein; provided, however, that if any provision of the Plan specifically provides for an earlier or later effective date, such 
provision shall be deemed an amendment of the Plan as in effect on such earlier or later date. Except as may be expressly provided herein, the 
entitlement to any benefit under the Plan of any individual whose employment with the Employers and Related Companies (as defined in 
subsection 1.2) terminated prior to the Effective Date shall be determined under the terms of the Plan as in effect on the date of such 
termination of employment. The Plan is intended to qualify as a profit-sharing plan under Section 401 (a) of the Code.  

          1.2. Related Companies and Employers . The term “Related Company” means any corporation or trade or business during any period 
during which it is, along with the Company, a member of a controlled group of corporations or a controlled group of trades or businesses, as 
described in Sections 414(b) and 414(c), respectively, of the Code. The Company and each Related Company, which, with the Company’s 
consent, adopts the Plan are referred to below collectively as the “Employers” and individually as an “Employer.”  

          1.3. Trust Agreement, Plan Administration . All contributions made under the Plan will continue to be held, managed and controlled by 
one or more trustees (the “Trustee”) acting under one or more trusts which form a part of the Plan. The terms of the trusts as in effect on the 
Effective Date are set forth in two trust agreements known as A. M. CASTLE & CO. EMPLOYEES PROFIT SHARING TRUST and A. M. 
CASTLE & CO. EMPLOYEES TRUST, to which the provisions of and benefits under the Plan are subject. These trusts, together with any 
other trusts maintained under the Plan, are referred to herein as the “Trust.” The authority to control and manage the operation and 
administration of the Plan is vested in an Administration Committee as described in subsection 12.1. The members of the Administration 
Committee shall be “named fiduciaries,” as described in Section 402 of the Employee Retirement Income Security Act of 1974, as amended 
(“ERISA”), with respect to their authority under the Plan. The Chairman of the Administration Committee shall be the Administrator of the 
Plan and shall have the rights, duties and obligations of an “administrator” as that term is defined in Section 3(16)(A) of ERISA and of a “plan 
administrator” as that term is defined in Section 414(g) of the Code.  

          1.4. Plan Year . The term “Plan Year” means the twelve-consecutive-month period beginning on each January 1.  

          1.5. Accounting Dates . Except as otherwise provided by the Administration Committee, the term “Accounting Date” means each 
business day.  

          1.6. Applicable Laws . The Plan shall be construed and administered in accordance with the internal laws of the State of Illinois to the 
extent that such laws are not preempted by the laws of the United States of America.  

   



   

          1.7. Gender and Number . Where the context admits, words in any gender shall include any other gender, words in the singular shall 
include the plural and the plural shall include the singular.  

          1.8. Notices . Any notice or document required to be filed with the Administration Committee under the Plan will be properly filed if 
delivered or mailed by registered mail, postage prepaid, to the Administration Committee, in care of the Company, at its principal executive 
offices. Any notice required under the Plan may be waived by the person entitled to notice.  

          1.9. Form and Time of Elections . Except as otherwise provided by the Administration Committee, any election or consent permitted or 
required to be made under the Plan, and any permitted modification or revocation thereof, shall be made in writing or other manner permitted 
by the Administration Committee and at such time as the Administration Committee may require. The Administration Committee may permit 
or require that some or all transactions be effected through a telephone, internet or other electronic system utilizing a personal identification 
number (“PIN”) or password, the use of which shall constitute a valid signature for purposes of any transaction for which use of such system is 
authorized or required by the Administration Committee.  

          1.10. Evidence . Evidence required of anyone under the Plan may be by certificate, affidavit, document or other information which the 
person acting on it considers pertinent and reliable, and signed, made or presented by the proper party or parties.  

          1.11. Action By Employers . Any action required or permitted to be taken by an Employer under the Plan shall be by resolution of its 
Board of Directors or by a person or persons authorized by resolution of its Board of Directors.  

          1.12. No Reversion to Employers . No part of the corpus or income of the Trust shall revert to any Employer or be used for, or diverted 
to, purposes other than for the exclusive benefit of Participants and other persons entitled to benefits under the Plan, except as specifically 
provided in the Trust Agreement.  

          1.13. Plan Supplements . The provisions of the Plan as applied to any Employer or any group of employees of any Employer may, with 
the consent of the Company, be modified or supplemented from time to time by the adoption of one or more Supplements. Each Supplement 
shall form a part of the Plan as of the Supplement’s effective date. In the event of any inconsistency between a Supplement and the Plan 
document, the terms of the Supplement shall govern.  

          1.14. Defined Terms . Terms used frequently with the same meaning are indicated by initial capital letters, and are defined throughout 
the Plan. Appendix A contains an alphabetical listing of all such terms and the subsections in which they are defined.  

SECTION 2  

Participation in Plan  

          2.1. Eligibility For Participation . Subject to the terms and conditions of the Plan, each employee of an Employer who was a Participant 
in the Plan immediately prior to the Effective Date shall continue as such on and after that date. Subject to the terms and conditions of the Plan, 
each other employee of an Employer will become a Participant on the first January 1, April 1, July 1 or October 1 thereafter on which he meets 
all of the following requirements:  

          Effective as of the Effective Date, the Plan is extended to each employee of an Employer whose wages and benefits from that Employer 
are not the subject of a collective bargaining agreement, except that the Plan  
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  (a)   he has completed at least one Year of Service (as defined in subsection 3.1); 
  

  (b)   he is a member of a group to whom the Plan has been and continues to be extended, either by the unilateral action of his Employer 
in the case of an employee who is not covered by a collective bargaining agreement, or through a currently effective collective 
bargaining agreement between his Employer and the collective bargaining representative of the group of employees of which he is a 
member; and 

  

  (c)   he is not then laid off from the Employers. 



   

is not extended to persons who are employed solely in any division of any Employer established or acquired by the Employer after 
December 31, 1983 or, if later, the date the Employer adopts the Plan. Notwithstanding the foregoing provisions of this subsection 2.1: (i) if an 
individual is employed or reemployed by an Employer on or after the first January 1, April 1, July 1 or October 1 coincident with or next 
following the date on which he satisfies the requirements of paragraph (a) next above, he shall become a Participant in the Plan immediately 
upon meeting the requirements of paragraphs (b) and (c) next above; and (ii) no individual is eligible to participate in the Plan who provides 
services to an Employer under a contract, arrangement or understanding with such individual or with an agency or leasing organization that 
treats the individual as either an independent contractor or an employee of such agency or leasing organization, even if such individual is later 
determined (by judicial action or otherwise) to have been a common law employee of an Employer rather than an independent contractor or an 
employee of such agency or leasing organization.  

          2.2. Limited Participation after Loss of Eligible Status . Once an employee becomes a Participant in the Plan, he will remain a Participant 
for all purposes under the Plan as long as he continues to have an Account balance under the Plan, except that if an employee of an Employer 
or Related Company ceases to meet the eligibility requirements of paragraph 2.1(b) or 2.1(c) he will no longer be eligible to make After-Tax 
Contributions or to have Before-Tax Contributions made for him pursuant to Section 4 or to receive Matching Contributions or Employer 
Contributions pursuant to Section 5 and subsection 7.3, and if a Participant also ceases to be an employee of an Employer or Related Company, 
in addition to the foregoing restrictions, he will no longer be eligible to borrow in accordance with subsection 10.1 or withdraw from his 
Account pursuant to subsection 10.2.  

          2.3. Limited Participation By Members of Collective Bargaining Units . If an employee of an Employer becomes a Participant in the Plan 
by reason of the terms of a currently effective collective bargaining agreement, he shall participate in the Plan for all purposes except that no 
such union member shall receive Employer Contributions pursuant to subsection 5.1 and 7.3 or Matching Contributions under subsection 5.2, 
except to the extent otherwise specifically provided by the terms of a currently effective collective bargaining agreement.  

          2.4. Limited Participation for Purposes of Before-Tax Contributions and After-Tax Contributions . An employee of an Employer who 
meets the requirements of subsection 2.1 (other than paragraph 2.1 (a) thereof) shall be eligible to make After-Tax Contributions (as described 
in subsection 4.2) to the Plan and to have Before-Tax Contributions (as described in subsection 4.1) made to the Plan on his behalf effective as 
of the first day of the calendar month that is at least 30 days after the first date on which he is paid or entitled to payment for the performance of 
services for an Employer; provided, however, that an employee who is classified on an Employer’s payroll records as a temporary employee 
shall not be eligible to make After-Tax Contributions or to have Before-Tax Contributions made on his behalf to the Plan until such time as he 
completes one Year of Service. An employee who makes such contributions prior to the date on which he first becomes a Participant in 
accordance with subsection 2.1 shall be treated as a Participant for all purposes of the Plan except that he shall not be eligible to receive an 
Employer Contribution pursuant to subsections 5.1 and 7.3 and, if he is union member, he shall not be eligible for Matching Contributions 
under subsection 5.2 (except to the extent otherwise specifically provided by the terms of a currently effective collective bargaining 
agreement).  

          2.5. Plan Not Contract of Employment . The Plan does not constitute a contract of employment, and participation in the Plan will not 
give any employee or Participant the right to be retained in the employ of any Employer nor any right or claim to any benefit under the Plan, 
unless such right or claim has specifically accrued under the terms of the Plan.  

          2.6. Leased Employees . If a person satisfies the requirements of Section 414(n) of the Code and applicable regulations for treatment as a 
Leased Employee with respect to an Employer, a Related Company or any other entity required to be aggregated with an Employer pursuant to 
Section 414(m) of the Code, such Leased Employee shall not be eligible to participate in this Plan or in any other plan maintained by an 
Employer or a Related Company which is qualified under Section 401(a) of the Code, but, to the extent required by Section 414(n) of the Code 
and applicable Treasury regulations, such person shall be treated as if the services performed by him in such capacity were performed by him 
as an employee of a Related Company which has not adopted the Plan; provided, however, that no such service shall be credited:  
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  (a)   for any period during which not more than 20% of the non-highly Compensated workforce of the Employers and the Related 
Companies consists of Leased Employees and the Leased Employee is a participant in a money purchase pension plan maintained 
by the leasing organization which (i) 



   

SECTION 3  

Service  

          3.1. Years of Service . Subject to the provisions of subsection 3.4, an employee’s or Participant’s “Years of Service” as at any date 
equals the year or years and any portion thereof elapsed since the first date for which he was paid or entitled to payment for the performance of 
duties for an Employer or Related Company, subject to the following:  

          3.2. One Year Break in Service . The term “One Year Break in Service” means, with respect to any employee or Participant, the 12-
consecutive-month period commencing on the date of his termination of employment with the Employers and Related Companies or, if earlier, 
the first anniversary of a layoff by the Employers and Related Companies without recall, if he is not paid or entitled to payment for the 
performance of duties for an Employer or Related Company during that period. Notwithstanding the foregoing, solely for purposes of 
determining whether a One Year Break in Service has occurred, if an employee is absent from service on account of a Maternity or Paternity 
Absence (as defined below) beyond the first anniversary of the date on which such absence began, a One Year Break in Service shall not occur 
until the third anniversary of the first day of such absence. For all other purposes hereunder, however, no portion of such Maternity or Paternity 
absence occurring after the first anniversary of the first day thereof shall be credited as part of a Year of Service. The term “Maternity or 
Paternity Absence” means an employee’s absence from work which commences on or after January 1, 1985  
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      provides for a nonintegrated employer contribution of at least 10 percent of compensation, (ii) provides for full and immediate 
vesting, and (iii) covers all employees of the leasing organization (beginning with the date they become employees), other than 
those employees excluded under Section 414(n)(5) of the Code; or 

  

  (b)   for any other period unless the Leased Employee provides satisfactory evidence to the Employer or Related Company that he meets 
all of the conditions of this subsection 2.6 and applicable law required for treatment as a Leased Employee. 

  

      For purposes of paragraph (a) above, “Highly Compensated”  shall have the meaning set forth in subsection 8.12. 

  (a)   For all purposes of the Plan, if an employee’s or Participant’s employment with the Employers and the Related Companies is 
terminated on a Termination Date or, if he is laid off from an Employer or Related Company, and he is not paid or entitled to 
payment for the performance of duties for an Employer or Related Company for the 12-consecutive-month period commencing on 
such Termination Date or, if earlier, the date he is laid off, he shall not be credited with service for the period between the date of 
his termination of employment or, if earlier, the first anniversary of the date he is laid off from an Employer or Related Company 
without recall, and the first date thereafter for which he is paid or entitled to payment for the performance of duties for an Employer 
or Related Company. 

  

  (b)   For all purposes of the Plan other than subsection 2.1, a Participant’s Years of Service for the period elapsed between his initial date 
of hire and January 1, 1976, shall be equal to his “years of service” as an “Employee,” both as defined and determined under the 
terms of the Plan as in effect on December 31, 1975, excluding, however, years of service completed prior to a break in 
participation if such service would be disregarded under the terms of the Plan as in effect on December 31, 1975, for purposes of 
determining the Participant’s vested interest under the Plan. 

  

  (c)   For purposes of determining whether a Participant has a nonforfeitable interest in his Employer Account accrued prior to the date he 
incurs five consecutive One Year Breaks in Service (or prior to the date he incurs a One Year Break in Service, if it is incurred 
before January 1, 1985), a Participant’s number of Years of Service accrued after such five consecutive One Year Breaks in Service 
(or, if the break in service was incurred before January 1, 1985, such One Year Break in Service) shall be disregarded. 



   

because of the pregnancy of such individual, the birth of a child of such individual, the placement of a child with such individual in connection 
with the adoption of a child by such individual, or for purposes of caring for the child by such individual immediately following such birth or 
placement. The Administration Committee may require the employee to furnish such information as it considers necessary to establish that 
such individual’s absence was a Maternity or Paternity Absence. An absence on account of a period of leave required by the Family Medical 
Leave Act of 1993 shall not be counted towards a One Year Break in Service.  

          3.3. Veterans’  Rights . Notwithstanding any other provision of the Plan to the contrary, contributions, benefits and service with respect to 
qualified military service will be provided in accordance with Section 414(u) of the Code. The provisions of this subsection 3.3 shall be 
effective as of December 12, 1994 with respect to Participants employed on or after that date.  

          3.4. Year of Service for Temporary Employees . Solely for purposes of subsections 2.1 and 2.4, with respect to an employee who is 
classified on the Employer’s payroll records as a temporary employee, the term one “Year of Service” means a 12-consecutive month period of 
employment with the Employer or any Related Company beginning on the date on which such employee first completes an Hour of Service 
upon hire or rehire, or on any anniversary thereof, in which he first completes at least 1,000 Hours of Service. For purposes of computing 
Hours of Service under this subsection 3.4, a temporary employee shall be credited with 45 Hours of Service for each week, if any, during 
which such employee is required to be credited with at least one Hour of Service.  

          3.5. Hours of Service . The term “Hours of Service” means, with respect to any computation period:  

SECTION 4  

Before-Tax Contributions and After-Tax Contributions  

          4.1. Before-Tax Contribution . Subject to the terms and conditions of the Plan, a Participant may elect as follows:  
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  (a)   each hour for which the employee is paid or entitled to payment for the performance of duties for the Employer or a Related 
Company; 

  

  (b)   each hour for which the employee is paid or entitled to payment by the Employer or a Related Company on account of a period 
during which no duties are performed (whether or not the employment relationship has terminated) due to vacation, holiday, illness, 
incapacity (including disability), layoff, jury duty, military duty or leave of absence, but not more than 501 hours for any single 
continuous period; and 

  

  (c)   each hour for which back pay, irrespective of mitigation of damages, is either awarded or agreed to by the Employer or a Related 
Company, excluding any hour already credited under paragraph (a) or (b) next above, which shall be credited to the computation 
period or period to which the award, agreement or payment pertains rather than to the computation period in which the award, 
agreement or payment is made. 

                    No hours shall be credited on account of any period during which the employee performs no duties and receives payment solely for 
the purpose of complying with unemployment compensation, workers’ compensation or disability insurance laws. Hour of Service required to 
be credited under this subsection 3.5 shall be determined in accordance with Title 29 of the Code of Federal Regulations, Section 2530.200b-2
(b) and (c). 

  (a)   Subject to the limitations set forth in Section 4.7 and Section 8 of the Plan and such additional rules as the Administration 
Committee may establish on a uniform and nondiscriminatory basis, for any Plan Year, a Participant may elect to have his salary or 
wages reduced, and a corresponding amount contributed on his behalf to the Plan by his Employer as a “Before-Tax Contribution,” 
which amount shall not exceed one hundred percent (100%) of his Eligible Compensation (as defined in subsection 4.6) for that 
year, reduced by the amount determined by the Administration Committee to be necessary to satisfy any tax or other applicable 
withholding requirements, including any voluntary deductions elected by the Participant such as salary reductions pursuant to 
Section 125 or 132(f)(4) of the Code. 



   

          4.2. After-Tax Contributions . Subject to the limitations set forth in subsection 4.7 and Section 8 and such additional rules as the 
Administration Committee may establish on a uniform and nondiscriminatory basis, for any Plan Year, a Participant may elect to make “After-
Tax Contributions” to the Plan through payroll deduction in an amount expressed in a whole percentage not greater than five percent of his 
Eligible Compensation for that year. Any election pursuant to this subsection 4.2 shall be made and given effect in accordance with such 
uniform rules and procedures as the Administration Committee may provide from time to time.  

          4.3. Payment of Before-Tax and After-Tax Contributions . Before-Tax Contributions and After-Tax Contributions shall be made each 
payroll period, and shall be paid to the Trustee by the Employer on the earliest date on which such contributions can reasonably be segregated 
from the Employer’s general assets, but in no event later than the 15 th business day of the month following the month in which such amounts 
would otherwise have been payable to the Participant.  

