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March 31, 2006

Dear Castle Stockholder:

      You are cordially invited to attend A. M. Castle & Co.�s 2006 annual meeting of stockholders, which will be held
on Thursday, April 27, 2006, beginning at 10:00 a.m., Central Daylight Savings Time, at our offices at 3400 North
Wolf Road, Franklin Park, Illinois 60131.

      At the meeting we will report to you on current business conditions and recent developments at Castle. Our new
President & CEO, Michael Goldberg, looks forward to meeting you and discussing his vision for Castle. Members of
the Board of Directors and many of our executives will be present to discuss the affairs of Castle with you.

      Whether or not you plan to attend the annual meeting, it is important that you sign, date and return your proxy as
soon as possible. If you do attend the annual meeting and wish to vote in person, your proxy will then be revoked at
your request so that you can vote personally. Therefore, I urge you to return your proxy even if you currently plan to
be with us for the annual meeting.

      I look forward, with other members of management, to the opportunity of meeting you on April 27th.

Sincerely,

G. Thomas McKane
A. M. CASTLE & CO.
3400 North Wolf Road
Franklin Park, IL 60131
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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

March 31, 2006

      NOTICE IS HEREBY GIVEN that the 2006 annual meeting of stockholders of A. M. Castle & Co. (�Castle�) will
be held at Castle�s principal executive offices at 3400 North Wolf Road, Franklin Park, Illinois 60131 on Thursday,
April 27, 2006, beginning at 10:00 a.m., Central Daylight Savings Time, for the purposes of considering and acting
upon the following:

      1. The election of ten directors of Castle; and

      2. The transaction of any other business that may properly come before the annual meeting.

      Stockholders of record at the close of business on March 3, 2006, only, are entitled to notice of, and to vote at, the
annual meeting.

      Stockholders are urged to execute and return the accompanying proxy in the enclosed envelope, whether or not
they plan to attend the annual meeting. A stockholder may revoke the proxy at any time before it is voted at the annual
meeting. No postage is needed if it is mailed in the United States.

BY ORDER OF THE BOARD OF DIRECTORS

JERRY M. AUFOX
Secretary
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A. M. CASTLE & CO.

3400 North Wolf Road
Franklin Park, IL 60131

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON

APRIL 27, 2006

       The Board of Directors of A. M. Castle & Co. (�Castle�) is soliciting the enclosed proxy for use at Castle�s 2006
annual meeting of stockholders. Any proxy given pursuant to this solicitation may be revoked by the stockholder at
any time before it is voted at the annual meeting by notifying the Corporate Secretary of Castle in writing or by
attending the annual meeting and notifying the Corporate Secretary of Castle at the annual meeting, although mere
attendance at the annual meeting will not automatically revoke a proxy. Holders of shares of Castle�s common stock,
and Series A Cumulative Convertible Preferred stock, on a converted basis, are entitled to one vote per share on all
matters to come before the annual meeting. As of the close of business on March 1, 2006, the record date for
determining the stockholders entitled to notice of and to vote at the annual meeting, there were 16,631,067
outstanding shares of Castle�s common stock and, on a converted basis, 1,793,722 shares of Series A Preferred stock.

      All of the expenses involved in preparing, assembling and mailing this proxy statement and the material enclosed
herewith will be paid by Castle, including, upon request, expenses incurred by brokerage houses and fiduciaries in
forwarding proxies and proxy statements to their principals. The original solicitation of proxies by mail may be
supplemented by telephone, telegraph, facsimile, written and personal solicitation by officers, directors and employees
of Castle; however, no additional compensation will be paid to those individuals for these activities.

      Castle�s annual report to stockholders for the year ended December 31, 2005 is enclosed with this proxy statement.
Castle is first mailing this proxy statement and the enclosed proxy to stockholders on or about March 31, 2006.

PROPOSAL ONE: ELECTION OF DIRECTORS

      Ten directors, constituting the entire Board of Directors, will be elected at the annual meeting. Proxies received by
the Board of Directors will be voted for the election of the nominees named below, unless otherwise specified. If any
of the nominees unexpectedly becomes unavailable for election, votes will be cast pursuant to authority granted by the
enclosed proxy for another person designated by the Board of Directors. The persons elected as directors will serve a
term of one year until the 2007 annual meeting of stockholders and until their successors are elected and qualify.

1
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Nominee Information

      The following information is given for individuals who have been recommended for election by the Governance
Committee of the Board of Directors. Set forth is the name of each nominee, the corporation or other organization
which is the principal employer of the nominee, the year in which each nominee first became a director of Castle, the
nominee�s age and any committee of the Board of Directors on which each nominee serves.

Brian P. Anderson

Director since

2005 Age 55   

Former Executive
Vice
President/CFO of
Office Max, Inc.

(a  distributor of
business to
business and retail
office products)
November 2004 to
January 2005. Prior
to assuming this
position
Mr. Anderson was
Senior Vice
President/CFO of
Baxter Internati
(medical products
and services), from
May 1977 to June
2004. Mr Anderson
is a member of the
Board of Directors
of W.W. Grainger

Pulte Homes Inc. ,
from in 2004, onal
. , Inc. and   

Member of the
Audit Committee.

Thomas A.
Donahoe

Director since

2005 Age 70   

Retired Vice Chair
of Price
Waterhouse LLP
since June, 1996
(an independent
auditing firm).
Mr. Donahoe is a
director of NiCor,
Inc. and Andrew

Corp.   Member of
the Audit
Committee

Michael H.
Goldberg

Director since

2006 Age 52   

President and Chief
Executive Officer
of Castle since
January 2006. Prior
to joining Castle he
was Executive Vice
President of
Integris Metals
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Corp. (an
aluminum and
stainless steel metal
service center)
from November
2001 to January
2005. From August
1998 to November
2001 Mr. Goldberg
was Executive Vice
President of North
American Metals
Distribution Group,
a division of Rio
Algom Ltd.

William K. Hall

Director since

1984 Age 62   

Chairman of
Procyon
Technologies, Inc.
(aerospace/defense
component
manufacturer).
Dr. Hall served as
Chairman and
Chief Executive of
Procyon
Technologies, Inc.
from 2000 to 2004.
He was an
Executive
Consultant from
1999 to 2000 and,
from 1996 until his
retirement in 1999,
Chairman and
Chief Executive
Officer of Falcon
Building Products,
Inc. (diversified
manufacturer of
building products).
Dr. Hall is also a
director of Actuant
Corporation,
Procyon
Technologies,
W.W. Grainger,
Inc. and Great
Plains Energy,

Inc.   Chairman of
the Governance
Committee and
Member of the
Human Resources
Committee

2
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Robert S.
Hamada

Director since

1984 Age 68   

Edward Eagle
Brown
Distinguished
Service
Professor
Emeritus of
Finance,
Graduate School
of Business
University of
Chicago since
2003. Dean
University of
Chicago,
Graduate School
of Business
1993 to 2001.
Dr. Hamada is
also a director
of the National
Bureau of
Economic
Research and
Federal Signal
Corp.   

Member of the
Human
Resources
Committee

Patrick J.
Herbert, III

Director since

1996 Age 56   

President of
Simpson
Estates, Inc.
(private asset
management
firm) since
1992. Member
of the Human
Resources
Committee

John
McCartney

Director since

1998 Age 53   

Chairman of the
Board of
Westcon Group,
Inc. (a network
equipment
distribution
company). Vice
Chairman of
Datatec, Ltd.
(technology
holding
company) from
1998 to 2004.
From 1997 to
1998,
Mr. McCartney
was President of
Client Access
Business Unit of
3Com
Corporation
(computer
networking
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company).
McCartney is
also a Director
of Huron
Consulting
Group, Inc. and
Federal Signal
Corporation.   

Chairman of the
Audit
Committee,
Member of the
Governance
Committee and
Lead Director

G. Thomas
McKane

Director since

2000 Age 62   

Chairman of the
Board of Castle
since January
2006.
Mr. McKane
acted as
Chairman of the
Board and Chief
Executive
Officer of
Castle from
January 2004 to
January 2006
and as President
and Chief
Executive
Officer of
Castle from
May 2000 to
January 2004.
From 1997 to
May 2000,
Senior Vice
President of
Emerson
Electric Co.
(electronic and
electrical
product
manufacturer
now known as
Emerson, Inc.).
Mr. McKane is
also a Director
of Woodhead
Industries, Inc.
and American
Woodmark
Corporation.

John W. Puth

Director since

1995 Age 76   

Managing
Member of J.W.
Puth Associates
LLC (consulting
firm) since
1989. Mr. Puth
has acted as
General Partner
JDA Partners
LP (investment
partnership)
since 1994. He
was the General
Partner of
BVCF III and
IV (institutional
venture capital
funds) 1998 �
2003. Mr. Puth
is also a director
of L.B. Foster,
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Inc and Adams
Street Partners

LP.   Member
of the Human
Resources
Committee and
the Audit
Committee

Michael
Simpson

Director since

1972 Age 67   

Retired
Chairman of the
Board of Castle.
Mr. Simpson
was elected
Vice President
of Castle in
1977 and
Chairman of the
Board in 1979.
Mr. Simpson
retired as an
Officer of
Castle on
August 1, 2001
and stepped
down as
Chairman in
January 2004.   