          4.4. Variation, Discontinuance and Resumption of Before-Tax or After-Tax Contributions . Subject to such rules and restrictions as the 
Administration Committee may establish on a uniform and nondiscriminatory basis, a Participant may elect to change his Before-Tax 
Contribution or After-Tax Contribution rate (or both) (but not retroactively) within the limits specified in subsections 4.1 and 4.2, and may 
elect to discontinue either or both such contributions or to have them resumed.  

          4.5. Rollover Contributions . A Participant or an employee who meets the requirements of subsection 2.1 other than paragraph (a) thereof 
may make, with the consent of the Administration Committee, a Rollover Contribution (as defined below) to the Plan. The term “Rollover 
Contribution” means a rollover contribution of all or part of a cash distribution from a qualified plan of another employer which, under 
applicable provisions of the Code, is permitted to be rolled over to an eligible retirement plan. Notwithstanding the foregoing, in no event shall 
a Participant be permitted to make a rollover contribution of (a) amounts previously contributed to another plan on an after-tax basis, or 
(b) amounts distributed from (i) a qualified plan described in Section 403(a) of the Code, (ii) an annuity contract described in Section 403(b) of 
the Code, (iii) an eligible plan described in Section 457(b) of the Code. If an employee who is not otherwise a Participant makes a Rollover 
Contribution to the Plan, he shall be treated as a Participant only with respect to his Rollover Contribution Account (defined in subsection 7.1) 
until he has met all of the requirements for Plan participation set forth in subsection 2.1.  

          4.6. Eligible Compensation . For purposes of this Section 4, Section 5, and Subsection 7.3, the term “Eligible Compensation” means for 
any Plan Year:  
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  (b)   All Participants who are eligible to make Before-Tax Contributions under this Plan for any Plan Year pursuant to paragraph (a) next 
above and who have attained age 50 before the close of such Plan Year shall be eligible to make, in addition to the Before-Tax 
Contributions described in paragraph (a) next above, “catch-up” Before-Tax Contributions in accordance with, and subject to the 
limitations of, Section 414(v) of the Code and such additional rules as the Committee may establish on a uniform and 
nondiscriminatory basis. Such catch-up Before-Tax Contributions shall not be taken into account for purposes of the limitations on 
Before-Tax Contributions described in paragraph (a) next above, or for purposes of the provisions of the Plan implementing the 
required limitations of Code Sections 402(g) and 415. The Plan shall not be treated as failing to satisfy the provisions of the Plan 
implementing the requirements of Section 401(k)(3), 410(b) or 416 of the Code, as applicable, by reason of the making of such 
catch-up Before-Tax Contributions. 

  (a)   all compensation reported for purposes of Federal income tax withholding for such year on Form W-2 for services performed for an 
Employer paid prior to the Participant’s termination of employment, excluding the following items (even if includable in gross 
income): non-cash compensation, reimbursements and expense allowances, fringe benefits, severance pay and any compensation 
paid during any portion of the Plan Year during which an employee was not yet a Participant except that such pre-participation 
compensation shall not be excluded in determining a Participant’s Eligible Compensation for purposes of paragraph 7.3(c) and 
11.7(b) (relating to Employer Contributions and forfeitures) for the Plan Year in which an employee first becomes a Participant in 
the Plan; plus 



   

          4.7. Limitation on the Amount of Compensation Taken Into Account For Any Plan Year . Notwithstanding any other provision of the 
Plan to the contrary, the amount of Eligible Compensation that may be taken into account under the Plan for any Plan Year for purposes of 
applying the annual percentage limitations of subsections 4.1, 4.2 and 5.2 or the allocation formula of paragraph 7.3(b) shall not exceed 
$200,000 or such other maximum amount as may be permitted for any Plan Year under Section 401(a)(17) of the Code, taking into account for 
purposes of such limitation any proration required where Eligible Compensation is computed with respect to a period less than a full year 
(other than on account of mid-year commencement or cessation of participation). The annual Eligible Compensation of each Participant taken 
into account in determining allocations under subsection 4.1, 4.2 and 5.2 or the allocation formula of paragraph 7.3(b) of the Plan for any Plan 
Year beginning after December 31, 2001 shall not exceed $200,000, as adjusted for cost-of-living increases in accordance with Section 401(a)
(17) of the Code. Annual Eligible Compensation means Eligible Compensation during the Plan Year or such other consecutive 12-month 
period over which Eligible Compensation is otherwise determined under the Plan (the determination period). The cost-of-living adjustment in 
effect for a calendar year applies to annual Eligible Compensation for the determination period that begins with or within such calendar year.  

SECTION 5  

Employer Contributions  

          5.1. Employer Contributions. For each calendar quarter beginning before January 1, 2005, for each of the 2005, 2006 and 2007 Plan 
Years, and for the six month period of January 1, 2008 through June 30, 2008, each Employer shall make an ‘Employer Contribution’ to the 
Plan in such amounts (if any) as is determined by the Company in its sole discretion with respect to the eligible Participants of each strategic 
business unit of that Employer described in Appendix B of the Plan (a ‘Business Unit’). On and after June 30, 2008, the Employers shall no 
longer make any Employer Contribution determined in the discretion of the Company as applied to Business Units, but shall instead make as of 
each payroll period a uniform Employer Contribution equal to 4 percent of each Participant’s Eligible Compensation for that payroll period; 
provided that, except in the case of any hourly warehouse employee employed at the Hammond, Indiana location who is represented by the 
United Steelworkers of America, but in such case subject to subsection 2.3, the Employers shall not make any Employer Contribution for the 
2009 Plan Year effective for payroll periods beginning on or after April 27, 2009 (or for any such Plan Year or Plan Years beginning on or 
after January 1, 2010, or any portions thereof, as is determined by the Company in its sole discretion). To clarify how the Employer 
Contribution will be calculated for the 2008 Plan Year, the Employer Contribution shall equal the sum of the discretionary Employer 
Contribution determined for each Business Unit which shall be determined based on the financial performance of each Business Unit through 
June 30, 2008 plus a non-discretionary Employer Contribution equal to 4 percent of each Participant’s Eligible Compensation earned on and 
after July 1, 2008 and before January 1, 2009.  

          5.2. Matching Contributions . Subject to the conditions and limitations of subsections 2.3 and 4.7 and Section 8, for each Plan Year, each 
Employer shall make a ‘Matching Contribution’ to the Plan on behalf of each Participant employed by such Employer in an amount equal to 50 
percent (or such larger percentage as the Company may determine with respect to any Plan Year) of the Before-Tax Contributions (excluding 
catch-up Before-Tax Contributions) made on behalf of the Participant that do not exceed 6 percent of such Participant’s Eligible Compensation 
for each payroll period; provided that, except in the case of any hourly warehouse employee employed at the Hammond, Indiana location who 
is represented by the United Steelworkers of America, but in such case subject to subsection 2.3, the Employers shall not make any Matching 
Contribution for the 2009 Plan Year effective for Before-Tax Contributions attributable to payroll periods beginning on or after April 27, 2009 
(or for any such Plan Year or Plan Years beginning on or after January 1, 2010, or any portions thereof, as is determined by the Company in its 
sole discretion). For Before-Tax Contributions made on behalf of the Participant prior to July 1, 2008, the reference in the preceding sentence 
to ‘50 percent’ was ‘25 percent,’ and the Employer had the ability to designate different Matching Contribution percentages for different 
Business Units.  

          5.3. Qualified Matching and Qualified Nonelective Contributions . For any Plan Year, each Employer shall make a “Qualified Matching 
Contribution” and/or a “Qualified Nonelective Contribution” on behalf of some or  
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  (b)   the amount of any Before-Tax Contributions and any other elective contributions made on his behalf for such Plan Year to a plan 
sponsored by an Employer that are not includable in the Participant’s gross income pursuant to Code Section 125, 402(e)(3) or 132
(f)(4). 



   

all of the Participants employed by that Employer who are not Highly Compensated (as defined in subsection 8.12) in an amount equal to such 
percentage, if any, of their Before-Tax Contributions (excluding catch-up Before-Tax Contributions) or Eligible Compensation as the 
Company, in its sole discretion, may determine with respect to that Employer. Any such qualified Matching Contributions or Qualified 
Nonelective Contributions (and any earnings thereon) shall be nonforfeitable at all times and shall be distributable only in the event of:  

          5.4. Limitations on Amount of Employer Contributions . In no event shall the sum of any Before-Tax, Employer, Matching, Qualified 
Matching and Qualified Nonelective Contributions made by an Employer for any Plan Year exceed the limitations imposed by Section 404 of 
the Code on the maximum amount deductible on account thereof by the Employer for that year.  

          5.5. Payment of Employer, Matching and Qualified Matching and Qualified Nonelective Contributions . Each Employer’s contributions 
under the Plan (other than Before-Tax Contributions) for a Plan Year shall be paid to the Trustee, without interest, no later than the time 
prescribed by law for filing the Employer’s federal income tax return, including any extensions thereof.  

          5.6. Forfeiture of Matching Contributions . Notwithstanding any other provision of the Plan, any portion of a Matching Contribution 
attributable to Before-Tax Contributions that are distributed as excess deferrals or excess contributions in accordance with subsections 8.6 or 
8.8 shall be forfeited and applied in accordance with subsection 11.6.  

          5.7. Special Employer Contribution . In addition to any contribution provided under subsection 5.1, effective on and after July 1, 2008 
the Employers shall make an additional Employer Contribution equal to: (a) 3 percent of each Transition A Participant’s Eligible 
Compensation earned on and after July 1, 2008; and (b) 6 percent of each Transition B Participant’s Eligible Compensation earned on and after 
July 1, 2008; provided that, except in the case of any hourly warehouse employee employed at the Hammond, Indiana location who is 
represented by the United Steelworkers of America, but in such case subject to subsection 2.3, the Employers shall not make any such 
additional Employer Contribution on behalf of a Transition A Participant or a Transition B Participant for the 2009 Plan Year effective for 
payroll periods beginning on or after April 27, 2009 (or for any such Plan Year or Plan Years beginning on or after January 1, 2010, or any 
portions thereof, as is determined by the Company in its sole discretion). A ‘Transition A Participant’ means any Participant who, as of 
June 30, 2008, participated in the A.M. Castle & Co. Hourly Employees Retirement Plan or the A.M. Castle & Co. Salaried Employees 
Retirement Plan, is actively employed by an Employer, is at least age 40, has at least 5 Years of Service and is not a Transition B Participant. A 
‘Transition B Participant’ means any Participant who, as of June 30, 2008, participated in the A.M. Castle & Co. Hourly Employees Retirement 
Plan or the A.M. Castle & Co. Salaried Employees Retirement Plan, is actively employed by an Employer, is at least age 50 and has at least 5 
Years of Service. A Transition A Participant or Transition B Participant shall remain eligible for the special Employer Contribution provided 
by this Section 5.7, if any, only for so long as he remains continuously employed by an Employer.  

SECTION 6  

Investment of the Trust Fund  

          6.1. The Trust Fund and Investment Funds . The Trust Fund as at any date consists of all property of every kind then held by the Trustee. 
The Administration Committee shall maintain such Investment Funds from time to time as it deems appropriate, in its discretion, for the 
investment of Participants’ Accounts, which funds shall include a “Loan Fund” which shall consist of promissory notes evidencing loans made 
to Participants in accordance with subsection 10.1 and a “Company Stock Fund” which shall be invested in Common Stock of the Company 
and  
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  (a)   the Participant’s attainment of age 59 1 / 2 ; 
  

  (b)   for Plan Years beginning before January 1, 2002, the Participant’s separation from service or a qualifying sale of a subsidiary or 
business of the Employer (within the meaning of Section 401(k)(2)(B) of the Code as then in effect); or 

  

  (c)   for Plan Years beginning after December 31, 2001, the Participant’s separation from employment (within the meaning of 
Section 401(k)(2)(B) of the Code as amended by the Economic Growth and Tax Relief Reconciliation Act of 2001). 



   

short term investments as necessary for liquidity. The Administration Committee, in its discretion, may discontinue (or direct the 
discontinuance of) any Investment Fund or Investment Funds as it shall from time to time consider appropriate and in the best interest of 
Participants, and may establish such rules and procedures for the orderly transfer and investment of funds held under a discontinued Investment 
Fund to one or more other Investment Funds then maintained under the Plan. A separate “Fund Account” shall be established by the 
Administration Committee to reflect the portion, if any, of each of a Participant’s Accounts that is invested in each of the Investment Funds.  

     Effective January 1, 2007, each Participant who has at least three Years of Service, any alternate payee who has an Account under the Plan 
with respect to a Participant who has at least three Years of Service, or the beneficiary of a deceased Participant shall be permitted to elect to 
transfer as of any valuation date all or any portion of his Account invested in the Company Stock Fund to any of the other funds maintained by 
the Trustee. The Administration Committee may adopt such additional policies and procedures as it determines, in its sole discretion, are 
necessary or appropriate to facilitate the preceding sentence as long as such additional policies and procedures do not impose restrictions or 
conditions with respect to the transfer of investments from the Company Stock Fund to any other investment fund available under the Plan that 
are not imposed on the investment of other assets of the Plan and as long as such additional policies and procedures are consistent with the 
requirements of Section 401(a)(35) of the Code.  

          6.2. Investment Fund Elections . Subject to the provisions of this subsection 6.2 and such uniform rules and procedures as may be 
established by the Administration Committee, an eligible Participant may elect:  

               Employer Contributions made after January 1, 1996 (and the earnings thereon) shall be invested in the Company Stock Fund and shall 
remain so invested until distributed; provided, however, that, effective for periods on and after January 1, 2004, an eligible Participant may 
elect to change the allocation of the balance of his Employer Account attributable to such contributions among the Investment Funds (other 
than the Loan Fund) then maintained in accordance with subsection 6.1. Contributions made by or for a Participant during any period in which 
no election is on file with the Administration Committee (other than Employer Contributions made after January 1, 1996) shall be invested 
under a fixed income or similar fund then maintained under the Plan. Notwithstanding any provision of this subsection 6.2 to the contrary, the 
Administration Committee may restrict or prohibit investment fund changes as it deems appropriate or desirable from time to time in the 
administration of the Plan.  

          6.3. Voluntary Insurance Coverage for Participants . Prior to January 1, 1992, an eligible Participant could elect to have part of his 
Employer Account balance invested in life insurance or annuity policies on his life (“Policies”). Effective January 1, 1992, such elections were 
no longer permitted and no new contributions were permitted to be applied towards payment of premiums on Policies acquired prior to that 
date. In accordance with the provisions of the Plan as in effect prior to the Effective Date, Participants were permitted to elect to continue any 
such Policy on a paid-up basis or surrender the policy for its then terminal value and to invest the proceeds of such surrender in one or more of 
the Investment Funds then maintained under the Plan. Consistent with those provisions, any Participant who elected to convert to a paid-up 
Policy in accordance with the provisions of the Plan as in effect prior to the Effective Date and who has not previously surrendered such Policy, 
may elect to have such Policy surrendered for its then terminal value, if its terms so provide, as of the last day of any Plan Year and to have the 
proceeds of such surrender invested in one or more of the Investment Funds then maintained under the Plan in accordance with paragraph 6.2. 
The proceeds of or benefits under any Policy shall be applied for the benefit of the Participant to whose Account the premiums for the Policies 
providing such benefits were charged, or for the benefit of his Beneficiary (as defined in subsection 11.5).  
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  (a)   to have the contributions to his Account (other than Employer Contributions described in subsection 5.1) invested in any one or 
more of the Investment Funds (other than the Loan Fund) then maintained in accordance with subsection 6.1, and may change or 
revoke any such election; and 

  

  (b)   to change the allocation of his existing account balances (excluding, for periods prior to January 1, 2004, amounts attributable to 
Employer Contributions made after January 1, 1996) among the Investment Funds (other than the Loan Fund) then maintained in 
accordance with subsection 6.1. 



   

SECTION 7  

Plan Accounting  

          7.1. Participant’s Accounts . The Administration Committee shall maintain the following “Accounts” in the name of each Participant and 
such additional Accounts (if any) as the Administration Committee may determine from time to time:  

          7.2. Adjustment of Participants’  Accounts . The Company has entered into a service contract with a third party to perform certain 
recordkeeping services for the Plan pursuant to which account valuations and other services shall be provided with respect to Participant 
Accounts. As of each Accounting Date, the Accounts of each Participant shall be adjusted in accordance with uniform and nondiscriminatory 
procedures established by the recordkeeper and approved by the Administration Committee, to reflect all contributions, transfers, distributions, 
loan disbursements and repayments, fees, expenses and other amounts charged to Participants’ Accounts and the investment returns of the 
Investment Funds in which such Participants’ Accounts are invested.  

          7.3. Allocation and Crediting of Contributions and Forfeitures . Subject to the provisions of Section 8, contributions shall be allocated 
and credited as follows:  
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  (a)   an “Employer Account,” which shall reflect Employer Contributions (and forfeitures allocated to the Participant under the terms of 
the Plan), and the income, losses, appreciation and depreciation attributable thereto; 

  

  (b)   an “After-Tax Account,” which shall reflect the Participant’s After-Tax Contributions, if any, and the income, losses, appreciation 
and depreciation attributable thereto; 

  

  (c)   a “Before-Tax Account,” which shall reflect the Before-Tax Contributions, if any, made for the Participant, and the income, losses, 
appreciation and depreciation attributable thereto; 

  

  (d)   a “Matching Account,” which shall reflect the Matching Contributions, if any, made for the Participant, and the income, losses, 
appreciation and depreciation attributable thereto; 

  

  (e)   a “Qualified Matching Account,” which shall reflect the Qualified Matching Contributions, if any, made for the Participant, and the 
income, losses, appreciation and depreciation attributable thereto; 

  

  (f)   a “Qualified Nonelective Account,” which shall reflect the Qualified Nonelective Contributions, if any, allocated to the Participant 
and the income, losses, appreciation and depreciation attributable thereto; 

  

  (g)   a “QVEC Account,” which shall reflect the deductible voluntary contributions made by the Participant under the provisions of the 
Plan as in effect before January 1, 1987, and the income losses, appreciation and depreciation attributable thereto; and 

  

  (h)   a “Rollover Account” which shall reflect Rollover Contributions, if any, made by the Participant and the income, losses, 
appreciation and depreciation attributable thereto. 