Chairman of the
Human
Resources
Committee

3
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Quorum

      The presence, in person or by proxy, of the holders of a majority of the outstanding shares of common stock and
Series A Cumulative Convertible Preferred Stock entitled to vote at the annual meeting is necessary to constitute a
quorum at the annual meeting. Shares that are present and entitled to vote on any of the proposals to be considered at
the annual meeting will be considered to be present at the annual meeting for purposes of establishing the presence or
absence of a quorum for the transaction of business. Proxies marked as �Abstaining� (including proxies in which a
broker indicates on the enclosed proxy that it does not have discretionary authority as to certain shares to vote on a
particular proposal, but otherwise has authority to vote at the annual meeting), those shares will also be considered as
present for purposes of determining the presence or absence of a quorum at the annual meeting.

Vote Required

      Each holder of record of shares who is entitled to vote may cast one vote per share or, in the case of Series A
Cumulative Convertible Preferred shares, per converted share held on all matters properly submitted for the vote of
our stockholders at the annual meeting. The affirmative vote of a majority of the shares present at the annual meeting
will be required to approve each of the proposals to be considered at the annual meeting.

      Shares that are present and entitled to vote, but which withhold their votes or abstain from voting on a proposal,
will have the effect of votes against the proposal. If a broker indicates on the enclosed proxy that it does not have
discretionary authority as to certain shares to vote on a particular proposal, those shares will not be considered as
votes cast with respect to the proposal, but will be considered as present for all other purposes.

      If any nominee for director fails to receive the affirmative vote of a plurality of the shares at the annual meeting,
the majority of the directors then in office will be entitled under our certificate of incorporation and bylaws to fill the
resulting vacancy in the board of directors. Each director chosen in this manner will hold office for a term expiring at
our next annual meeting of stockholders.

      All shares entitled to vote and represented by properly executed proxies received and not revoked prior to the
annual meeting will be voted at the annual meeting in accordance with the instructions indicated on those proxies. If
no instructions are indicated on a properly executed proxy, the shares represented by that proxy will be voted as
recommended by the board of directors.

      If any other matters are properly presented at the annual meeting for consideration, including, among other things,
consideration of a motion to adjourn the annual meeting to another time or place, the persons named in the enclosed
form of proxy will have discretion to votes on those matters in accordance with their best judgment to the same extent
as the person signing the proxy would be entitled to vote. It is not currently anticipated that any other matters will be
raised at the annual meeting.

      Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before it is voted.
A proxy may be revoked by filing with A. M. Castle & Co.�s Corporate Secretary, at or before taking of the vote at the
annual meeting, a written notice of revocation or a duly executed proxy, in either case later dated than the prior proxy
relating to the same shares. A proxy may also be revoked by attending the annual meeting and voting in person,
although attendance at the annual meeting will not itself revoke a proxy. Any written notice of revocation or
subsequent proxy should be sent so as to be delivered to A. M. Castle & Co. 3400 N. Wolf Road, Franklin Park,
Illinois 60131, Attention: Corporate Secretary, or hand delivered to the Corporate Secretary, at or before the taking of
the vote at the annual meeting.
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MEETINGS AND COMMITTEES OF THE BOARD

      The Board of Directors has three standing committees: the Audit Committee, Governance Committee, and Human
Resources Committee.

      The Audit Committee is comprised of four directors, none of whom are employed by Castle. All of the members
of the Audit Committee, Messrs. McCartney, Anderson, Donahoe and Puth, are considered
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�independent� and are qualified as a �financial expert� as those terms are defined in Item 401 of Regulation S-K and the
American Stock Exchange�s listing standards. The Audit Committee is charged with the engagement of Castle�s
independent auditors, consulting with the independent auditors, reviewing the results of internal audits and the audit
report of the independent auditors engaged by Castle and meets on a regular basis with management to review and
discuss financial matters. Further, the Audit Committee is empowered to make independent investigations and
inquiries into all financial reporting, financial controls, or other financial matters of Castle as it deems necessary. The
Audit Committee meets at least four times a year. The Board of Directors has adopted a written charter for the Audit
Committee, which further describes the duties and responsibilities of the Audit Committee. A copy of the Audit
Committee charter was attached as an Appendix to Castle�s 2004 proxy statement. The Audit Committee�s report to
stockholders is provided below under �Audit Committee�s Report to Stockholders.�

      The Human Resources Committee, comprised of five directors, reviews and recommends compensation with
respect to Castle�s officers and directs the operation of the 2000 Restricted Stock and Stock Option Plan, the 2004
Restricted Stock, Stock Option and Equity Compensation Plan and other compensation benefits granted to various
officers. The Board of Directors has delegated to the Human Resources Committee oversight responsibilities for
investment strategies of Castle�s pension plan investments. The Human Resources Committee is also charged with
making recommendations to the Board of Directors concerning institution, continuation or discontinuation of benefit
compensation plans and programs for officers and succession planning for officers and key managers. The Human
Resources Committee�s report to stockholders on executive compensation is provided below under �Human Resources
Committee�s Report to Stockholders�.