  

      The Accounts provided for in this subsection 7.1 shall be for accounting purposes only. 

  (a)   After-Tax, Before-Tax, Matching, Qualified Matching, Qualified Nonelective and Rollover Contributions made by or on behalf of a 
Participant shall be credited to that Participant’s appropriate Accounts as soon as practicable after they are transmitted to the 
Trustee. 

  

  (b)   As of the last day of each calendar quarter beginning before January 1, 2005, each Employer’s Employer Contribution for each 
Business Unit for that quarter, if any, shall be allocated among and credited to the Employer Accounts of all Participants within that 
Business Unit who meet the requirements of subsection 2.1 on the last day of that quarter (including Participants who were on 
Employer-approved leaves of absence or on layoff status on the last day of that quarter), and 



   

               For purposes of Section 8, Employer Contributions for any Plan Year (or portion thereof) will be considered to have been made on the 
last day of that year, regardless of when paid to the Trustee. Notwithstanding any provisions of this Section 7 to the contrary, unless the 
Administration Committee establishes uniform rules to the contrary, contributions made to the Plan shall share in the income, gains and losses 
of the Investment Funds only when actually made to the Trustee.  

          7.4. Statement of Plan Interest . As soon as practicable after the last day of each Plan Year quarter and at such other intervals, if any, as 
the Administration Committee may decide, the Administration Committee shall provide each Participant with a statement reflecting the 
balances of his Account and such other information as is required by Section 105(a)(2) of ERISA.  

          7.5. Correction of Error . In the event of an error in the adjustment of a Participant’s Accounts, the Administration Committee, in its sole 
discretion, may correct such error by either crediting or charging the adjustment required to make such correction to or against income and 
expenses of the Trust for the Plan Year in which the correction is made, or the Employers may make an additional contribution to permit 
correction of the error. Except as provided in this subsection 7.5 or as otherwise determined by the Administration Committee, the Accounts of 
other Participants shall not be readjusted on account of such error.  

SECTION 8  

Limitations on Compensation, Contributions and Allocations  

          8.1. Reduction of Contribution Rates . The Administration Committee may (i) unilaterally modify or revoke any Before-Tax or After-
Tax Contribution election made by a Participant pursuant to subsections 4.1 or 4.2 to conform the operation of the Plan to Sections 401(k)(3), 
401(m)(2) and 415 of the Code, (ii) reduce (to zero if  

11  

      Participants who were transferred to employment with another Business Unit, Employer or a Related Company during that quarter 
or whose Termination Date occurred under paragraph 9.3(a), (b) or (c) during that quarter (provided that each such Participant met 
the requirements of paragraph 2.1(b) on the date immediately preceding his leave of absence, transfer or termination), in the same 
ratio that each such Participant’s Eligible Compensation from that Employer during that quarter bears to the total Eligible 
Compensation paid by that Employer during that quarter to all Participants within the applicable Business Unit who are eligible for 
an allocation under this paragraph 7.3(b). 

  

  (c)   As of the last day of each Plan Year beginning on or after January 1, 2005 and before January 1, 2009, each Employer’s Employer 
Contribution that is determined and made by reference to a Business Unit for that year, if any, shall be allocated among and credited 
to the Employer Accounts of all Participants within that Business Unit who meet the requirements of subsection 2.1 on the last day 
of that year (including Participants who were on Employer-approved leaves of absence or on layoff status on the last day of that 
year), and Participants who were transferred to employment with another Business Unit, Employer or a Related Company during 
that year or whose Termination Date occurred under paragraph 9.3(a), (b) or (c) during that year (provided that each such 
Participant met the requirements of paragraph 2.1(b) on the date immediately preceding his leave of absence, transfer or 
termination), in the same ratio that each such Participant’s Eligible Compensation from that Employer during that Plan Year bears 
to the total Eligible Compensation paid by that Employer during that Plan Year to all Participants within the applicable Business 
Unit who are eligible for an allocation under this paragraph 7.3(c). 

  

  (d)   On and after July 1, 2008, each Employer’s non-discretionary Employer Contribution that is made under Section 5.1 for that year 
shall be be made and allocated as soon as reasonably practicable after the end of each payroll period to the Employer Accounts of 
those Participants employed during such payroll period. 

  

  (e)   Employer Contributions under Section 5.7 shall be made and allocated as soon as reasonably practicable after the end of each 
payroll period to the Employer Accounts of those Transition A Participants and Transition B Participants employed during such 
payroll period. 



   

necessary) the amount of Matching, Qualified Matching, Qualified Nonelective Contributions or Employer Contributions that would otherwise 
be made on behalf of a Participant pursuant to Article 5 to conform the operation of the Plan to Section 415 of the Code, or (iii) reduce (to zero 
if necessary) the level of Matching Contributions to be made on behalf of Highly Compensated Participants pursuant to Section 5 to conform 
the operation of the Plan to Section 401(m)(2) of the Code.  

          8.2. Compensation for Limitation/Testing Purposes . “Compensation” for purposes of this Section 8 shall include:  

               up to a maximum limit as may be permitted for any Plan Year under Section 401(a)(17) of the Code, taking into account any required 
proration of such amount under applicable Treasury regulations on account of a short Plan Year. Effective for Plan Years beginning after 
December 31, 2001, the amount of Compensation that may be taken into account under Section 401(a)(17) of the Code is $200,000, as adjusted 
for cost-of-living as described in subsection 4.7 of the Plan.  

          8.3. Limitations on Annual Additions . Except to the extent permitted under paragraph 4.1(b) of the Plan and section 414(v) of the Code, 
and notwithstanding any other provision of the Plan to the contrary, a Participant’s Annual Additions (as defined below) for any Plan Year 
shall not exceed an amount equal to the lesser of:  

               reduced by any Annual Additions for the Participant for the Plan Year under any other defined contribution plan of an Employer or a 
Related Company or Section 415 Affiliate, provided that if any other such plan has a similar provision, the reduction shall be pro rata. The term 
“Annual Additions” means, with respect to any Participant for any Plan Year, the sum of all contributions (excluding Rollover Contributions 
and catch-up Before-Tax Contributions described in paragraph 4.1(b)) and forfeitures allocated to a Participant’s Accounts under the Plan for 
such year pursuant to subsections 7.3 and 11.7, excluding Before-Tax Contributions that are distributed as excess deferrals in accordance with 
subsection 8.6, but including any Before-Tax, After-Tax or Matching Contributions (the latter even if forfeited) treated as excess contributions 
or excess aggregate contributions under subsections 8.8, 8.10 and 8.11. The term Annual Additions shall also include employer contributions 
allocated for a Plan Year to any individual medical account of a Participant (as defined in Section 415(1) of the Code) under a defined benefit 
plan and any amount allocated for a Plan Year to the separate account of a Participant for payment of post-retirement medical benefits under a 
funded welfare benefit plan (as described in Section 419A(d)(2) of the Code), which is maintained by an Employer or a Related Company or a 
Section 415 Affiliate. “Section 415 Affiliate” means any entity that would be a Related Company if the ownership test of Section 414 of the 
Code was “more than 50%” rather than “at least 80%.”  

          8.4. Excess Annual Additions . If, as a result of the allocation of forfeitures, a reasonable error in estimating a Participant’s 
Compensation or such other mitigating circumstances as the Commissioner of Internal Revenue shall prescribe, the Annual Additions for a 
Participant for a Plan Year exceed the limitations set forth in subsection 8.3, the excess amounts shall be treated, as necessary, in accordance 
with Treas. Reg. § 1.415-6(b)(6)(i), after any After-Tax Contributions and then any Before-Tax Contributions are first returned in accordance 
with  
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  (a)   the amount shown as “wages” for purposes of federal income tax withholding on any Form W-2 issued by an Employer or Related 
Company to the Participant for the Plan Year but excluding, solely for purposes of subsections 8.7 and 8.9, any severance payments 
paid upon termination of employment; plus 

  

  (b)   the amount of any Before Tax Contributions and any other elective contributions made on the Participant’s behalf for the Plan Year 
to a plan sponsored by an Employer or Related Company that are not includable in the Participant’s gross income pursuant to 
Section 125, 402(a)(8) or, for Plan Years beginning on and after January 1, 2001, Section 132(f)(4) of the Code, 

  (a)   $40,000, as adjusted for increases in the cost-of-living under section 415(d) of the Code; or 
  

  (b)   100% of the Participant’s Compensation for that Plan Year (for Plan Years beginning before January 1, 1998, excluding amounts 
described in clause (b) of subsection 8.2), calculated as if each Section 415 Affiliate (described below) were a Related Company, 



   

Treas. Reg. § 1.415-6(b)(6)(iv). Any Before-Tax or After-Tax Contributions returned to the Participant in accordance with this subsection 8.4 
shall be disregarded for purposes of subsections 8.6, 8.7, 8.9 and 8.11.  

          8.5. Combined Plan Limitation . Prior to January 1, 2000, if a Participant also participates in any defined benefit plan (as defined in 
Section 415(k) of the Code) maintained by an Employer or a Related Company or Section 415 Affiliate, the aggregate benefits payable to, or 
on account of, the Participant under such plan together with this Plan shall be determined in a manner consistent with Section 415(e) of the 
Code. The benefit provided for the Participant under the defined benefit plan shall be adjusted to the extent necessary so that the sum of the 
“defined benefit fraction” and the “defined contribution fraction” (as such terms are defined in Section 415(e) of the Code and applicable 
regulations thereunder) calculated with regard to such Participant does not exceed 1.0. For purposes of this subsection 8.5, all qualified defined 
benefit plans (whether or not terminated) of the Employers, Related Companies and Section 415 Affiliates shall be treated as one defined 
benefit plan. The provisions of this subsection 8.5 do not apply for Plan Years beginning on or after January 1, 2000.  

          8.6. Section 402(g) Limitation . In no event shall the Before-Tax Contributions for a Participant under the Plan (together with elective 
deferrals under any other cash-or-deferred arrangement maintained by an Employer or a Related Company) for any taxable year exceed the 
maximum amount permitted for such year under Section 402(g) of the Code (including, to the extent applicable, the amount permitted for such 
year pursuant to subsection 402(g)(1)(C) with respect to catch-up Before-Tax Contributions). If during any taxable year a Participant is also a 
participant in any other cash-or-deferred arrangement, and if his elective deferrals made under such other arrangements together with his 
Before-Tax Contributions and, if applicable, his catch-up Before Tax Contributions exceed the maximum amount permitted for the Participant 
for that year under Section 402(g) of the Code, the following provisions shall apply:  

               Notwithstanding the foregoing provisions of this subsection 8.6, the dollar amount of any distribution due hereunder shall be reduced 
by the dollar amount of any Before-Tax Contributions previously distributed to the same Participant pursuant to subsection 8.8, provided, 
however, that for purposes of subsections 8.3 and 8.7, the correction under this subsection 8.6 shall be deemed to have occurred before the 
correction under subsection 8.8.  

          8.7. Section 401(k)(3) Testing . For any Plan Year, the amount by which the average of the Deferral Percentages (as defined below) of 
each eligible employee who is Highly Compensated for such Plan Year (the  
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  (a)   The Participant, not later than March 1 following the close of such taxable year, may request the Administration Committee to 
direct the Trustee to distribute all or a portion of such excess to him, together with any gains or losses allocable thereto for that Plan 
Year and, in the case of distributions in Plan Years beginning on or after January 1, 2007, for the period from the close of such Plan 
Year to a date that is no more than seven days before the date of distribution. 

  

  (b)   Such gains and losses shall be determined in accordance with any reasonable method adopted by the Administration Committee that 
complies with Treas. Reg, Section 1.402(g)-1(e)(5) and is used consistently for all Participants and all corrective distributions for 
such year. 

  

  (c)   Any such request shall be in writing and shall include adequate proof of the existence of such excess, as determined by the 
Administration Committee in its sole discretion. If the Administration Committee is so notified, such excess amount shall be 
distributed to the Participant no later than the April 15 following the close of the Participant’s taxable year. 

  

  (d)   If the applicable limitation for a Plan Year is exceeded with respect to this Plan alone, or this Plan and another plan or plans of the 
Employers and Related Companies, the Administration Committee shall direct such excess Before-Tax Contributions (with 
allocable gains or losses for that Plan Year and, in the case of distributions in Plan Years beginning on or after January 1, 2007, for 
the period from the close of such Plan Year to a date that is no more than seven days before the date of distribution) to be 
distributed to the Participant as soon as practicable after the Administration Committee is notified of the excess deferrals by the 
Company, an Employer or the Participant, or otherwise discovers the error (but no later than the April 15 following the close of the 
Participant’s taxable year). 



   

“Highly Compensated Group Deferral Percentage”) exceeds the average of the Deferral Percentages for such Plan Year of each eligible 
employee who is not Highly Compensated (the “Non-Highly Compensated Group Deferral Percentage”) for such Plan Year shall be less than 
or equal to either (i) a factor of 1.25 or (ii) both a factor of 2 and a difference of 2. “Deferral Percentage” for any eligible employee for a Plan 
Year shall be determined by dividing his Before-Tax Contributions and, to the extent designated by the Administration Committee, his 
Qualified Matching Contributions or Qualified Nonelective Contributions (or both) for the year by his Compensation for the year, subject to 
any special rules set forth in applicable Treasury regulations. For purposes of this subsection 8.7, the provisions of Code Section 410(k)(3) and 
Treas. Reg. § 1.401(k)-1(b) are herein incorporated by reference, and any Qualified Matching Contributions and any Qualified Nonelective 
Contributions used in determining a Participant’s Deferral Percentage shall satisfy the requirements of Treas. Reg. Section 1.401(k)-2(a)(6). 
Amounts that are catch-up Before-Tax Contributions made in accordance with paragraph 4.1(b) of the Plan and Section 414(v) of the Code 
shall be disregarded for purposes of this subsection 8.7.  

          8.8. Correction Under Section 401(k) Test . In the event that the Highly Compensated Group Deferral Percentage for any Plan Year does 
not initially satisfy one of the tests referred to in subsection 8.7, the following provisions shall apply:  

               The amounts to be distributed to any Participant pursuant to this subsection 8.8 shall be reduced by the amount of any Before-Tax 
Contributions distributed to him for the taxable year ending with or within such Plan Year pursuant to subsection 8.6. The Administration 
Committee shall take such actions and cause any distribution to be made no later than the close of the Plan Year following the Plan Year for 
which the Excess Contributions were made.  
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  (a)   Excess Contributions (as defined below) shall be distributed to the Highly Compensated Participants to whose accounts such Excess 
Contributions were allocated for such Plan Year, together with any gains or losses allocable thereto for that Plan Year and (with 
respect to Plan Years before January 1, 2008) for the period from the close of such Plan Year to a date that is no more than seven 
days before the date of distribution, except to the extent that any such Excess Contributions are classified as catch-up Before-Tax 
contributions. Excess contributions shall be allocated to the Highly Compensated Participants with the largest amount of Before-
Tax Contributions taken into account under Section 8.7 for the Plan Year in which the excess arose, beginning with the Highly 
Compensated Participant with the largest amount of such Before Tax Contributions and continuing in descending order until all the 
Excess Contributions have been allocated. To the extent that a Highly Compensated Participant is eligible to make catch-up Before-
Tax Contributions for the Plan Year in which the Excess Contributions arose but has not reached the limit on such contributions in 
effect under the Plan for such Plan Year, Excess Contributions allocated to such Highly Compensated Participant shall be 
considered catch-up Before-Tax Contributions and shall not be treated as Excess Contributions. 

  (b)   The term “Excess Contributions”  shall mean, with respect to any Plan Year, the excess of; 

  (i)   the aggregate amount of Before-Tax Contributions actually taken into account in computing the Highly Compensated Group 
Deferral Percentage for such Plan Year, over 

  

  (ii)   the maximum aggregate amount of Before-Tax Contributions permitted under the tests set forth in subsection 8.7 for such 
Plan Years (determined by hypothetically reducing the Before-Tax Contributions made on behalf of Highly Compensated 
Participants for such year in order of their actual Deferral Percentages, beginning with the highest of such percentages). 

  (c)   The gain or loss allocable to Excess Contributions shall be determined in accordance with any reasonable method adopted by the 
Committee that complies with Treas. Reg. Section 1.401(k)-2(b)(iv)(B) and is used consistently for all Participants and all 
corrective distributions for such year. 



   

          8.9. Code Section 401(m)(2) Testing . For any Plan Year, the amount by which the average of the Contribution Percentages (as defined 
below) of each eligible employee who is Highly Compensated for such Plan Year (the “Highly Compensated Group Contribution Percentage”) 
exceeds the average of the Contribution Percentages of each eligible employee who is not Highly Compensated (the “Non-Highly 
Compensated Group Contribution Percentage”) for such Plan Year shall be less than or equal to either (i) a factor of 1.25 or (ii) both a factor of 
2 and a difference of 2. The “Contribution Percentage” for any eligible employee for a Plan Year shall be determined by dividing his After-Tax 
Contributions and Matching Contributions (excluding Matching Contributions forfeited in accordance with subsection 5.6) and, to the extent 
designated by the Administration Committee, his Qualified Matching contributions or Qualified Nonelective Contributions (or both) for such 
year by his Compensation for the year, subject to any special rules set forth in the applicable Treasury regulations. The provisions of Code 
Section 401(m)(2) and Treas. Reg. § 1.401(m)-1(b) are herein incorporated by reference, and any Qualified Matching Contribution or Qualified 
Nonelective Contribution used in determining a Participant’s Contribution Percentage shall satisfy the requirements of Treas. Reg. 
Section 1.401(m)-2(a)(6).  

          8.10. Correction Under Section 401(m) Test . In the event that the Highly Compensated Group Contribution Percentage for any Plan 
Year does not initially satisfy one of the tests referred to in subsection 8.9, the following provisions shall apply:  

               The Administration Committee shall make any necessary distribution no later than the close of the Plan Year following the Plan Year 
in which such Excess Aggregate Contributions were contributed. Matching Contributions that are Excess Aggregate Contributions and are not 
yet vested in accordance with subsection 9.1 shall be forfeited as of the end of the Plan Year following the Plan Year in which the Excess 
Aggregate Contributions arose and treated in the same manner as any other forfeiture under the Plan.  
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  (a)   Excess Aggregate Contributions (as defined below) shall be forfeited, if forfeitable, or if not forfeitable, distributed to the Highly 
Compensated Participants to whose accounts such Excess Aggregate Contributions were allocated for such Plan Year, together with 
any gains or losses allocable thereto for that Plan Year and (with respect to Plan years before January 1, 2008) for the period from 
the close of such Plan Year to a date that is no more than seven days before the date of distribution. Excess Aggregate Contributions 
shall be allocated to the Highly Compensated Participants with the largest amount of After-Tax and Matching contributions taken 
into account under the tests in Section 8.9 for the Plan Year in which the excess arose, beginning with the Highly Compensated 
Participant with the largest amount of such contributions and continuing in descending order until all the Excess Aggregate 
Contributions have been allocated. 

  

  (b)   The term “Excess Aggregate Contributions”  shall mean, with respect to any Plan Year, the excess of: 

  (i)   the aggregate amount of After-Tax and Matching Contributions actually taken into account in computing the Highly 
Compensated Group Contribution Percentage for such Plan Year, over 

  

  (ii)   the maximum aggregate amount of After-Tax and Matching Contributions permitted under the tests set forth in subsection 8.9 
for such Plan Year (determined by hypothetically reducing the contributions made on behalf of Highly Compensated 
Participants in order of their Contribution Percentage beginning with the highest of such percentages). 

  (c)   The gain or loss allocable to Excess Aggregate Contributions shall be determined in accordance with any reasonable method 
adopted by the Administration Committee that complies with Treas. Reg. Section 1.401(m)-2(b)(2)(iv)(B) and is used consistently 
for all Participants and all corrective distributions for such year. 

  (d)   Excess Aggregate Contributions shall be deemed attributable to, first, any unmatched After-Tax Contributions, then (if necessary) a 
proportionate share of matched After-Tax Contributions and the Matching Contributions allocable thereto, and last, any remaining 
Matching Contributions. 



   

          8.11. Forfeiture of Orphan Matching Contributions . Matching Contributions attributable to excess Before-Tax or After-Tax 
Contributions distributed in accordance with subsections 8.6, 8.8 or 8.10 shall be forfeited as of the end of the Plan Year to which such 
corrective distributions relate and treated in the same manner as any other forfeiture under the Plan.  

          8.12. Highly Compensated . An employee or Participant shall be “Highly Compensated” for any Plan Year if he:  

          8.13. Separate Testing of Early Eligible Group. Notwithstanding the foregoing provisions of this Section 8, for any Plan Year the 
Administration Committee may elect, in accordance with applicable Treasury regulations, to apply the tests set forth in subsections 8.8 and 
8.10 separately with respect to all eligible employees who would not have been eligible to participate in the Plan for that Plan Year had the Plan 
utilized the maximum age and service requirements for eligibility permitted by the Code.  

SECTION 9  

Vesting and Termination Dates  

          9.1. Determination of Vested Interest . A Participant shall at all times have a nonforfeitable interest in his Before-Tax Account, After-Tax 
Account, Rollover Account, Qualified Matching Account, Qualified Nonelective Account and QVEC Account. If a Participant is employed by 
an Employer or Related Company after June 30, 2008, such Participant’s interest in his Matching Account and his Employer Account shall be 
fully vested and nonforfeitable in accordance with the following schedule:  

                provided , however , that any Participant whose vested percentage would be greater under the vesting schedule in effect immediately 
prior to July 1, 2008, shall have his vested percentage determined under that prior vesting schedule.  

     If a Participant is employed by an Employer or Related Company after December 31, 2006 but not after June 30, 2008, such Participant’s 
interest in his Matching Account and his Employer Account shall be fully vested and nonforfeitable in accordance with the following schedule: 

               If a Participant is not employed by an Employer or Related Company after December 31, 2006:  
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  (a)   is a 5 percent owner of an Employer or a Related Company at any time during that year or the prior Plan Year; or 

  (b)   for the preceding Plan Year, received Compensation in excess of $80,000 (indexed for cost-of-living adjustments under Section 415
(d) of the Code). 

          
Years of Service   Vested Percentage 

fewer than 2      0 % 
2 or more      100 % 

          
Years of Service   Vested Percentage 

fewer than 1      0 % 
1 but less than 3      33 % 
3 but less than 5      66 % 
5 or more      100 % 

  (a)   his nonforfeitable interest in his Matching Account shall be determined in accordance with the schedule above; and 



   

               Notwithstanding the foregoing provisions of this subsection 9.1, a Participant hired by the Company or a Related Company prior to 
January 1, 1996, shall be fully vested in his Employer Account without regard to the schedules set forth above.  

          9.2. Accelerated Vesting . Notwithstanding the foregoing provisions of this Section 9, a Participant shall have a fully vested, 
nonforfeitable interest in all his Accounts when he attains age 65, dies or becomes disabled within the meaning of paragraph 9.3(b) while 
employed by an Employer or a Related Company. In addition, in the event of the Plan’s termination (in accordance with subsection 13.2) or 
partial termination (as determined under applicable law and regulations) or the complete discontinuance of Employer and Matching 
Contributions to the Plan, each affected Participant shall have a fully vested, nonforfeitable interest in all his Accounts.  

          9.3. Termination Dates . A Participant’s “Termination Date” shall be the date on which his employment with the Employers and the 
Related Companies is terminated because of the first to occur of the following events:  

          9.4. Distribution Upon Separation . Notwithstanding any other provision of the Plan to the contrary, a Participant may not commence 
distribution of his Before-Tax Account, Qualified Matching Account or Qualified Nonelective Account pursuant to Section 11 unless:  
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  (b)   his nonforfeitable interest in his Employer Account shall be determined in accordance with the following schedule: 
          
Years of Service   Vested Percentage 

fewer than 1      0 % 
1 but less than 5      33 % 
5 or more years      100 % 

  (a)   Retirement . The Participant retires or is retired from the employ of the Employers and Related Companies and is entitled to 
retirement income as defined and determined under the terms of the A. M. Castle & Co. Salaried Employees Pension Plan or any 
other defined benefit pension plan sponsored by the Company, or, if his Employer is not a sponsor of any defined benefit pension 
plan, would be entitled to such a payment if his Employer maintained the A. M. Castle & Co. Salaried Employees Pension Plan. 

  

  (b)   Disability . The Participant leaves the employ of the Employers and Related Companies at any age because of disability. A 
Participant will be considered disabled for purposes of the Plan if he is awarded disability insurance benefits under the Social 
Security Act, if he is entitled to a pension for permanent incapacity under the terms of the A. M. Castle & Co. Hourly Employees 
Pension Plan, or would be entitled to such a pension if his Employer maintained that plan, or if he is entitled to a benefit under a 
long term disability salary continuation plan maintained by his Employer, or would be entitled to a benefit under such a plan if he 
met the minimum service requirements for eligibility under the plan. 

  

  (c)   Death . The Participant’s death. 
  

  (d)   Resignation or Dismissal . The Participant resigns or is dismissed from the employ of the Employers and the Related Companies 
before retirement or disability as described in paragraph (a) or (b) above. 

  (a)   for periods prior to January 1, 2002, the Participant has had a “separation from service” (within the meaning of Section 401(k)(2) of 
the Code as in effect prior to January 1, 2002), or the requirements of Section 401(k)(10) of the Code as then in effect are satisfied; 
and 

  (b)   for periods after December 31, 2001, the Participant has incurred a separation from employment (within the meaning of 
Section 401(k) of the Code as amended by the Economic Growth and Tax 



   

               Relief Reconciliation Act of 2001), including a separation from employment that occurred before January 1, 2002.  

SECTION 10  

Loans and Withdrawals of  
Contributions While Employed  

          10.1. Loans to Participants . The Administration Committee, upon request by a Participant who is an employee of an Employer or 
Related Company or who is a “party in interest” with respect to the Plan (as such term is defined in Section 3(14) of ERISA) in such form as 
the Administration Committee may require, may authorize a loan to be made to the Participant from his vested interest in the Trust Fund, 
excluding any amount in his QVEC Account, subject to the following:  

or (ii) the greater of one-half of the aggregate vested interest of the Participant under all such plans or $10,000; and no loan shall be 
made to a Participant if the aggregate amount of that loan and the outstanding balance of any other loans to the Participant from the 
Plan would exceed one-half of the total vested balance of the Participant’s Accounts under the Plan as of the date the loan is made.  

shall be evidenced by an agreement set forth in writing or in such other form as the Administration Committee may provide from 
time to time in accordance with uniform procedures consistently applied. Notwithstanding any provision of this Section 10 to the 
contrary, negotiation of a loan  
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  (a)   No loan shall be made to a Participant if, immediately after such loan, the sum of the outstanding balances (including principal and 
interest) of all loans made to such Participant under this Plan and under any other qualified retirement plans maintained by the 
Employers and the Related Companies does not exceed the lesser of (i) $50,000, reduced by the excess, if any, of 

  (A)   the highest outstanding balance of all loans to the Participant from the plans during the one-year period ending on the 
day immediately before the date on which the loan is made, over 

  

  (B)   the outstanding balance of loans from the plans to the Participant on the date on which such loan is made; or the greater 
of $10,000 or one-half of the aggregate vested interest of the Participant under all such plans; 

  (b)   Subject to the limitations of paragraph (a) next above, no loan shall be made to a Participant unless it is for an amount which is at 
least equal to $1,000. A Participant may not have more than 2 loans outstanding at any time. 

  

  (c)   Each such loan shall provide for: 

  (i)   a reasonable repayment period of not more than five years from the date of the loan except in the case of a loan on or after 
January 1, 2000 used to acquire the Participant’s principal residence, in which case, the repayment period may be up to 
10 years but not beyond the Participant’s normal retirement age, within the meaning of Section 411 (a)(8) of the Code; 

  

  (ii)   a reasonable rate of interest; 
  

  (iii)   substantially equal payments of principal and interest over the term of the loan no less frequently than quarterly; 
  

  (iv)   such other terms and conditions as the Administration Committee shall determine; and 



   

check shall evidence the Participant’s acceptance of and consent to be bound by the terms and conditions of such loan.  

          10.2. Withdrawals During Employment . Subject to the following provisions of this subsection 10.2, a Participant whose Termination 
Date has not yet occurred may elect to withdraw all or part of his interest in the Investment Funds (other than the Loan Fund) in such 
proportion as he shall direct and upon such prior notice as the Administration Committee may require, as provided and in the order set forth 
below:  
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  (d)   Promissory notes or other indicia of indebtedness shall be held by the Trustee under the Loan Fund, unless delegated by the Trustee 
to the Administration Committee. 

  

  (e)   Payments of principal and interest to the Trustee with respect to any loan to a Participant: 

  (i)   shall reduce the outstanding balance with respect to that loan; 
  

  (ii)   shall reduce the balance of the Participant’s Loan Fund; 
  

  (iii)   shall be credited to the Participant’s appropriate Account (other than his QVEC Account); and 
  

  (iv)   shall be invested in the Investment Funds in accordance with his most recent investment election. 

  (f)   A Participant’s obligation to repay a loan (or loans) from the Plan shall be secured by the portion of the Participant’s vested interest 
in the Plan equal to the outstanding balance of the loan plus accrued but unpaid interest as of any date on or after the loan is made; 
provided, however, that not more than 50% of the Participant’s vested account balance, determined immediately after origination of 
the loan, shall be taken into account as security for the loan. 

  

  (g)   During the Participant’s employment with the Employers or Related Companies, loan repayments will be made by payroll 
deductions. After termination of employment or during any other period when payroll deduction is not possible or is not permitted 
under applicable law, repayment will be made by personal check. 

  

  (h)   The loan may be prepaid in full at any time without penalty. 
  

  (i)   Except in the case of a Participant who is a party in interest to the Plan, any outstanding loan of a Participant shall become 
immediately due and payable upon his Termination Date. Notwithstanding any other provision of the Plan to contrary, if the 
outstanding balance of principal and interest on any loan is not paid at the expiration of its term or upon acceleration in accordance 
with the preceding sentence, a default shall occur and the Trustee shall apply all or a portion of the Participant’s vested interest in 
the Plan in satisfaction of such outstanding obligation, after all other adjustments required under the Plan have been made, but 
before any payment or distribution to any person pursuant to the provisions of Section 11. 

  

  (j)   The Administration Committee shall establish uniform procedures for applying for a loan, evaluating loan applications, and setting 
reasonable rates of interest. 

  (a)   up to 100% of the After-Tax Contributions (excluding any earnings thereon) made by the Participant prior to January 1, 1987; 
  

  (b)   up to 100% of his After-Tax Account (excluding pre- 1987 contributions); 
  

  (c)   up to 100% of his QVEC Account (including earnings thereon); 
  

  (d)   up to 100% of his Rollover Account (including earnings thereon); 



   

               No portion of a Participant’s Qualified Matching Account or Qualified Nonelective Account may be withdrawn prior to the 
Participant’s attainment of age 59 1 / 2 .  

          10.3. Hardship Withdrawals . A withdrawal will not be considered to be made on account of “Hardship” unless the following 
requirements are met:  
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  (e)   in the event of the Participant’s attainment of age 59 1/2, up to 100% of the vested balances in all of his Accounts; 
  

  (f)   in the event of a Hardship, up to 100% of the vested portion of, first, his Employer Account, and then his Matching Account; 
  

  (g)   in the event of a Hardship, up to 100% of the Before-Tax Contributions credited to his Before-Tax Account (excluding any earnings 
thereon); and 

  

  (h)   in the event a Participant is ordered or called to active military duty for a period in excess of 179 days and qualifies for a “qualified 
reservist distribution”  under Section 79(t)(2)(G)(iii), up to 100% of the vested balances in all of his Accounts. 

  (a)   The withdrawal is requested because of an immediate and heavy financial need of the Participant, and will be so deemed if the 
Participant represents that the withdrawal is made on account of: 

  (i)   expenses for (or necessary to obtain) medical care incurred by the Participant, his spouse, children or dependents (as defined 
in Section 152, and, for taxable years beginning on or after January 1, 2005, without regard to Section 152(b)(1), (b)(2) and 
(d)(1)(B)), or the Participant’s primary beneficiary under the Plan that would be deductible under Section 213(d) (determined 
without regard to whether the expenses exceed 7.5% of adjusted gross income); 

  

  (ii)   costs directly related to the purchase (excluding mortgage payments) of a principal residence of the Participant; 
  

  (iii)   payment of tuition and related educational fees for the next 12 months of post-secondary education for the Participant, his 
spouse, children or dependents (as defined in Section 152, and, for taxable years beginning on or after January 1, 2005, 
without regard to Section 152(b)(1), (b)(2) and (d)(1)(B) or the Participant’s primary beneficiary under the Plan; 

  

  (iv)   the need to prevent the eviction of the Participant from his principal residence or foreclosure on the mortgage of the 
Participant’s principal residence; 

  

  (v)   payment for burial or funeral expenses for the Participant’s deceased parent, spouse, children, dependents (as defined in 
Section 152 without regard to Section 152(b)(1), (b)(2) and 152(d)(1)(B)) or the Participant’s primary beneficiary; 

  

  (vi)   expenses for the repair of damage to the Participant’s principal residence that would qualify for the casualty deduction under 
Section 165 (determined without regard to whether the loss exceeds ten percent of adjusted gross income); or 

  

  (vii)   any other circumstances of immediate and heavy financial need identified as such in revenue rulings, notices or other 
documents of the Internal Revenue Service of general applicability. 

  (b)   The withdrawal must also be necessary to satisfy the immediate and heavy financial need of the Participant. The withdrawal will be 
deemed necessary to satisfy such need if: 



   

SECTION 11  

Distributions  

          11.1. Distributions to Participants After Termination of Employment . If a Termination Date occurs with respect to a Participant, the 
vested portions of his Accounts and all Policies issued on his life, or the proceeds thereof, shall be distributed in accordance with the following 
provisions of this Section 11; provided, however, that if the value of the vested portions of the Participant’s Accounts (including any loans 
outstanding on his Termination Date) does not exceed $1,000 ($5,000 for periods prior to January 1, 2006), such vested portions shall be 
distributed to or on behalf of the Participant as soon as practicable after such Termination Date. Notwithstanding the preceding sentence, during 
the period beginning March 28, 2005, and ending December 31, 2005, if the value of such vested Accounts exceeds $1,000 but does not exceed 
$5,000, and the Participant does not elect to have such vested Accounts paid directly to him or to an eligible retirement plan specified by him in 
a direct rollover, the Administration Committee shall distribute such vested portions in a direct rollover to an individual retirement plan 
designated by the Administration Committee for the benefit of the Participant.  