      The Governance Committee was established by the Board in 2002. It is comprised of three Directors, all of whom
are considered �independent� as defined in the American Stock Exchange�s listing standard and the regulations under the
Securities Exchange Act of 1934. The Committee monitors, reviews, and recommends to the Board of Directors
matters relating to Board operations� such as appropriate size, composition, and organizational structure. The Board of
Directors has adopted a written charter for the Governance Committee which further describes the duties and
responsibilities of the Governance Committee and was attached as an Appendix to Castle�s 2004 proxy statement.

      The Governance Committee has established a Code of Ethics for both the Board and senior management, which
has been adopted by the Board of Directors and was attached as an Appendix to Castle�s 2004 proxy statement. The
Committee has adopted the following principles upon which candidates would be evaluated:

� Integrity and compliance with the Company�s Code of Ethics

� Relevant experience

� Absence of any conflict or potential conflict of interest with the Company and its stockholders.
      The Governance Committee will consider candidates suggested by stockholders applying the principles described
above. Any stockholder who wishes to recommend individuals for nomination to the Board of Directors is invited to
do so in writing, to our Corporate Secretary and include:

� A statement that the writer is a stockholder and is proposing a candidate for consideration by the Governance
Committee

� The name of and contact information for the candidate

� A statement of the candidate�s business and educational background

� 
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A statement detailing any relationship between the candidate and any customer, supplier or competitor of
Castle
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� Detailed information about any relationship or understanding between the proposing stockholder and the
candidate

� A statement that the candidate is willing to be considered and willing to serve as a Director if nominated and
elected

      When seeking candidates for Director, the Governance Committee may solicit suggestions from incumbent
Directors, management or others. The committee, at their discretion, may also contract with executive search firms.
After conducting an initial evaluation of a candidate, the Governance Committee will interview that candidate if it
believes the candidate might be suitable to be a Director. The committee may also ask the candidate to meet with
management. If the Governance Committee believes a candidate would be a valuable addition to the Board, it will
recommend to the full Board that candidate�s election.

      During 2005, the Board of Directors held six total meetings, which included its four regularly scheduled quarterly
meetings. Also, there were six meetings of the Audit Committee, three meetings of the Governance Committee and
four meetings of the Human Resources Committee during 2005. All the directors attended at least 75 percent or more
of the aggregate of the total number of meetings of the Board of Directors and the total number of meetings of any
committee on which they served during 2005. The Board of Directors has determined that a majority of its members,
Messrs. Anderson, Donahoe, Hall, Hamada, McCartney, Puth, and Simpson, are independent under the American
Stock Exchange�s listing standards.

Director Attendance at Annual Meeting

      Castle typically schedules its quarterly board meeting in conjunction with the Annual Meeting of Stockholders and
expects that our Directors and Director nominees will attend, absent a valid reason. Last year all Directors attended
our Annual Meeting.

Board Communication

      The Audit Committee has established an electronic communication method on Castle�s website
(http://www.amcastle.com) entitled �Board Communications� which provides for electronic communication, either
anonymously or identified, with the Audit Committee. Stockholders may also communicate with the Board of
Directors or Audit Committee by writing to:

A. M. Castle & Co.
Board Communication or Audit Committee
3400 N. Wolf Road
Franklin Park, Illinois 60131
Attn: Corporate Secretary

      All communications are distributed to the Lead Director or other members of the Board of Directors as appropriate
depending on the facts and circumstances outlined in the communication received. For example, if any complaints
regarding accounting, internal accounting control and auditing matters are received, they will be forwarded by the
Secretary to the Chairman of the Audit Committee for review, while matters relating to governance will be forwarded
to the Chairman of the Governance Committee for review.

AUDIT COMMITTEE�S REPORT TO STOCKHOLDERS

      The duties and responsibilities of the Audit Committee of the Board of Directors are outlined in the Audit
Committee�s charter, which was attached as an Appendix to the 2004 proxy statement and includes the selection and
engagement of independent auditors for Castle. The Audit Committee also ascertains the independence and
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competence of the independent auditors. Prior to making its decision, the Audit Committee reviewed with the
independent auditor all relationships between the independent auditor, its related entities and Castle and its
subsidiaries. In performing this function, the Audit Committee evaluated the written disclosures received from the
independent auditor, such as the letter from the independent auditor required by the Independence Standards Board
Standard No. 1, Independence Discussions with Audit Committees, and
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engaged in discussions with the independent auditor, including as to whether the provision of non-audit services
referred to below is compatible with maintaining their independence.

      The Audit Committee met over the past year with management to review and monitor the Company�s progress in
complying with Section 404 of the Sarbanes-Oxley Act relating to the adequacy, reliability and effectiveness of
Castle�s internal controls on financial reporting.

      The Audit Committee met throughout and after the close of the fiscal year with the independent auditor and
management and reviewed and discussed the results of the annual audit, proposed improvements in accounting
practices of Castle and the results and proposed plan of Castle�s internal audit process. The Audit Committee further
discussed with the independent auditor all matters required to be discussed by SAS 61 (Codification of Statements on
Auditing Standards AU380).

      As a result of the discussions with the independent auditor and management and the Audit Committee�s review and
discussion of the fiscal year-end financial statements and in reliance on the information furnished by management,
Castle�s internal auditors and the independent auditor, the Audit Committee recommended to the Board of Directors
that the audited financial statements for the fiscal year ended December 31, 2005 be included in Castle�s Annual
Report on Form 10-K for the year ended December 31, 2005 for filing with the Securities Exchange Commission.

      The Audit Committee supervises investigations into matters which may be requested or, in the Audit Committee�s
opinion, are appropriate relating to the financial reporting and controls of Castle as well as any other matter which
may fall within the scope of the Audit Committee�s responsibilities or as may from time to time be assigned to the
Audit Committee by the Board of Directors.

The Audit Committee:

John McCartney, Chairman
Brian P. Anderson
Thomas A. Donahoe
John W. Puth

      The Audit Committee has not made any decision with respect to the engagement of auditors for examination of the
consolidated financial statements and other records of Castle for the fiscal year ending December 31, 2006. The
Committee is reviewing proposals for this audit work. Each year the Audit Committee reviews and approves in
advance the scope of the annual audit by Castle�s independent auditor. The Audit Committee also approves all
non-audit professional services by the independent auditor. The Audit Committee approved the non-audit services and
considered the possible effect on the auditors� independence prior to those services being performed.

      During 2005, Deloitte & Touche LLP, the member firms of Deloitte Touche Tohmatsu and their respective
affiliates (collectively referred to as �Deloitte & Touche�) examined the financial statements of Castle and its
subsidiaries, including those contained in the annual report to stockholders, and consulted on annual and quarterly
reports filed with the SEC and others for the year 2005.

      As in past years, representatives of Deloitte & Touche are expected to be present at the annual meeting with the
opportunity to make a statement if they desire to do so and are expected to be available to respond to appropriate
questions from stockholders.

7
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Audit Fees

      The aggregate fees billed by Deloitte & Touche for Castle�s 2005 annual financial statements and the review of its
2005 quarterly financial statements in Form 10-Q were $1,234,737. The aggregate fees billed by Deloitte & Touche
for audit of Castle�s 2004 annual financial statements and related quarterly financial statements were $1,199,907.

Audit Related Fees

      In 2005 Deloitte & Touche billed Castle $2,400 for work performed related to the Company�s response to an SEC
comment letter. In 2004 Castle was billed $12,500 by Deloitte & Touche for related audit services.

Tax Fees

      Castle did not incur any fees to Deloitte & Touche during 2004 or 2005 for professional services with respect to
tax compliance, tax advice or tax planning.

All Other Fees

      Castle did not incur any fees to Deloitte & Touche during 2004 or 2005 for any other services.

8
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STOCK OWNERSHIP OF NOMINEES, MANAGEMENT AND PRINCIPAL STOCKHOLDERS

Stock Ownership of Nominees and Management

      The following table sets forth the number of shares and percentage of Castle�s common stock that was owned
beneficially, directly or indirectly, as of March 1, 2006 by each nominee for director and each of Castle�s four other
most highly compensated executive officers in 2005 and by all nominees and executive officers as a group, with each
person having sole voting and dispositive power except as indicated:

Shares of Common
Stock Beneficially Percent

Name of Nominee or Executive Officer Owned(1) of Class

Brian P. Anderson 7,500 0.04%
Thomas A. Donahoe
  8,500   0.05% 
Michael H. Goldberg
  �   � 
William K. Hall
  37,803   0.23% 
Robert S. Hamada
  42,907   0.26% 
Patrick J. Herbert, III
  5,109,745(2)  30.72% 
John McCartney
  46,000   0.28% 
G. Thomas McKane
  308,040   1.85% 
John W. Puth
  56,625   0.34% 
Michael Simpson
  757,860(3)  4.56% 
Lawrence A. Boik
  3,333   0.02% 
Thomas L. Garrett
  37,000   0.22% 
Stephen V. Hooks
  82,999   0.50% 
M. Bruce Herron
  83,650   0.50% 
All directors and executive officers as a group
  6,784,216   40.79% 

(1) Includes shares subject to options and deferred Director fees in phantom stock units that are exercisable on
March 1, 2006 or that become exercisable within 60 days after that date for the nominees and executive officers
as follows: Mr. Hall, 35,500 shares; Mr. Hamada, 40,077 shares; Mr. Herbert, 49,077 shares; Mr. McCartney,
33,000 shares; Mr. McKane, 46,667 shares; Mr. Puth, 43,000 shares; Mr. Simpson, 46,000 shares; Mr. Boik,
3,333 shares; Mr. Garrett, 37,000 shares; Mr. Hooks, 45,000 shares; Mr. Herron, 74,651 shares; and all directors
and executive officers as a group, 484,264 shares.