          11.2. Forms of Benefit Payments . If a Termination Date occurs with respect to a Participant, subject to the provisions of subsections 
11.1 and 11.4, the vested balance in his Accounts as of any Accounting Date coincident with or following his Termination Date he (or his 
Beneficiary) elects (after all adjustments then required under the Plan have been made) and all Policies issued on his life, or the proceeds 
thereof, shall be distributed to the Participant or, in the event of his death, his Beneficiary, by one of the following methods which he (or his 
Beneficiary) elects:  
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  (i)   the Participant represents that the withdrawal is not in excess of the amount of the immediate and heavy financial need (taking 
into account any applicable income or penalty taxes resulting from the withdrawal); 

  

  (ii)   the Participant has obtained all distributions (other than Hardship distributions under this subsection 10.3) and all nontaxable 
loans currently available under the Plan and all other plans maintained by the Employers and Related Companies; and 

  

  (iii)   Before-Tax Contributions, After-Tax Contributions and Matching Contributions by or on behalf of the Participant shall be 
suspended for a period of six months after the Participant makes a Hardship withdrawal under this subsection 10.3, and the 
Participant shall be prohibited from making any contributions for the same period to any other deferred compensation plan 
(whether or not qualified), stock option, stock purchase or similar plan maintained by an Employer or Related Company.. 

  (a)   By payment in a lump sum. OR 
  

  (b)   By payment in a series of substantially equal monthly installments in an amount not less than $100 per month over a period not 
extending beyond the joint life expectancy of the Participant and his spouse (if any), or the life expectancy of his Beneficiary, if 
applicable, determined as of the date payments commence. OR 

  

  (c)   By purchase from the Insurer (defined below) and distribution to him of an annuity, subject to the following: 

  (i)   Methods of payment shall be limited to an annuity payable (A) for life, or (B) for life and a period of fifteen years certain (or, 
if less, a period certain which does not exceed the Participant’s (or Beneficiary’s) life expectancy as of the date benefits 
commence). 

  

  (ii)   An annuity benefit will be of the fixed type under which annuity payments will commence as of a date not later than the date 
required under subsection 11.4. The premium paid to the Insurer for any annuity will be charged to the Participant’s Accounts 
when paid. The Administration Committee shall cause the annuity to be delivered to the 



   

               The term “Insurer” means any life insurance company issuing Policies held by the Trustee under the Plan or issuing an investment-
type annuity contract under which a portion of the Fixed Income Fund is invested or any life insurance company authorized to do business in 
the State of Illinois and selected by the Administration Committee. If a Participant dies before receiving all of his benefits payable in 
accordance with this subsection 11.2, any remaining portion of his Account balances shall be paid, as soon as practicable, to or for the benefit 
of his Beneficiary in one of the methods described in this subsection 11.2 as is selected by the Beneficiary. A Participant’s interest in the 
Company Stock Fund shall be distributed to him (or in the event of his death, his Beneficiary) in the form of Common Stock, unless such 
Participant (or Beneficiary) elects to receive his entire interest in the Company Stock Fund in cash, subject to such valuation procedures as the 
Administration Committee in its discretion shall establish. The remaining portion of the Participant’s Account shall be distributed in cash. 
Notwithstanding the foregoing, if a Participant retires under a pension plan sponsored by his Employer and such Participant elects installment 
payments under paragraph (b) above, prior to the commencement of such installments he shall choose to either (i) transfer his interest in the 
Company Stock Fund to the other Investment Funds (except the Loan Fund) and have his installments based on his entire Account balance, or 
(ii) receive his interest in the Company Stock Fund in the form of Common Stock as a partial lump sum payment coincident with the first such 
installment, and have the remaining portion of his Account distributed in installments in cash.  

          11.3. Special Rules Governing Annuity Elections . If a married Participant elects distribution in the form of an annuity pursuant to 
paragraph 11.2(c), the following rules shall apply and shall supersede any other provision of the Plan to the contrary:  

Effective for annuity starting dates on or after January 1, 2008, in lieu of a Joint and Survivor Annuity, the Participant shall be 
permitted to elect an immediate annuity payable for the life of the Participant with a survivor annuity payable for the life of his 
spouse which is 75% of the amount of the annuity payable during the joint lives of the Participant and spouse (a “Qualified Optional 
Survivor Annuity”).  
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      person or persons entitled to payments under it in a nontransferable form and in a form that is noncommutable. OR 

  (d)   In the case of a Policy purchased on the life of such Participant pursuant to subsection 6.3, by assignment of such Policy to the 
Participant or by surrender of such Policy for cash and application of the cash proceeds for the benefit of the Participant or 
Beneficiary by either of the methods specified in paragraphs (a) and (b) next above. 

  (a)   The vested portions of the Participant’s Accounts, shall be used to purchase a nontransferable “Joint and Survivor Annuity” (that is, 
an immediate annuity payable for the life of the Participant with a survivor annuity payable for the life of his spouse which is not 
less than 50% of the amount of the annuity payable during the joint lives of the Participant and spouse), unless he elects another 
form of annuity and, if applicable, a Beneficiary other than his spouse, with the consent of his spouse to such form and Beneficiary, 
during the 180-day period immediately preceding his Distribution Date. With regard to the election, the Administration Committee 
shall provide to the Participant no less than 30 days and no more than 90 days (or effective January 1, 2007, 180 days) before the 
“annuity starting date”  a written explanation of: 

  (1)   the terms and condition of the Joint and Survivor Annuity, 
  

  (2)   the Participant’s right to make, and the effect of, an election to waive the Joint and Survivor Annuity, 
  

  (3)   the right to the Participant’s spouse to consent to any election to waive the Joint and Survivor Annuity, 
  

  (4)   the right of the Participant to revoke such election, and the effect of such revocation, and 
  

  (5)   the relative values of the various optional forms of benefit payment under the Plan. 



   

          11.4. Limits on Commencement and Duration of Distributions . The following distribution rules are intended to conform distributions 
under the Plan to Sections 401(a)(9) and 401(a)(14) of the Code and applicable regulations thereunder, including the minimum distribution 
incidental benefit requirement of Code Section 401(a)(G):  
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  (b)   No consent by the spouse to the election of a form of annuity other than the Joint and Survivor Annuity and, if applicable, 
Beneficiary other than the spouse shall be effective unless it is in writing, acknowledges the effect of such consent and is witnessed 
by a Plan representative or a notary public (unless the Administration Committee determines that there is no spouse, that the spouse 
cannot be located or that consent may be waived because of such other circumstances as regulations or rulings under Code 
Section 417 set forth). 

  

  (c)   During the period between his election of an annuity and his Distribution Date, no loan may be made to a Participant pursuant to 
subsection 10.1, no amount may be withdrawn by the Participant pursuant to subsection 10.2 and no amount may be distributed to 
the Participant pursuant to this Section 11, in any form other than a Joint and Survivor Annuity, without the written consent of the 
spouse as provided in paragraph (b) of this subsection 11.3. 

  

  (d)   Subject to paragraph (e) below, if the Participant dies during the period between his election of an annuity and his Distribution 
Date, the vested portions of his Accounts and the proceeds of any Policies on his life shall be paid to his spouse in the form of a 
straight life annuity as of the Accounting Date coincident with or next following the date the Participant would have attained age 65 
or, if the spouse so elects, as soon as practicable after the Accounting Date coincident with or next following his death; provided, 
however, that a spouse to whom payment is due under this paragraph (d) may elect to have such vested portions, if any, distributed 
in the form of a lump sum payment. 

  

  (e)   The provisions of paragraph (d) above shall not apply, and distribution upon the death of the Participant shall be made in 
accordance with subsection 11.2, if the spouse consents to the designation of a Beneficiary other than the spouse in accordance with 
subsection 11.5 during the period between the Participant’s election of an annuity and his death, and acknowledges that such 
consent to the Participant’s designation of such Beneficiary constitutes the spouse’s consent to the Participant’s waiver of a 
qualified preretirement survivor annuity payable to the spouse in accordance with Section 417 of the Code. 

  

  (f)   A Participant may revoke his election pursuant to this subsection 11.3, and may make a new election of any form of distribution 
permitted under subsection 11.2, at any time and any number of times during the 180-day period immediately preceding his 
Distribution Date; provided, however, that if the effect of such revocation is to select a distribution form other than a Joint and 
Survivor Annuity, it shall be ineffective without the written consent of his spouse in accordance with paragraph (b) of this 
subsection 11.3 to the new form of distribution and, if applicable, a Beneficiary other than the spouse. 

  

  (g)   A spouse’s consent in accordance with paragraph (b) of this subsection 11.3 shall be irrevocable. 

  (a)   Unless the Participant elects otherwise, in no event shall distribution commence later than 60 days after the close of the Plan Year in 
which the latest of the following events occurs: the Participant’s attainment of age 65; the 10th anniversary of the year in which the 
Participant began participating in the Plan; or the Participant’s Termination Date. 

  

  (b)   Notwithstanding any other provision herein to the contrary, distribution of the Participant’s Accounts shall commence no later than 
his “Required Beginning Date,” that is, April 1 of the calendar year following the calendar year in which he (i) attains age 70-1/2, or 
(ii) terminates employment with the Related Companies, whichever is the later; provided, however, that in the case of a Participant 
who is a 5% or more owner (as described in Section 416 of the Code) during 



   

the Plan Year ending in the calendar year in which he attains age 70-1/2, such Participant’s Required Beginning Date shall be 
determined under clause (i) next above.  

          11.5. Beneficiary Designations . Subject to the foregoing provisions of this Section 11, the term “Beneficiary” means any legal or natural 
person or persons (who may be designated contingently or successively) that the Participant designates to receive the vested portion of his 
Accounts upon his death; provided, however, that if a Participant was employed by an Employer or Related Company on or after August 22, 
1984, and is legally married on the date of his death, the Beneficiary shall be the Participant’s spouse unless:  

               A beneficiary designation form will be effective only when the signed form is received by the Administration Committee while the 
Participant is alive and will cancel all beneficiary designation forms signed earlier. In default of such designation, or at any time when there is 
no surviving spouse and no surviving Beneficiary designated by the Participant, the Administration Committee, in its discretion, may direct the 
Trustee to pay the Participant’s benefits to either:  

               If there is any question as to the right of any Beneficiary to receive a distribution under the Plan, the Administration Committee, in its 
sole discretion, may make payment to the legal representative or representatives of the Participant’s estate.  

          11.6. Forfeitures and Restorations of Unvested Contributions . If a Termination Date occurs with respect to a Participant prior to his 
attaining age 65, before he is credited with five Years of Service under the Plan or is otherwise fully vested in his Account, the unvested 
portion of such Participant’s Matching Account and Employer Account shall be forfeited as of the Accounting Date next following or 
coinciding with the earlier of the date as of which he receives a distribution of the vested portion of his Accounts or the date he completes five 
consecutive One Year Breaks in Service. If, however, the Participant is reemployed by an Employer or Related Company before he incurs five 
consecutive One Year Breaks in Service, the amount forfeited (without adjustment for gains or losses after the forfeiture), if any, shall be 
restored to his Matching Account and Employer Account, as applicable, as of the last day of the Plan Year in which he was reemployed. Any 
such restoration shall be made first from current forfeitures, if any, under the Plan and then, if necessary, from a special Employer contribution. 
If the Participant received a distribution of the vested portion of his Matching Account or Employer Account, the amount restored under the 
preceding sentence shall be maintained in a separate subaccount within the Participant’s Matching Account or Employer Account. Such 
Participant’s vested interest in each subaccount shall be determined by adding the amount of the prior distribution from his Matching Account 
or Employer Account to his separate subaccount balance before applying the schedule in subsection 9.1, and then subtracting the amount of the 
prior distribution from the amount derived after application of such schedule. If, instead, the Participant is reemployed by an Employer or 
Related Company after he incurs five consecutive One Year Breaks in Service, his reemployment shall have no effect on the forfeiture under 
this subsection 11.6.  

          11.7. Application of Forfeitures . Any forfeitures of Matching Contributions (and earnings thereon) or Employer Contributions (and 
earnings thereon) arising during a Plan Year beginning after December 31, 2007 shall  
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  (a)   the Participant’s spouse consents to the designation of a Beneficiary other than such spouse in a writing which is filed with the 
Administration Committee in such form as the Administration Committee may require and which is witnessed by either a notary 
public or a Plan representative appointed or approved by the Administration Committee; or 

  

  (b)   it is established to the satisfaction of the Administration Committee that the consent required under paragraph (a) next above cannot 
be obtained because there is no spouse, because the spouse cannot be located or because of such other circumstances as the 
Secretary of the Treasury may prescribe in regulations. 

  (c)   one or more of his relatives by blood, adoption or marriage and in such proportions as the Administration Committee decides; or 
  

  (d)   the legal representative or representatives of the estate of the last to die of the Participant and his Beneficiary. 



   

first be used to restore any prior forfeitures required pursuant to subsection 11.6, and then shall be used to reduce future Matching 
Contributions.  

          11.8. Facility of Payment . Notwithstanding the provisions of subsections 11.1 and 11.2, if, in the Administration Committee’s opinion, a 
Participant or Beneficiary is under a legal disability or is in any way incapacitated so as to be unable to manage his financial affairs, the 
Administration Committee may direct the Trustee to make payment to a relative or friend of such person for his benefit until claim is made by a 
conservator or other person legally charged with the care of his person or his estate. Thereafter, any benefits under the Plan to which such 
Participant or Beneficiary is entitled shall be paid to such conservator or other person legally charged with the care of his person or his estate.  

          11.9. Direct Rollover Option . For purposes of this direct rollover provision: (i) any amount that is distributed on account of hardship 
shall not be an eligible rollover distribution and the distributee may not elect to have any portion of such a distribution paid directly to an 
eligible retirement plan; and (ii) a portion of a distribution shall not fail to be an eligible rollover distribution merely because the portion 
consists of after-tax employee contributions which are not includible in gross income; provided, however, that any such portion may be 
transferred only to (A) an individual retirement account or annuity described in Section 408(a) or (b) of the Code; or (B) a qualified defined 
contribution plan described in Section 401(a) or 403(a) of the Code or, in the case of a distribution after December 31, 2006, a qualified defined 
benefit plan described in Section 401(a) or annuity contract described in Section 403(b) that, in either case, agrees to separately account for the 
amount so transferred (and the earnings thereon), including separately accounting for the portion of such distribution which is includible in 
gross income and the portion of such distribution which is not so includible. Effective for distributions made after December 31, 2006 with 
respect to a deceased Participant’s Beneficiary who is not a spouse but who is a designated beneficiary within the meaning of Section 401(a)(9)
(E), such Beneficiary may direct the Administration Committee to transfer such distribution, or portion thereof, to an eligible retirement plan 
described in Section 408(a) or (b) of the Code that is established for the purposes of receiving the distribution on behalf of such Beneficiary to 
the extent that such transfer is permitted by Code Section 402(c)(11) and complies with uniform rules established by the Administration 
Committee.  

          11.10. Interests Not Transferable . The interests of Participants and other persons entitled to benefits under the Plan are not subject to the 
claims of their creditors and may not be voluntarily or involuntarily assigned, alienated or encumbered, except in the case of loans made under 
the Plan and qualified domestic relations orders that relate to the provision of child support, alimony or marital rights of a spouse, child or other 
dependent and which meet such other requirements as may be imposed by Section 414(p) of the Code or regulations issued thereunder. 
Notwithstanding any other provision of the Plan to the contrary, distribution of the entire portion of the vested Account balance of a Participant 
awarded to his alternate payee may be made in a lump sum payment as soon as practicable after the Administration Committee determines that 
such order is qualified, without regard to whether the Participant would himself be entitled under the terms of the Plan to withdraw or receive a 
distribution of such vested amount at that time, so long as the terms of the order provide for such immediate distribution either specifically or 
by general reference to any manner of distribution permitted under the Plan.  

          11.11. Absence of Guaranty . None of the Administration Committee, the Trustee, or the Employers in any way guarantee the Trust Fund 
from loss or depreciation. The Employers do not guarantee any payment to any person. The liability of the Trustee to make any payment is 
limited to the available assets of the Trust Fund.  

          11.12. Missing Participants or Beneficiaries . Each Participant and each designated Beneficiary must file with the Administration 
Committee from time to time in writing his post office address and each change of post office address. Any communication, statement or notice 
addressed to a Participant or designated Beneficiary at his last post office address filed with the Administration Committee, or, in the case of a 
Participant, if no address is filed with the Administration Committee, then at his last post office address as shown on the Employers’ records, 
will be binding on the Participant and his designated Beneficiary for all purposes of the Plan. None of the Administration Committee, the 
Employers nor the Trustee will be required to search for or locate a Participant or designated Beneficiary.  

          11.13. Explanation of Optional Forms and Consent . Each Participant whose Termination Date has occurred and who is eligible to 
receive a distribution hereunder shall be given a notice of his right, if any to defer receipt of the distribution and a description of the 
consequences of failing to defer receipt, and a notice of his right, if any, described in subsection 11.9 (relating to eligible rollover distributions), 
and a general description of the optional forms of payment, if any, available to him under the Plan. Such notice shall be provided not less than 
30  
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days nor more than 180 days before the date distribution commences. Notwithstanding the foregoing, a distribution may be made less than 
30 days after the notice required by this subsection 11.13 is provided to the Participant if the Participant (i) has been informed of his right to 
consider his decision for at least 30 days, and (ii) after receiving the notice, affirmatively elects a distribution; provided, however, that in the 
case of a Participant who has elected to receive a distribution in the form described in paragraph 11.2(c) (relating to annuity contracts), a 
Participant shall be permitted to revoke his distribution election at any time prior to his Annuity Starting Date (within the meaning of Section 
417(e) of the Code and regulations thereunder) or, if later, prior to the expiration of the 7-day period beginning on the day after the notice is 
provided to him, and no distribution with respect to such Participant shall commence before the expiration of such 7-day period. To the extent 
applicable, the provisions of this subsection 11.13 shall also apply to a withdrawal described in Section 10.  

          11.14. Required Minimum Distributions After 2001 . With respect to distributions under the Plan made for calendar years beginning on 
or after January 1, 2002, the Plan will apply the minimum distribution requirements of Section 401(a)(9) of the Code in accordance with the 
regulations under Section 401(a)(9) that were proposed on January 17, 2001 (the 2001 Proposed Regulations), notwithstanding any provision 
of the Plan to the contrary. This amendment shall continue in effect until the last calendar year beginning before the effective date of the final 
regulations under Section 401 (a)(9) or such other date as may be published by the Internal Revenue Service.  

          11.15. Required Minimum Distributions After 2002 . Required minimum distributions for Plan Years beginning on and after January 1, 
2003 shall be determined in accordance with the provisions of Supplement E.  

          11.16. Restrictions on Distributions . Notwithstanding anything in the Plan to the contrary, amounts attributable to Before-Tax 
Contributions shall not be distributed earlier than upon one of the following events:  

SECTION 12  

The Administration Committee  

          12.1. Membership and Authority . The Administration Committee referred to in subsection 1.3 shall consist of one or more Members 
who shall be appointed by the Board of Directors of the Company. The Members of the Administration Committee shall be the “named 
fiduciaries” (as described in Section 402 of ERISA) under the Plan. Except as otherwise specifically provided in this Section 12, in controlling 
and managing the operation and administration of the Plan, the Administration Committee shall act by a majority of its then Members, by 
meeting or by writing filed without meeting, and shall have the following powers, rights and duties in addition to those vested in it elsewhere in 
the Plan:  
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  (a)   an Employee’s severance from employment, death or disability; 
  

  (b)   the termination of the Plan without the establishment of a successor plan; 
  

  (c)   an Employee’s attainment of age fifty-nine and one half (59 1 / 2 ); 
  

  (d)   the Participant’s “hardship”  as defined under Code Section 401(k) and Section 10.3 of this Plan; or 
  

  (e)   in the case of a qualified reservist distribution, the period described in Section 72(t)(2)(G)(iii)(III). 

  (a)   To adopt such rules of procedure and regulations as, in its opinion, may be necessary for the proper and efficient administration of 
the Plan and as are consistent with the provisions of the Plan. 

  

  (b)   To enforce the Plan in accordance with its terms and with such applicable rules and regulations as may be adopted by the 
Administration Committee. 

  

  (c)   To determine conclusively all questions arising under the Plan, including the power to determine the eligibility of employees or 
rights of Participants and other persons entitled to benefits under 



   

               The certificate of a majority of the Members of the Administration Committee that it has taken or authorized any action shall be 
conclusive in favor of any person relying on the certificate.  

          12.2. Delegation By Administration Committee . In exercising its authority to control and manage the operation and administration of the 
Plan, the Administration Committee may employ agents and counsel (who may also be employed by the Employers) and delegate to them such 
powers as the Administration Committee deems desirable. Any such delegation shall be in writing and shall reflect the unanimous action of the 
Members then acting. The writing described in the foregoing sentence shall fully describe the advice to be rendered or the functions and duties 
to be performed by the delegate or appointee.  

          12.3. Uniform Rules . In managing the Plan, the Administration Committee will uniformly apply rules and regulations adopted by it to all 
persons similarly situated.  

          12.4. Information to be Furnished to Administration Committee . The Employers shall furnish the Administration Committee such data 
and information as may be required. The records of the Employers and Related Companies as to an employee’s or Participant’s period of 
employment, termination of employment and the reasons therefor, leave of absence, reemployment and Compensation shall be conclusive on 
all persons unless determined to be incorrect. Participants and other persons entitled to benefits under the Plan must furnish to the 
Administration Committee such evidence, dates or information as it considers desirable to carry out the Plan.  

          12.5. Administration Committee’s Decision Final . To the extent permitted by law, any interpretation of the Plan and any decision on any 
matter within the discretion of the Administration Committee, made by it in good faith, is binding on all persons. A misstatement or other 
mistake of fact shall be corrected when it becomes known, and the Administration Committee shall make such adjustment on account thereof 
as it considers equitable and practicable.  

          12.6. Exercise of Administration Committee’s Duties . Notwithstanding any other provisions of the Plan, the Administration Committee 
shall discharge its duties hereunder solely in the interests of the Participants and other persons entitled to benefits under the Plan and:  

          12.7. Remuneration and Expenses . No remuneration shall be paid to any Administration Committee Member as such. However, the 
reasonable expenses of a Member incurred in the performance of an Administration Committee function shall be reimbursed by the Employers 
in such proportions as the Company decides.  

          12.8. Indemnification of the Administration Committee . The Administration Committee and the individual Members thereof shall be 
indemnified by the Employers against any and all liabilities, losses, costs, and expenses (including legal fees and expenses) of whatsoever kind 
and nature which may be imposed on, incurred by or asserted against the Administration Committee or its Members by reason of the 
performance of an Administration Committee function if the Administration Committee or such Members did not act dishonestly or in willful 
violation of the law or regulation under which such liability, loss, cost or expense arises.  
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      the Plan and their respective benefits, and to remedy any ambiguities, inconsistencies or omissions of whatever kind. 
  

  (d)   To maintain and keep adequate records concerning the Plan and concerning its proceedings and acts in such form and detail as the 
Administration Committee may decide. 

  

  (e)   To direct all payments of benefits under the Plan. 
  

  (f)   To act as the “plan administrator”  as defined in Section 414(g) of the Code. 

  (a)   for the exclusive purpose of providing benefits to Participants and other persons entitled to benefits under the Plan; and 
  

  (b)   with the care, skill, prudence and diligence under the circumstances then prevailing that a prudent man acting in a like capacity and 
familiar with such matters would use in the conduct of an enterprise of a like character and with like aims. 



   

          12.9. Designation or Removal of Administration Committee Member . An Administration Committee Member may resign at any time by 
giving ten days’ advance written notice to the Employers, the Trustee and the other Administration Committee Members. The Company may 
remove an Administration Committee Member by giving advance written notice to him, the other Employers, the Trustee and the other 
Administration Committee Members.  

          12.10. Appointment of Successor Administration Committee Member . The Company may fill any vacancy in the membership of the 
Administration Committee and shall give prompt written notice thereof to the other Members, the other Employers and the Trustee. While there 
is a vacancy in the membership of the Administration Committee, the remaining Members shall have the same powers as the full 
Administration Committee until the vacancy is filled.  

          12.11. Interested Administration Committee Member . A Member of the Administration Committee may not decide or determine any 
matter or question concerning his own benefits under the Plan or as to how they are to be paid to him unless such decision could be made by 
him under the Plan if he were not a Member of the Administration Committee.  

SECTION 13  

Amendment and Termination  

          13.1. Amendment . While the Employers expect and intend to continue the Plan, the Company must reserve and reserves the right, 
subject to the provisions of the Trust Agreement, to amend the Plan at any time, except that no amendment shall reduce a Participant’s Plan 
interest to less than the amount he would have been entitled to receive if he had resigned from the employ of all of the Employers and the 
Related Companies on the day of the amendment and no amendment will eliminate an optional form of benefit with respect to a Participant or 
Beneficiary except as otherwise permitted by law.  

          13.2. Termination . The Plan will terminate as to all of the Employers on any day specified by the Company if thirty days’ advance 
written notice of the termination is given to the Trustee and the other Employers. The Plan will terminate as to any Employer on the first to 
occur of the following:  

          13.3. Merger and Consolidation of the Plan, Transfer of Plan Assets . In the case of any merger or consolidation with, or transfer of 
assets and liabilities to, any other plan, provisions shall be made so that each affected Participant in the Plan on the date thereof (if the Plan, as 
applied to that Participant, then terminated) would receive a benefit immediately after the merger, consolidation or transfer which is equal to or 
greater than the benefit he would have been entitled to receive immediately prior to the merger, consolidation or transfer if the Plan, as applied 
to him, had then terminated.  

          13.4. Distribution on Termination and Partial Termination . If, on termination of the Plan as applied to any Employer, a Participant 
remains an employee of an Employer or Related Company, the amount of his benefits shall be retained in the Trust until after his termination of 
employment with all of the Employers and Related Companies and shall be paid to him or, in the event of his death, to his Beneficiary, in 
accordance with the provisions of Section 11. The benefits payable to a Participant whose employment with all of the Employers and Related 
Companies is terminated coincident with the termination of the Plan as applied to his Employer (and the  
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  (a)   the date it is terminated by that Employer if thirty days’ advance written notice of the termination is given to the Trustee and the 
other Employers; 

  

  (b)   the date that Employer completely discontinues its contributions under the Plan; 
  

  (c)   the date that Employer is judicially declared bankrupt or insolvent; or 
  

  (d)   the dissolution, merger, consolidation or reorganization of that Employer, or the sale by that Employer of all or substantially all of 
its assets, except that, subject to the provisions of subsection 13.3, with the consent of the Company, in any such event 
arrangements may be made whereby the Plan will be continued by any successor to that Employer or any purchaser of all or 
substantially all of that Employer’s assets, in which case the successor or purchaser will be substituted for the Employer under the 
Plan. 



   

benefits payable to an affected Participant on partial termination of the Plan) shall be paid to him in a lump sum. All appropriate accounting 
provisions of the Plan will continue to apply until the benefits of all affected Participants have been distributed to them.  

          13.5. Notice of Amendment, Termination or Partial Termination . Affected Participants will be notified of an amendment, termination or 
partial termination of the Plan as required by law.  

29  



   

APPENDIX A  

Defined Terms  

App. 1  

          
1.5    —   Accounting Date 
7.1    —   Accounts 
1.3    —   Administration Committee 
7.1    —   After-Tax Account 
4.2    —   After-Tax Contributions 
8.3    —   Annual Additions 
7.1    —   Before — Tax Account 
4.1    —   Before — Tax Contribution 
11.5    —   Beneficiary 
5.1    —   Business Unit 
1.1    —   Code 
1.1    —   Company 
8.2    —   Compensation 
8.9    —   Contribution Percentage 
8.7    —   Deferral Percentage 
1.1    —   Effective Date 
4.6    —   Eligible Compensation 
1.2    —   Employer 
7.1    —   Employer Account 
5.1    —   Employer Contribution 
8.8(b)    —   Excess Contributions 
8.8    —   Highly Compensated 
8.9    —   Highly Compensated Group Contribution Percentage 
8.7    —   Highly Compensated Group Deferral Percentage 
11.2    —   Insurer 
6.1    —   Investment Funds 
11.3    —   Joint and Survivor Annuity 
2.4    —   Leased Employee 
6.1    —   Loan Fund 
7.1    —   Matching Account 
5.2    —   Matching Contributions 
3.2    —   Maternity or Paternity Absence 
8.9    —   Non-Highly Compensated Group Contribution Percentage 
8.7    —   Non-Highly Compensated Group Deferral Percentage 
3.2    —   One Year Break in Service 
2.1    —   Participant 
1.1    —   Plan 
1.4    —   Plan Year 
6.3    —   Policies 
7.1    —   Qualified Matching Account 
5.3    —   Qualified Matching Contribution 
1.2    —   Related Company 
11.4    —   Required Beginning Date 
7.1    —   Rollover Account 
4.5    —   Rollover Contributions 
8.3    —   Section 415 Affiliate 
9.3    —   Termination Date 
5.7    —   Transition A Participant 



   

App. 2  

          
5.7    —   Transition B Participant 
1.3    —   Trust 
1.3    —   Trustee 
3.1/3.4   —   Year of Service 



   

APPENDIX B  

Identification of Employer Business Units  

               As of January 1, 2008, the separate strategic business units (“Business Unit”), if any, of each Employer, are as follows:  

App. 3  

      
Employer    A. M. Castle & Co. 
       
     Business Unit — A.M. Castle & Co. and Total Plastics, Inc. 
       
Employer    Oliver Steel Plate Co. 
       
     Business Unit — Oliver Steel Plate Co. 
       
As of July 1, 2008, the Employer no longer maintains Business Units. 



   

APPENDIX C  

Final 415 Regulations  

           Section 1. Effective Date of Appendix . This Appendix C is effective for limitation years and plan years beginning on or after July 1, 
2007, except as otherwise provided herein.  

           Section 2. Inconsistent Provisions . This Appendix C supersedes the provisions of the Plan to the extent those provisions are 
inconsistent with the provisions of this Appendix.  

           Section 3. Section 415 Compensation Paid After Severance From Employment . Compensation used for purposes of complying with 
Section 415 of the Code (“Section 415 Compensation”) shall be adjusted as set forth herein for the following types of compensation paid after a 
Participant’s severance from employment with the Employer maintaining the Plan (or any other entity that is treated as the Employer pursuant 
to Code Section 414(b), (c), (m) or (o)). However, amounts described in subsections (a) and (b) below may only be included in Section 415 
Compensation to the extent such amounts are paid by the later of 2 1 / 2 months after severance from employment or by the end of the limitation 
year that includes the date of such severance from employment. Any other payment of compensation paid after severance of employment that is 
not described in the following types of compensation is not considered Section 415 Compensation within the meaning of Code Section 415(c)
(3), even if payment is made within the time period specified above.  

App. 4  

  (a)   Regular Pay . Section 415 Compensation shall include regular pay after severance of employment if: 

  (1)   the payment is regular compensation for services during the Participant’s regular working hours, or compensation for services 
outside the Participant’s regular working hours (such as overtime or shift differential), commissions, bonuses, or other similar 
payments; and 

  

  (2)   the payment would have been paid to the Participant prior to a severance from employment if the Participant had continued in 
employment with the Employer. 

  (b)   Leave Cashouts and Deferred Compensation . Leave cashouts shall be included in Section 415 Compensation if those amounts 
would have been included in the definition of Section 415 Compensation if they were paid prior to the Participant’s severance from 
employment, and the amounts are payment for unused accrued bona fide sick, vacation, or other leave, but only if the Participant 
would have been able to use the leave if employment had continued. In addition, deferred compensation shall be included in 
Section 415 Compensation if the compensation would have been included in the definition of Section 415 Compensation if it had 
been paid prior to the Participant’s severance from employment, and the compensation is received pursuant to a nonqualified 
unfunded deferred compensation plan, but only if the payment would have been paid at the same time if the Participant had 
continued in employment with the Employer and only to the extent that the payment is includible in the Participant’s gross income. 

  

  (c)   Salary Continuation Payments for Military Service Participants . Section 415 Compensation does include payments to an 
individual who does not currently perform services for the Employer by reason of qualified military service (as that term is used in 
Code Section 414(u)(1)) to the extent those payments do not exceed the amounts the individual would have received if the 
individual had continued to perform services for the Employer rather than entering qualified military service. 

  

  (d)   Salary Continuation Payments for Disabled Participants . Section 415 Compensation does include compensation paid to a 
Participant who is permanently and totally disabled (as defined in Code Section 22(e)(3)). This provision shall apply to non-highly 
compensated Participants. 



   

           Section 4. Administrative Delay . Section 415 Compensation for a limitation year shall include amounts earned but not paid during the 
limitation year solely because of the timing of pay periods and pay dates, provided the amounts are paid during the first few weeks of the next 
limitation year, the amounts are included on a uniform and consistent basis with respect to all similarly situated Participants, and no 
compensation is included in more than one limitation year.  

           Section 5. Inclusion of Certain Nonqualified Deferred Compensation Amounts . If the Plan’s definition of Compensation for 
purposes of Code Section 415 is the definition in Treasury Regulation Section 1.415(c)-2(b) and the simplified compensation definition of 
Treasury Regulation 1.415(c)-2(d)(2) is not used, then Section 415 Compensation shall include amounts that are includible in the gross income 
of a Participant under the rules of Code Section 409A or Code Section 457(f)(1)(A) or because the amounts are constructively received by the 
Participant.  

           Section 6. Definition of Annual Additions . The Plan’s definition of “annual additions” is modified as follows:  

           Section 7. Change of Limitation Year . The limitation year may only be changed by a Plan amendment. Furthermore, if the Plan is 
terminated effective as of a date other than the last day of the Plan’s limitation year, then the Plan is treated as if the Plan had been amended to 
change its limitation year.  

           Section 8. Excess Annual Additions . Notwithstanding any provision of the Plan to the contrary, if the annual additions (within the 
meaning of Code Section 415) are exceeded for any Participant, then the Plan may only correct such excess in accordance with the Employee 
Plans Compliance Resolution System (EPCRS) as set forth in Revenue Procedure 2006-27 or any superseding guidance, including, but not 
limited to, the preamble of the final Section 415 regulations  

App. 5  

  (a)   Restorative Payments . Annual additions for purposes of Code Section 415 shall not include restorative payments. A restorative 
payment is a payment made to restore losses to a Plan resulting from actions by a fiduciary for which there is reasonable risk of 
liability for breach of a fiduciary duty under ERISA or under other applicable federal or state law, where Participants who are 
similarly situated are treated similarly with respect to the payments. Generally, payments are restorative payments only if the 
payments are made in order to restore some or all of the plan’s losses due to an action (or a failure to act) that creates a reasonable 
risk of liability for such a breach of fiduciary duty (other than a breach of fiduciary duty arising from failure to remit contributions 
to the Plan). This includes payments to a plan made pursuant to a Department of Labor order, the Department of Labor’s Voluntary 
Fiduciary Correction Program, or a court-approved settlement, to restore losses to a qualified defined contribution plan on account 
of the breach of fiduciary duty (other than a breach of fiduciary duty arising from failure to remit contributions to the Plan). 
Payments made to the Plan to make up for losses due merely to market fluctuations and other payments that are not made on 
account of a reasonable risk of liability for breach of a fiduciary duty under ERISA are not restorative payments and generally 
constitute contributions that are considered annual additions, 

  

  (b)   Other Amounts . Annual additions for purposes of Code Section 415 shall not include: (1) the direct transfer of a benefit or 
employee contributions from a qualified plan to this Plan; (2) rollover contributions (as described in Code Sections 401(a)(31), 402
(c)(1), 403(a)(4), 403(b)(8), 408(d)(3), and 457(e)(16)); (3) repayments of loans made to a Participant from the Plan; and 
(4) repayments of amounts described in Code Section 411(a)(7)(13) (in accordance with Code Section 411(a)(7)(C)) and Code 
Section 411(a)(3)(D) or repayment of contributions to a governmental plan (as defined in Code Section 414(d)) as described in 
Code Section 415(k)(3), as well as Employer restorations of benefits that are required pursuant to such repayments. 