(2) Includes 1,793,722 shares of common stock convertible from Series A Cumulative Convertible Preferred Stock
(See �Related Party Transactions�). Also includes 100,706 shares with respect to which Mr. Herbert has sole voting
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power and 4,987,962 shares with respect to which Mr. Herbert shares voting power. (See footnote #2 under
�Principal Stockholders�) Mr. Herbert has sole dispositive power with respect to 2,585,149 shares and shares
dispositive power with respect to 1,020,799 shares. Mr. Herbert disclaims any beneficial interest with respect to
5,053,213 shares.

(3) Includes 453,632 shares which Mr. Simpson also owns beneficially in four trusts, and 20,992 shares held by
another trust in which he is one of five beneficiaries. Also includes 145,740 shares of common stock convertible
from Series A Cumulative Convertible Preferred Stock (see �Related Party Transactions�).
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Principal Stockholders

      The only persons who held of record or, to the knowledge of Castle�s management, owned beneficially, more than
5% of the outstanding shares of Castle�s common stock as of March 1, 2006 are set forth below, with each person
having sole voting and dispositive power except as indicated:

Shares of Common
Stock Beneficially Percent

Name and address of Beneficial Owner Owned of Class

Patrick J. Herbert, III 5,109,745 30.72%(1)
Suite 1232
30 North LaSalle Street
Chicago, Illinois 60602-2504

W. B. & CO., an
Illinois partnership
  4,117,100   24.76%(2) 
Suite 1232
30 North LaSalle
Street
Chicago, Illinois
60602-2504        
J.P. Morgan
Chase & Co. 
  2,304,980   13.88%  
270 Park Avenue
New York City,
New York
10017        
Dimensional
Fund Advisors,
Inc. 
  836,287   5.03%(3) 
1299 Ocean
Avenue, 11th Floor
Santa Monica,
California
90401        

(1) See footnote (2) under �Stock Ownership of Nominees and Management.� These shares include the shares shown in
the table as beneficially owned by W.B. & Co.

(2) The general partners of W.B. & Co. are Patrick J. Herbert, III and Simpson Estates, Inc., which share voting
power and dispositive power with respect to these shares except Mr. Herbert has sole dispositive power with
respect to 2,484,443 of these shares.

(3) These shares are beneficially owned on behalf of fund for which Dimensional Fund Advisors, Inc. serve as
investment advisor or manager. Dimensional Fund Advisors, Inc. possesses voting and/or investment power but
disclaims beneficial ownership of such securities.
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RELATED PARTY TRANSACTIONS

      On November 22, 2002, the Company concluded a sale of 12,000 shares of newly created Series A Cumulative
Convertible Preferred Stock (the �Series A Preferred�) for an aggregate purchase price of $12,000,000. Castle sold the
Series A Preferred in a private placement to a number of current shareholders mainly comprising W.B. & Co., an
Illinois partnership. The Series A Preferred stock has an initial conversion price of $6.69 per share of common stock.
The Series A Preferred is entitled to a quarterly dividend equal to the greater of 8% per annum or the total dividends
declared and paid on the common stock calculated on a converted basis each year. Castle agreed in connection with
the sale to register the common stock when converted under the Securities Act of 1933 and have it listed on the stock
exchanges over which Castle stock is traded. The common stock ownership reported in this proxy is calculated and
shown as if the Series A Preferred was converted to common stock. The 12,000 shares of Series A Preferred would
convert at $6.69 a share into 1,793,722 shares of common stock.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

      Section 16(a) of the Securities Exchange Act of 1934 requires Castle�s executive officers and directors and
beneficial owners of more than 10% of Castle�s common stock to file initial reports of ownership and reports of
changes in ownership of Castle�s common stock with the Securities and Exchange Commission and to furnish Castle
with a copy of those reports. Based solely on a review of the copies of these forms furnished to Castle and written
representations from Castle�s executive officers and directors and stockholders, all officers met Section 16(a) filing
requirements with respect to any trades made in 2005.

DIRECTOR�S COMPENSATION

      Directors who are not officers of Castle or of a subsidiary of Castle receive an annual retainer of $30,000 and
$1,500 for each meeting of the Board of Directors. Members of the Human Resources Committee and the Governance
Committee receive $1,000 for each committee meeting that they attend and members of the Audit Committee receive
$2,000 for each committee meeting they attend. The Chairman of the Human Resources Committee and the
Governance Committee receive an additional retainer of $5,000 annually. The Chairman of the Audit Committee
receives an additional retainer of $7,500 annually. The Lead Director receives an additional retainer of $5,000
annually. Directors are also reimbursed for travel expenses incurred to attend meetings.