   

           Section 9. Aggregation and Disaggregation of Plans.  

App. 6  

  (a)   For purposes of applying the limitations of Code Section 415, all defined contribution plans (without regard to whether a plan has 
been terminated) ever maintained by the Employer (or a “predecessor employer”) under which the Participant receives annual 
additions are treated as one defined contribution plan. The “Employer” means the Employer that adopts this Plan and all members 
of a controlled group or an affiliated service group that includes the Employer (within the meaning of Code Sections 414(b), (c), 
(m) or (o)), except that for purposes of this Section 9, the determination shall be made by applying Code Section 415(h), and shall 
take into account tax-exempt organizations under Treasury Regulation Section 1.414(c)-5, as modified by Treasury 
Regulation Section l.415(a)-1(f)(1). For purposes of this Section 9: 

  (1)   A former Employer is a “predecessor employer” with respect to a Participant in a plan maintained by an Employer if the 
Employer maintains a plan under which the Participant had accrued a benefit while performing services for the former 
Employer, but only if that benefit is provided under the plan maintained by the Employer. For this purpose, the formerly 
affiliated plan rules in Treasury Regulation Section 1.415(f)-1(b)(2) apply as if the Employer and predecessor employer 
constituted a single employer under the rules described in Treasury Regulation Section 1.415(a)-l(f)(1) and (2) immediately 
prior to the cessation of affiliation (and as if they constituted two, unrelated employers under the rules described in Treasury 
Regulation Section 1.415(a)-1(f)(1) and (2) immediately after the cessation of affiliation) and cessation of affiliation was the 
event that gives rise to the predecessor employer relationship, such as a transfer of benefits or plan sponsorship. 

  

  (2)   With respect to an Employer of a Participant, a former entity that antedates the Employer is a “predecessor employer” with 
respect to the Participant if, under the facts and circumstances, the employer constitutes a continuation of all or a portion of 
the trade or business of the former entity. 

  (b)   Break-up of an Affiliate Employer or an Affiliated Service Group . For purposes of aggregating plans for Code Section 415, a 
“formerly affiliated plan” of an employer is taken into account for purposes of applying the Code Section 415 limitations to the 
employer, but the formerly affiliated plan is treated as if it had terminated immediately prior to the “cessation of affiliation.” For 
purposes of this paragraph, a “formerly affiliated plan” of an employer is a plan that, immediately prior to the cessation of 
affiliation, was actually maintained by one or mote of the entities that constitute the employer (as determined under the employer 
affiliation rules described in Treasury Regulation Section 1.415(a)-l(f)(1) and (2)), and immediately after the cessation of affiliation, 
is not actually maintained by any of the entities that constitute the employer (as determined under the employer affiliation rules 
described in Treasury Regulation Section 1.415(a)-1(f)(l) and (2)). For purposes of this paragraph, a “cessation of affiliation” means 
the event that causes an entity to no longer be aggregated with one or more other entities as a single employer under the employer 
affiliation rules described in Treasury Regulation Section 1.415(a)-l (f)(1) and (2) (such as the sale of a subsidiary outside a 
controlled group), or that causes a plan to not actually be maintained by any of the entities that constitute the employer under the 
employer affiliation rules of Treasury Regulation Section 1.415(a)-1(f)(1) and (2) (such as a transfer of plan sponsorship outside of 
the controlled group). 

  

  (c)   Midyear Aggregation . Two or more defined contribution plans that are not required to be aggregated pursuant to Code 
Section 415(f) and the Treasury Regulations thereunder as of the first day of a limitation year do not fail to satisfy the requirements 
of Code Section 415 with respect to a Participant for the limitation year merely because they are aggregated later in that limitation 
year, provided that no annual additions are credited to the Participant’s account after the date on which the plans are required to be 
aggregated. 



   

           Section 10. Compensation For Purposes of Allocations and Contributions . The provision of the Plan setting forth the definition of 
compensation for purposes of allocating matching or profit-sharing contributions (hereinafter referred to as “Plan Compensation”) shall be 
adjusted, in the same manner as Section 415 Compensation pursuant to Sections 3 through 5 of this Exhibit, except in applying Sections 3 
through 5, the term “limitation year” shall be replaced with the term “plan year” and the term “415 Compensation” shall be replaced with the 
term “Plan Compensation.” Notwithstanding any other provision in this Exhibit to the contrary, if the Plan is a 401(k) plan, then Participants 
may not make elective deferrals with respect to amounts that are not Section 415 Compensation.  

App. 7  



   

SUPPLEMENT A  
TO  

A. M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  

(Top-Heavy Status)  

A-1  

      
Application  

  
A-1. This Supplement A to A. M, Castle & Co. 401(k) Savings and Retirement Plan (the “Plan”) shall be applicable on 
and after the date on which the Plan becomes Top-Heavy (as described in subsection A-5). 

       
Effective Date   A-2. The Effective Date of this Supplement A is January 1, 1984. 
       
Definitions  

  

A-3. Unless the context clearly implies or indicates the contrary, a word, term or phrase used or defined in the Plan is 
similarly used or defined for purposes of this Supplement A. All terms and provisions of the Plan shall apply to this 
Supplement A, except that where the terms and provisions of the Plan and this Supplement A conflict, the terms and 
provisions of this Supplement A shall govern. 

       
Affected  
Participant  

  

A-4. For purposes of this Supplement A, the term “Affected Participant” means each Participant who is employed by an 
Employer or a Related Company during any Plan Year for which the Plan is Top-Heavy; provided, however, that it shall 
not include any Participant who is covered by a collective bargaining agreement if retirement benefits were the subject of 
good faith bargaining between his Employer and his collective bargaining representative. 

       
Top-Heavy  

  

A-5. The Plan shall be “Top-Heavy” for any Plan Year if, as of the Determination Date for that year (as described in 
paragraph (a) next below), the present value of the benefits attributable to Key Employees (as defined in subsection A-6) 
under all Aggregation Plans (as defined in subsection A-9) exceeds 60% of the present value of all benefits under such 
plans. The foregoing determination shall be made in accordance with the provisions of Section 416 of the Code. Subject 
to the preceding sentence: 

       
   

  

(a)   The Determination Date with respect to any plan for purposes of determining Top-Heavy status for any plan year of 
that plan shall be the last day of the preceding plan year or, in the case of the first plan year of that plan, the last day 
of that year. The present value of benefits as of any Determination Date shall be determined as of the accounting date 
or valuation date coincident with or next preceding the Determination Date. If the plan years of all Aggregation Plans 
do not coincide, the Top-Heavy status of the Plan on any Determination Date shall be determined by aggregating the 
present value of Plan benefits on that date with the present value of the benefits under each other Aggregation Plan 
determined as of the Determination Date of such other Aggregation Plan which occurs in the same calendar year as 
the Plan’s Determination Date.  

       
   

  

(b)   Benefits under any plan as of any Determination Date shall include the amount of any distributions from that plan 
made during the plan year which includes the Determination Date (including distributions under a terminated plan 
which, if it had not been terminated, would have been required to be included in an aggregation group) or during any 
of the preceding four plan years, but shall not include any amounts attributable to employee contributions which are 
deductible under Section 219 of the Code, any amounts attributable to employee-initiated rollovers or transfers made 
after December 31, 1983 from a plan maintained by an unrelated employer, or, in the case of a defined contribution 
plan, any amounts attributable to contributions made after the Determination Date unless such contributions are 
required by Section 412 of the Code or are made for the plan’s first plan year.  



   

A-2  

      
   

  

(c)   Benefits attributable to a participant shall include benefits paid or payable to a beneficiary of the participant, but shall 
not include benefits paid or payable to any participant who has not performed services for an Employer or Related 
Company during any of the five plan years ending on the applicable Determination Date; provided, however, that if a 
participant performs no services for five years and then performs services, the benefits attributable to such participant 
shall be included.  

       
   

  
(d)   The accrued benefit of any participant who is a Non-Key Employee with respect to a plan but who was a Key 

Employee with respect to such plan for any prior plan year shall not be taken into account.  
       
   

  

(e)   The accrued benefit of a Non-Key Employee shall be determined under the method which is used for accrual 
purposes for all plans of the Employer and Related Companies; or, if there is no such method, as if the benefit accrued 
not more rapidly than the slowest accrual rate permitted under Section 411(b)(1)(C) of the Code.  

       
   

  
(f)   The present value of benefits under all defined benefit plans shall be determined on the basis of the actuarial 

assumptions specified in the A. M. Castle & Co. Salaried Employees Pension Plan.  
       
Key 
Employee  

  

A-6. The term “Key Employee” means a participant or beneficiary under any plan who is a Key Employee within the 
meaning ascribed to that term by Section 416(i) of the Code. Subject to the preceding sentence, the term Key Employee 
includes any employee or deceased employee (or beneficiary of such a participant) who at any time during the plan year 
which includes the Determination Date or during any of the four preceding plan years was: 

       
   

  

(a)   an officer of any Employer or Related Company with Compensation for that year in excess of 50 percent of the 
amount in effect under Section 415(b)(1)(A) of the Code for the calendar year in which that year ends; provided, 
however, that the maximum number of employees who shall be considered Key Employees under this paragraph 
(a) shall be 50;  

       
   

  

(b)   one of the 10 employees owning the largest interests in any Employer or any Related Company (disregarding any 
ownership interest which is less than 1/2 of one percent), excluding any employee for any plan year whose 
Compensation did not exceed the applicable amount in effect under Section 415(c)(1)(A) of the Code for the calendar 
year in which that year ends;  

       
     (c)   a 5% owner of any Employer or of any Related Company; or  
       
     (d)   a 1% owner of any Employer or any Related Company having Section 415 Compensation in excess of $150,000.  
       
Compensation 

  

A-7. The term “Compensation” for purposes of this Supplement A means an employee’s wages for Federal income tax 
withholding purposes as reported on any Form W-2 issued to him by an Employer or Section 415 Affiliate plus, for 
purposes of determining whether an employee is a Key Employee for Plan Years beginning on or after January 1, 1989, 
and for all other purposes for Plan Years beginning on and after January 1, 1998, any elective contributions made on the 
Participant’s behalf for such year to a Plan sponsored by an Employer or Section 415 Affiliate that are excludable from 
the Participant’s gross income pursuant to Section 125, 402(g) or, for Plan Years beginning on and after January 1, 2001, 
Section 132(f)(4) of the Code. 

       
Non-Key    A-8. The term “Non-Key Employee”  means any employee (or beneficiary of a deceased 
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Employee    employee) who is not a Key Employee. 
       
Aggregation Plan 

  
A-9. The term “Aggregation Plan” means the Plan and each other retirement plan maintained by an Employer or Related 
Company which is qualified under Section 401 (a) of the Code and which: 

       
   

  
(a)   during the plan year which includes the applicable Determination Date, or during any of the preceding four plan 

years, includes a Key Employee as a participant;  
       
   

  

(b)   during the plan year which includes the applicable Determination Date or, during any of the preceding four plan 
years, enables the Plan or any plan in which a Key Employee participates to meet the requirements of Section 401(a)
(4) or 410 of the Code; or  

       
   

  
(c)   at the election of the Employer, would meet the requirements of Sections 401(a)(4) and 410 if it were considered 

together with the Plan and all other plans described in paragraphs (a) and (b) next above.  
       
Required  
Aggregation Plan   

A-10. The term “Required Aggregation Plan” means a plan described in either paragraph (a) or (b) of subsection A-9. 

       
Permissive  
Aggregation Plan   

A-11. The term “Permissive Aggregation Plan” means a plan described in paragraph (c) of subsection A-9. 

       
Vesting  

  

A-12. For any Plan Year during which the Plan is Top-Heavy, the Account balances of any Affected Participant who 
has completed at least three Years of Service shall be 100% vested. If the Plan ceases to be Top-Heavy for any Plan 
Year, the provisions of this subsection A-12 shall continue to apply to (i) the portion of an Affected Participant’s 
Employer Account balances which were accrued and vested prior to such Plan Year (adjusted for subsequent earnings 
and losses) and (ii) in the case of an Affected Participant who had completed at least 3 years of service, the portion of 
his Employer Account balances which accrue thereafter. 

       
Minimum  
Contributions  

  

A-13. For any Plan Year during which the Plan is Top-Heavy, the minimum amount of Employer contributions and 
forfeitures, excluding elective contributions as defined in Code Section 401(k) and employer matching contributions as 
defined in Code Section 401(m) allocated to the Accounts of each Affected Participant who is employed by an 
Employer or Related Company on the last day of that year (whether or not he has completed 1,000 Hours of Service), 
who is a Non-Key Employee and who is not entitled to a minimum benefit for that year under any defined benefit 
Aggregation Plan which is top-heavy, when expressed as a percentage of the Affected Participant’s Compensation, shall 
be equal to the lesser of: 

       
     (a)    3%; or  
       
   

  

(b)   the percentage at which Employer contributions (including Employer contributions made pursuant to a cash or 
deferred arrangement) and forfeitures are allocated to the Accounts of the Key Employee for whom such percentage 
is greatest.  

       
   

  

For purposes of the preceding sentence, Compensation earned while a member of a group of employees to whom the 
Plan has not been extended shall be disregarded. Paragraph (b) next above shall not be applicable for any Plan Year if 
the Plan enables a defined benefit plan described in paragraph A-8(a) or A-8(b) to meet the requirements of Code 
Section 401(a)(4) or 410(b) for that year. Employer Contributions for any Plan Year during which the Plan is Top-
Heavy shall be allocated first to non-Key Employees until the requirements of this subsection A-12 have been met and, 
to the extent necessary to comply with the provisions of this subsection A-13, additional contributions shall be required 
of the Employers. 
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Aggregate  
Benefit Limit    

A-14. (a) Subject to the provisions of this subsection A-14, for any Plan Year beginning prior to January 1, 2000, during 
which the Plan is Top-Heavy: 

       
     (a)   paragraphs (2)(B) and (3)(B) of Section 415(e) of the Code shall be applied by substituting “1.0”  for “1.25”  and  
       
   

  

(b)   If for any Plan Year the Plan would not be Top-Heavy under subsection A-5 if “90%” were substituted for “60%” as 
it appears in that subsection, paragraph A-13 shall be applied by substituting “4%” for “3%” as it appears in that 
subsection, and paragraph (a) of this subsection A-14 shall not apply.  

       
EGTRRA  
Provisions  

  

A-15. Effective for Plan Years beginning after December 31, 2001, the following provisions shall apply for purposes of 
determining whether the Plan is Top-Heavy and whether the Plan satisfies the minimum benefit requirements of 
Section 416(c) of the Code for such years and shall supersede the otherwise applicable provisions of this Supplement A to 
the extent inconsistent therewith. 

       
   

  

(a)   “Key Employee” means any employee or former employee (including any deceased employee) who at any time 
during the Plan Year that includes the determination date was an officer of any Employer or Related Company having 
annual compensation greater than $130,000 (as adjusted under Section 416(i)(1) of the Code for Plan Years beginning 
after December 31, 2002), a 5-percent owner of any Employer or Related Company, or a 1-percent owner of any 
Employer or Related Company having annual compensation of more than $150,000. For this purpose, annual 
compensation means compensation within the meaning of Section 415(c)(3) of the Code. The determination of who is 
a Key Employee will be made in accordance with Section 416(i)(1) of the Code and the applicable regulations and 
other guidance of general applicability issued thereunder.  

       
   

  
(b)    Determination of present values and amounts . This Section A-15(b) shall apply for purposes of determining the 

present values of accrued benefits and the amounts of account balances of employees as of the determination date.  
       
   

  

(i)    Distributions during year ending on the determination date . The present values of accrued benefits and the 
amounts of account balances of an employee as of the determination date shall be increased by the distributions 
made with respect to the employee under the Plan and any plan aggregated with the Plan under Section 416(g)(2) 
of the Code during the 1-year period ending on the determination date. The preceding sentence shall also apply to 
distributions under a terminated plan which, had it not been terminated, would have been aggregated with the 
Plan under Section 416(g)(2)(A)(i) of the Code. In the case of a distribution made for a reason other than 
separation from service, death, or disability, this provision shall be applied by substituting “5-year period” for “1-
year period.”   

       
   

  

(ii)    Employees not performing services during year ending on the determination date . The accrued benefits and 
accounts of any individual who has not performed services for the employer during the 1-year period ending on 
the determination date shall not be taken into account  

       
   

  

(c)    Minimum benefits for Matching Contributions . Matching Contributions shall be taken into account for purposes of 
satisfying the minimum contribution requirements of Section 416(c)(2) of the Code and the Plan. Matching 
Contributions that are used to satisfy the minimum contribution requirements shall be treated as Matching 
Contributions for purposes of the actual contribution percentage test (described in  
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          subsection 8.9) and other requirements of Section 401(m) of the Code.”  



   

SUPPLEMENT B  
TO  

A. M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  

(Cutter Participants)  

B-1  

      
Purpose  

  

B-1. This Supplement B to A. M. Castle & Co. 401(k) Savings and Retirement Plan (the “Plan”) modifies and 
supplements the provisions of the Plan with respect to the participation in the Plan of employees of Cutter Precision 
Metals, Inc. (“Cutter”). This Supplement B is applicable to employees of Cutter who satisfy the requirements of 
subsection 2.1(b) and (c) (the “Participating Group”). A Participant who is a member of this Participating Group shall be 
referred to below as a Cutter Participant 

       
Definitions  

  

B-2. Unless the context clearly implies or indicates the contrary, a word, term or phrase used or defined in the Plan is 
similarly used or defined for purposes of this Supplement B. All terms and provisions of the Plan shall apply to this 
Supplement B, except that where the terms and provisions of the Plan and this Supplement B conflict, the terms and 
provisions of this Supplement B shall govern. 

       
Vesting  

  
B-3. Amounts transferred to the Plan from the Cutter Precision Metals, Inc. Profit Sharing Plan (the “Cutter Plan”) shall 
be fully vested and nonforfeitable without regard to such Participant’s Years of Service. 

       
Service  

  

B-4. For purposes of subsection 3.1 of the Plan; a Cutter Participant’s Years of Service shall include his period of service 
with Cutter prior to his participation in the Plan and, if he was an employee of Cutter on January 1, 1997, such 
Participant’s Years of Service for the period prior to January 1, 1997, shall not be less than the number of his years of 
service, if any, taken into account for vesting purposes under the Cutter Plan as of December 31, 1996. 



   

SUPPLEMENT C  
TO  

A. M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  

(Keystone)  

C-1  

      
Purpose  

  

C-1. This Supplement C to A. M. Castle & Co. 401(k) Savings and Retirement Plan (the “Plan”) modifies and 
supplements the provisions of the Plan with respect to the participation in the Plan of employees of Keystone Tube 
Company (“Keystone”) and successors to its business. Pursuant to a corporate restructuring, effective as of July 1, 1999, 
the Keystone business became a division of A. M. Castle & Co. and employees of Keystone became employees of the 
Keystone division of A. M. Castle & Co. Pursuant to a further corporate restructuring, effective as of July 1, 2002, the 
employees of the Keystone division of A. M. Castle & Co. became employees of Keystone Tube Company LLC 
(“Keystone LLC”). This Supplement C applies to individuals employed by Keystone, employed in the Keystone division 
of A. M. Castle & Co., or employed by Keystone LLC who satisfy the requirements of subsection 2.1(b) and (c) (the 
“Participating Group”). A Participant in this Participating Group shall be referred to as a “Keystone Participant.”  

       
Definitions  

  

C-2. Unless the context clearly implies or indicates the contrary, a word, term or phrase used or defined in the Plan is 
similarly used or defined for purposes of this Supplement C. All terms and provisions of the Plan shall apply to this 
Supplement C, except that where the terms and provisions of the Plan and this Supplement C conflict, the terms and 
provisions of this Supplement C shall govern. 

       
Vesting Service 

  

C-3. For purposes of subsection 3.1 of the Plan, a Keystone Participant’s Years of Service shall include his period of 
service, if any, with Keystone prior to his participation in the Plan, and his Years of Service for the period prior to July 1, 
1999, if any, shall not be less than the number of his years of service, if any, taken into account for vesting purposes 
under the Keystone Tube Company Employees’  Profit Sharing Plan as of June 30, 1999. 



   

SUPPLEMENT D  
TO  

A. M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  

(Oliver Steel)  

D-1  

      
Purpose  

  

D-1. This Supplement D to A. M. Castle & Co. 401(k) Savings and Retirement Plan (the “Plan”) modifies and 
supplements the provisions of the Plan with respect to the participation in the Plan of employees of Oliver Steel Plate Co. 
(“Oliver Steel”), an Employer under the Plan. This Supplement D shall apply to employees of Oliver Steel who satisfy the 
requirements of Section 2.1(b) and (c) of the Plan (the “Participating Group”). A Participant in this Participating Group 
shall be referred to below as an “Oliver Steel Participant.” Effective for any Oliver Steel Participant who is actively 
employed by an Employer on or after July 1, 2008, this Supplement D shall no longer apply, and each such Oliver Steel 
Participant shall be treated the same as any other Participant. 

       
Definitions  

  

D-2. Unless the context clearly implies or indicates the contrary, a word, term or phrase used or defined in the Plan is 
similarly used or defined for purposes of this Supplement D. All terms and provisions of the Plan shall apply to this 
Supplement D, except that where the terms and provisions of the Plan and this Supplement D conflict, the terms and 
provisions of this Supplement D shall govern. 

       
Service  

  

D-5. For purposes of determining the nonforfeitable percentage of an Oliver Steel Participant’s Account, his Years of 
Service for the period prior to January 1, 2002, if any, shall be equal to the number of his years of service, if any, taken 
into account for vesting purposes under the provisions of the Second Amended and Restated Employees Profit Sharing 
Plan and Trust Agreement of Oliver Steel Plate Co. (the “Oliver Steel Plan”) as of December 31, 2001. In the case of an 
Oliver Steel Participant who was a Participant in the Oliver Steel Plan as of December 31, 2001, the nonforfeitable 
percentage of such Participant’s Employer Contribution Account as of any date shall be equal to the percentage 
determined under the following schedule or the percentage determined under the provisions of subsection 9.1, whichever 
is greater: 

          
Years of Service   Vested Percentage 

less than 2 years      0 % 
2 years      20 % 
3 years      40 % 
4 years      60 % 
5 years      80 % 
6 years      100 % 

      
Matching  
Contributions  

  

D-8. Subject to the conditions and limitations of subsection 2.3, 4.7 and Section 8, and the provisions of Appendix B 
(relating to the Matching Contribution percentages applicable to the Business Units of an Employer) for each Plan Year, 
the Matching Contributions on behalf of each Participant in this Participating Group shall be equal to 50 percent of the 
Before-Tax Contributions, if any, made by the Employer on such Participant’s behalf that do not exceed 6 percent of such 
Participant’s Eligible Compensation from the Employer as a member of this Participating Group for such Plan Year. 



   

SUPPLEMENT E  
TO  

A. M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  
(Required Minimum Distributions After 2002)  

E-1  

      
Purpose and  
Effective Date    

E-1. The provisions of this Supplement E will apply for purposes of determining required minimum distributions for 
calendar years beginning with the 2003 calendar year, and will take precedence over any inconsistent provisions of the Plan. 

       
Treasury  
Regulations  
Incorporated    

E-2. All distributions required under this article will be determined and made in accordance with the Treasury regulations 
under Section 401(a)(9) of the Internal Revenue Code; provided, however, that if the provisions of the Plan, other than this 
Supplement E, require an earlier commencement date or a more rapid distribution, such other provisions shall control. 

       
Time and Manner 
of Distribution  

  

E-3. The Participant’s entire interest will be distributed, or begin to be distributed, to the Participant no later than the 
Participant’s required beginning date. If the Participant dies before distributions begin, the Participant’s entire interest will 
be distributed, or begin to be distributed, no later than as follows: 

       
   

  

(a)  If the Participant’s surviving spouse is the Participant’s sole designated beneficiary, then, except as provided in 
subsection E10, distributions to the designated beneficiary will begin by December 31 of the calendar year immediately 
following the calendar year in which the Participant died, or by December 31 of the calendar year in which the 
Participant would have attained age 70 1 / 2 , if later.  

       
   

  

(b)  If the Participant’s surviving spouse is not the Participant’s sole designated beneficiary, then, except as provided in 
subsection E-10, distributions to the designated beneficiary will begin by December 31 of the calendar year immediately 
following the calendar year in which the Participant died.  

       
   

  

(c)  If there is no designated beneficiary as of September 30 of the year following the year of the Participant’s death, the 
participant’s entire interest will be distributed by December 31 of the calendar year containing the fifth anniversary of 
the Participant’s death.  

       
   

  

(d)  If the Participant’s surviving spouse is the Participant’s sole designated beneficiary and the surviving spouse dies after 
the Participant but before distributions to the surviving spouse begin, this subsection E-3 (other than paragraph (a) next 
above), will apply as if the surviving spouse were the Participant.  

       
   

  

For purposes of this subsection E-3 and subsection E-6, unless paragraph (d) next above applies, distributions are considered 
to begin on the Participant’s required beginning date. If paragraph (d) next above applies, distributions are considered to 
begin on the date distributions are required to begin to the surviving spouse under paragraph. If distributions under an 
annuity purchased from an insurance company irrevocably commence to the Participant before the Participant’s required 
beginning date (or to the Participant’s surviving spouse before the date distributions are required to begin to the surviving 
spouse under paragraph (a)) next above, the date distributions are considered to begin is the date distributions actually 
commence. 

       
Form of  
Distribution  

  

E-4. Unless the Participant’s interest is distributed in the form of an annuity purchased from an insurance company or in a 
single sum on or before the required beginning date, as of the first distribution calendar year, distributions will be made in 
accordance with 
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subsection E-5, E-6 and E-7 of this Supplement E, as applicable. If the Participant’s interest is distributed in the form of an 
annuity purchased from an insurance company, distributions thereunder will be made in accordance with the requirements of 
Section 401(a)(9) of the Code and the Treasury regulations. 

       
RMD’s During  
Participant’s    

E-5. During the Participant’s lifetime, the minimum amount that will be distributed for each distribution calendar year is the 
lesser of: 

Lifetime      
       
   

  

(a)  the quotient obtained by dividing the Participant’s account balance by the distribution period in the Uniform Lifetime 
Table set forth in Section 1.401(a)(9)-9 of the Treasury regulations, using the Participant’s age as of the Participant’s 
birthday in the distribution calendar year; or  

       
   

  

(b)  if the Participant’s sole designated beneficiary for the distribution calendar year is the Participant’s spouse, the quotient 
obtained by dividing the Participant’s account balance by the number in the Joint and Last Survivor Table set forth in 
Section 1.401(a)(9)-9 of the Treasury regulations, using the Participant’s and spouse’s attained ages as of the 
Participant’s and spouse’s birthdays in the distribution calendar year.  

       
   

  
Required minimum distributions will be determined under this subsection E-5 beginning with the first distribution calendar 
year and up to and including the distribution calendar year that includes the Participant’s date of death. 

       
Participant Dies  
On or After RBD   

E-6. If the Participant dies on or after the date distributions begin, distributions shall be subject to the following: 

       
   

  

(a)  If there is a designated beneficiary, the minimum amount that will be distributed for each distribution calendar year after 
the year of the Participant’s death is the quotient obtained by dividing the Participant’s account balance by the longer of 
the remaining life expectancy of the Participant or the remaining life expectancy of the Participant’s designated 
beneficiary, determined as follows:  

       
   

  
     (1)   The Participant’s remaining life expectancy is calculated using the age of the Participant in the year of death, 

reduced by one for each subsequent year  
       
   

  

     (2)   If the Participant’s surviving spouse is the Participant’s sole designated beneficiary, the remaining life expectancy of 
the surviving spouse is calculated for each distribution calendar year after the year of the Participant’s death using the 
surviving spouse’s age as of the spouse’s birthday in that year. For distribution calendar years after the year of the 
surviving spouse’s death, the remaining life expectancy of the surviving spouse is calculated using the age of the 
surviving spouse as of the spouse’s birthday in the calendar year of the spouse’s death, reduced by one for each 
subsequent calendar year.  

       
   

  

     (3)  If the Participant’s surviving spouse is not the Participant’s sole designated beneficiary, the designated beneficiary’s 
remaining life expectancy is calculated using the age of the beneficiary in the year following the year of the 
Participant’s death, reduced by one for each subsequent year.  

       
   

  

(b)  If there is no designated beneficiary as of September 30 of the year after the year of the Participant’s death, the 
minimum amount that will be distributed for each distribution calendar year after the year of the Participant’s death is 
the quotient obtained by dividing the Participant’s account balance by the Participant’s remaining  
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     life expectancy calculated using the age of the Participant in the year of death, reduced by one for each subsequent year. 
       
Participant Dies 
Before RBD    

E-7. If the Participant dies before the date distributions begin, distributions shall be subject to the following: 

       
   

  

(a)  Except as provided in subsection E-10 or E-11, there is a designated beneficiary, the minimum amount that will be 
distributed for each distribution calendar year after the year of the Participant’s death is the quotient obtained by dividing 
the Participant’s account balance by the remaining life expectancy of the Participant’s designated beneficiary, determined 
as provided in subsection E-6.  

       
   

  

(b)  If there is no designated beneficiary as of September 30 of the year following the year of the Participant’s death, 
distribution of the Participant’s entire interest will be completed by December 31 of the calendar year containing the fifth 
anniversary of the Participant’s death.  

       
   

  

(c)  If the Participant’s surviving spouse is the Participant’s sole designated beneficiary, and the surviving spouse dies before 
distributions are required to begin to the surviving spouse under subsection E-3(a), this subsection E-7 will apply as if the 
surviving spouse were the Participant.  

       
Definitions    E-8. The following provisions shall apply for purposes of this Supplement E. 
       
   

  

(a)  “Designated beneficiary” is the individual who is designated as the beneficiary under subsection 11.5 of the Plan and is 
the designated beneficiary under Section 401(a)(9) of the Internal Revenue Code and Section 1.401(a)(9)-1, Q&A-4, of 
the Treasury regulations.  

       
   

  

(b)  “Distribution calendar year” is a calendar year for which a minimum distribution is required. For distributions beginning 
before the Participant’s death, the first distribution calendar year is the calendar year immediately preceding the calendar 
year which contains the Participant’s required beginning date. For distributions beginning after the Participant’s death, 
the first distribution calendar year is the calendar year in which distributions are required to begin under subsection E-7. 
The required minimum distribution for the Participant’s first distribution calendar year will be made on or before the 
Participant’s required beginning date. The required minimum distribution for other distribution calendar years, including 
the required minimum distribution for the  



   

SUPPLEMENT F  
TO  

A. M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  

(Metal Mart LLC)  

F-1  

      
Purpose  

  

F.1. This Supplement F to A. M. Castle & Co. 401(k) Savings and Retirement Plan (the “Plan”) modifies and supplements the 
provisions of the Plan with respect to the participation in the Plan of Metal Mart LLC, a/k/a Metal Express (“Metal Express”), 
as an Employer under the Plan. This Supplement F shall apply to employees of Metal Express who satisfy the requirements of 
Section 2.1 (b) and (c) of the Plan (the “Participating Group”). A Participant in this Participating Group shall be referred to 
below as a “Metal Express Participant.” Effective September 28, 2007, Metal Express shall no longer be an Employer under 
this Plan, and employees in the Participating Group shall no longer be eligible to participate in this Plan. 

       
Definitions  

  

F.2. Unless the context clearly implies or indicates the contrary, a word, term or phrase used or defined in the Plan is similarly 
used or defined for purposes of this Supplement F. All terms and provisions of the Plan shall apply to this Supplement F, 
except that where the terms and provisions of the Plan and this Supplement F conflict, the terms and provisions of this 
Supplement F shall govern. 

       
Participation  

  
F-3. A Metal Express Participant shall participate in the Plan for all purposes except that no such Metal Express Participant 
shall receive employer contributions pursuant to subsection 5.1 and 7.3. 

       
Matching  
Contributions  

  

F-4 Subject to the conditions and limitations of subsection 2.3, 4.7 and Section 8, and the provisions of Appendix B (relating 
to the Matching Contribution percentages applicable to the Business Units of an Employer) for each Plan Year, the Matching 
Contributions on behalf of each Participant in this Participating Group shall be equal to 50 percent of the Before-Tax 
Contributions, if any, made by the Employer on such Participant’s behalf that do not exceed 6 percent of such Participant’s 
Eligible Compensation from the Employer as a member of this Participating Group for such Plan Year. 

       
Vesting  

  
F-5. Notwithstanding any provision in the Plan to the contrary, any Metal Express Participant who is employed by Metal 
Express on September 28, 2007 shall have a fully vested, nonforfeitable interest in all of his Accounts as of such date. 



   

SUPPLEMENT G  
TO  

A. M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  

(Transtar)  

G-1  

      
Purpose  

  

G-1. This Supplement G to A. M. Castle & Co. 401(k) Savings and Retirement Plan (the “Plan”) modifies and supplements 
the provisions of the Plan with respect to the participation in the Plan of employees of Transtar Metals, Inc. (“Transtar”) and 
successors to its business. Effective as of September 5, 2006, Transtar was acquired by and became a wholly owned 
subsidiary of A. M. Castle & Co. This Supplement G applies to individuals employed by Transtar who satisfy the 
requirements of subsection 2.1(b) and (c). Such Participant shall be referred to as a “Transtar Participant.” Effective July 1, 
2008, Transtar shall become a participating Employer in the Plan, and Transtar Participants and employees shall become 
Participants in the Plan according to the terms of the Plan as modified by this Supplement G. 

       
Definitions  

  

G-2. Unless the context clearly implies or indicates the contrary, a word, term or phrase used or defined in the Plan is 
similarly used or defined for purposes of this Supplement G. All terms and provisions of the Plan shall apply to this 
Supplement G, except that where the terms an provisions of the Plan and this Supplement G conflict, the terms and provisions 
of this Supplement G shall govern. 

       
Vesting  

  
G-3. Amounts transferred to the Plan from the Transtar Metals 401(k) Profit Sharing Plan (the “Transtar Plan”) shall be fully 
vested and nonforfeitable without regard to such Participant’s Years of Service. 

       
Service  

  

C-4. For purposes of subsection 3.1 of the Plan, a Transtar Participant’s Years of Service shall include his period of service, if 
any, with Transtar prior to his participation in the Plan, and his Years of Service for the period prior to July 1, 2008, if any, 
shall not be less than the number of his years of service, if any, taken into account for vesting purposes under the Transtar 
Plan as of June 30, 2008. 



   

SUPPLEMENT H  
TO  

A. M. CASTLE & CO.  
401(k) SAVINGS AND RETIREMENT PLAN  

(Total Plastics)  

H-1  

      
Purpose  

  

H-1. This Supplement H to A. M. Castle & Co. 401(k) Savings and Retirement Plan (the “Plan”) modifies and supplements 
the provisions of the Plan with respect to the participation in the Plan of employees of Total Plastics, Inc. (“Total Plastics”). 
Through June 30, 2008, employees of Total Plastics who satisfy the requirements of Section 2.1(b) and 2.1(c) of the Plan shall 
be eligible for an Employer Contribution under Section 5.1, but shall not be eligible for any other purpose under the Plan. 
After June 30, 2008, employees of Total Plastics shall not be eligible to participate in this Plan for any purpose. 