      Under the Director�s Deferred Compensation Plan, directors who are not officers of Castle have the option to defer
payments of the retainer and meeting fees in either a stock equivalent unit account or an interest account. Fees held in
the interest account are credited with interest at the rate of six percent per year compounded annually. Fees deferred in
the stock equivalent accounts are divided by Castle�s common stock price on the 15th day after the meeting for which
payment is made to yield a number of stock equivalent units. The stock equivalent account is credited on the dividend
payment date with stock equivalent units equal to the product of the declared dividend per share multiplied by the
number of stock equivalent units in the director�s account on the record date of the dividend. Disbursement of the
interest account and the stock equivalent unit account can be made only upon a director�s resignation, retirement or
death. If payment from the stock equivalent unit account is made in shares of Castle�s common stock, it will be made
as of the date of the request or termination event, whichever occurs last.

      Under the 2004 Restricted Stock, Stock Option and Equity Compensation Plan, non-employee directors are
granted an option to purchase 7,500 shares of Castle�s common stock on the first business day in June of each year at a
price equal to the closing price of Castle�s common stock as reported by the American Stock Exchange and/or Chicago
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reported sale. The option expires ten years after the date on which it is granted. The option also expires upon the
outside director�s termination of service from the Board of Directors, unless it is due to death, disability or retirement,
in which case the option may be exercised for a period of one year. On June 1, 2005 options were granted to all
outside Directors in the amount of 7,500 shares at an
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exercise price of $14.22 which was the closing stock price on the American Stock Exchange on June 1, 2005.
Messrs. Anderson and Donahoe were awarded a stock option of 7,500 shares each at an exercise price of $15.49 on
August 4, 2005 after their appointment as Directors.

      Commencing in June 2006, Restricted Stock will be granted to all outside (non-employee) directors in lieu of
stock options which will be discontinued. Each outside director will receive Restricted Stock in the equivalent amount
of $50,000 valued at the Company�s closing stock price on June 1st or the first business day thereafter if June 1st falls
on a weekend. The restriction lapses after one year at which time the stock is fully vested.

HUMAN RESOURCES COMMITTEE�S REPORT TO STOCKHOLDERS

      The executive compensation program is administered by the Human Resources Committee of the Board of
Directors, which is comprised of the individuals listed below with responsibilities for all compensation matters for
Castle�s senior management. The Human Resources Committee has overall responsibility to review and recommend
broad-based compensation plans to the Board of Directors and annual compensation, including salary, cash bonus
programs, long-term incentive plans and executive benefits for Castle�s officers. In addition, the Human Resources
Committee has been charged by the Board of Directors with oversight responsibilities for the Company�s pension plans
and 401(K) profit sharing plan.

      The Human Resources Committee and Castle�s management are committed to the principle that remuneration
should be commensurate with performance and the attainment of pre-determined financial and strategic objectives,
while at the same time externally competitive in order to attract and keep highly qualified personnel. In carrying out
this objective, the compensation for executives is broken down into three categories: base compensation, short-term
incentive compensation and long-term incentive compensation.

Base Compensation

      The base salary is targeted in the middle of the range of base salaries paid by companies of comparable size. In
establishing base salaries, the Human Resources Committee utilizes outside consultants and industrial surveys to
assure that the base salaries are proper and externally competitive. In 2005, after examination and discussion by the
independent members of the Board of Directors, the base salary of Mr. McKane, who is Castle�s Chairman and was
Chief Executive Officer, was set at $520,000 per annum based on Mr. McKane�s salary history, professional
experience, Castle�s performance during 2004 and surveys of base salaries paid by companies of comparable size to
their chief executive officers.

Short-Term Incentive Compensation

      Castle�s Management Incentive Plan provides short-term incentive compensation opportunities. The Management
Incentive Plan pays annual cash incentives upon achievement of short-term financial objectives which are set by the
Board of Directors. Each year, the Board of Directors reviews and approves the business plan developed by
management. Incentive compensation, which is an integral part of Castle�s compensation plan, is targeted to award a
payout of 50% of an individual incentive opportunity upon meeting the profit goals in the approved business plan.
Incentive payouts are prorated from a maximum which is above and a minimum which is below the business plan
profit goals based upon performance. The maximum incentive opportunity is determined for each individual and,
based on specific job title, can range from 40% to 125% of base compensation. Total incentive opportunity is based in
part on the performance of the business segment for which the executive officer is responsible and in part on Castle as
a whole. There are two components of Mr. McKane�s and other corporate officers� incentives: working capital
utilization and earnings, relative to the approved business plan. Under the plan, if the minimum established objectives
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maximum payout was made based upon return on the working capital and earnings.
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Long-Term Incentive Compensation

      Castle�s long-term incentive compensation for executive officers consists of restricted stock and stock options
granted under the 2000 Restricted Stock and Stock Option Plan and Performance Based Stock Plan established under
the 2004 Restricted Stock, Stock Option and Equity Compensation Plan.

Stock Options
      Stock options are granted at an exercise price equal to the average closing price of Castle�s common stock for the
ten (10) day period preceding the date of the grant. Each stock option becomes exercisable over a three-year period,
with 1/3 becoming exercisable after each year. Each stock option expires ten years after the date of grant. The Human
Resources Committee has, in the past, granted stock options to officers each year and to other senior management and
key employees every other year (even-numbered years).

      In 2005 no stock options were granted. The Human Resources Committee granted stock options in prior years as
reflected in the tables that follow this report. The number of options granted by the Human Resources Committee to
Mr. McKane and other officers reflects competitive industry practice as reported and analyzed by independent
industrial surveys, based on position, responsibilities and performance of the recipient.

Performance Stock
      In 2005 the Board of Directors established a long term incentive performance based stock compensation which is
intended to replace stock options. Under this program, Performance Share payouts in the form of Company common
stock, under the 2004 Restricted Stock, Stock Option and Equity Compensation Plan are based upon the achievement
of predetermined targeted Return on Total Capital and targeted Cumulative Net Earnings over a three year period
(2005, 2006, and 2007). Individuals are granted a number of shares based upon achieving targeted goals. The number
of shares awarded to the individual at the end of the three year period rises to a maximum of 2 times targeted shares
granted or falls to zero shares depending on the accumulative Company performance at the end of the three year
period. Award of shares is based 70% of granted shares determined by the Accumulated Net Earnings attainment and
30% of the granted shares determined by the Return on Total Capital attainment. The Board of Directors set the target
on Return on Total Capital at 14% with maximum payout at 16% and minimum payout at 12% below which no stock
will be awarded on that portion of the grant. The target set for Cumulative Net Earnings was 71.7 million dollars with
a maximum payout at 100.4 million dollars and minimum payout at 59.1 million dollars below which no stock will be
awarded on that portion of the grant. Maximum payout is an award of stock in the amount of 2 times the granted
shares and minimum payout is an award of 10% of granted shares.

      If an individual leaves the Company due to retirement, death or disability, the individual receives a pro-rata
portion of any award made at the end of the performance period based upon the length of time actively employed
during the performance period. The Board may grant shares to a new employee who joins the Company during the
performance period under conditions they deem appropriate.
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      The tables which follow and the accompanying narrative and footnote reflect the decisions covered by the above
discussion.

The Human Resources Committee:

Michael Simpson, Chairman
William K. Hall
Robert S. Hamada
Patrick J. Herbert, III
John W. Puth

Compensation Committee Interlocks and Insider Participation

      During 2005, Patrick J. Herbert, III and Michael Simpson served as members of the Human Resources Committee.
Mr. Simpson was elected a Vice President of Castle in 1977 and Chairman of the Board in 1979. Mr. Simpson retired
as an Officer of Castle on August 1, 2001. Mr. Herbert is a general partner of W.B. & Co., an Illinois partnership. On
November 22, 2002, Castle concluded a sale of 12,000 shares of newly created Series A Cumulative Preferred Stock
for an aggregate purchase price of $12,000,000. W.B. & Co. purchased a significant portion of those shares (See
�Related Party Transactions� on page 14).
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EXECUTIVE COMPENSATION AND OTHER INFORMATION

Summary Compensation Table

      The following table shows, for 2003, 2004, and 2005, the cash compensation paid by Castle and its subsidiaries, as
well as other compensation paid or accrued for those years, to Mr. McKane and each of Castle�s four other most highly
compensated executive officers in 2005.

Long-Term
Compensation

AwardsPayouts($)

Annual Compensation Securities
RestrictedUnderlying

Other
AnnualStockOptions/Payouts

Name and Principal Position Year Salary($) Bonus($)Compensation($)Awards($)SARs(#)LTIP

G. Thomas McKane(1) 2005 520,000 647,156 21,164 � � �
Chairman & CEO 2004 464,153 478,750 19,985 � � �

2003 460,000 40,020 11,824 � 140,000 �

Stephen V. Hooks
  2005   269,865   268,072   7,998   �   �   � 
Executive Vice President &
  2004   236,430   238,099   8,332   �   �   � 
President (Castle Metals)
  2003   226,000   13,398   5,909   �   45,000   �  
Lawrence A. Boik(2)
  2005   225,961   168,945   7,217   �   �   � 
Vice President, CFO &
  2004   171,111   118,915   7,482   �   �   � 
Treasurer
  2003   47,673   10,000   2,102   �   �   �  
Thomas L. Garrett
  2005   188,577   64,861   392   �   �   � 
President � Total Plastics Inc. 
  2004   177,061   118,993   380   �   �   �    2003   156,546   24,000   329   �   �   �  
M. Bruce Herron
  2005   188,358   109,500   11,250   �   �   � 
Vice President
  2004   192,971   98,844   11,608   �   �   �    2003   192,971   11,887   10,941   �   16,000   � 

[Additional columns below]

[Continued from above table, first column(s) repeated]

A
All Other

Compensation
Name and Principal Position ($)(3)
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G. Thomas McKane(1) 40,685
Chairman & CEO 15,358

6,938
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