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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 10-Q

X QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934

For the quarterly period ended March 31, 2015
OR

TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
- ACT OF 1934

For the transition period from to

Commission file number: 1-36313

TIMKENSTEEL CORPORATION

(Exact name of registrant as specified in its chaetr)

Ohio 46-4024951
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization) Identification No.)
1835 Dueber Avenue SW, Canton, OH 44706
(Address of principal executive offices) (Zip Code)

330.471.7000

(Registrant’s telephone number, including area code

Indicate by check mark whether the registrant @b tiled all reports required to be filed by Sereti® or 15(d) of the Securities Exchange Act 0f4193
during the preceding 12 months (or for such shqmégiod that the registrant was required to filetsteports), and (2) has been subject to suclyfilin
requirements for the past 90 days. YB8 No O

Indicate by check mark whether the registrant lisnitted electronically and posted on its corpox@tb site, if any, every Interactive Data File

required to be submitted and posted pursuant te b of Regulation S-T during the preceding 12 tm®ior for such shorter period that the registrean
required to submit and post such files). Ydx No [

Indicate by check mark whether the registrantl&rge accelerated filer, an accelerated filer, aawcelerated filer, or a smaller reporting comp&88e
the definitions of “large accelerated filer,” “ateated filer” and “smaller reporting company” imle 12b-2 of the Exchange Act

Large accelerated filer O Accelerated filer O

Non-accelerated filer (Do not check if smaller reporting company) Smaller reporting company O

Indicate by check mark whether the registrantskell company (as defined in Rule 12b-2 of the BExge Act). Yes [ No [X

Indicate the number of shares outstanding of e&tnedssuer’s classes of common stock, as oféatest practicable date.

Class Outstanding at April 30, 2015
Common Shares, without par value 44,763,083
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PART I. FINANCIAL INFORMATION

ITEM I. FINANCIAL STATEMENTS

TimkenSteel Corporation

Consolidated Statements of Income (Unaudited)

Three Months Ended March 31,

2015 2014
(Dollars in millions, except per share data)
Net sales $388.7 $389.t
Cost of products sold 347.1 316.(
Gross Profit 41.¢ 73.t
Selling, general and administrative expenses 29.1 24.:
Impairment charges 0.4 —
Operating Income 12.1 49.2
Interest expense 0.1 —
Other expense (income), net 0.¢ (1.6
Income Before Income Taxes 11.1 50.€
Provision for income taxes 4.2 17.2
Net Income $6.¢ $33.¢
Per Share Data:
Basic earnings per share $0.1¢ $0.7¢
Diluted earnings per share $0.1¢ $0.7¢
Dividends per share $0.1¢ $—

See accompanying Notes to the Unaudited Consofidéatencial Statements.
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TimkenSteel Corporation
Consolidated Statements of Comprehensive Income (duadited)

Three Months Ended March 31,

2015 2014

(Dollars in millions)
Net Income $6.¢ $33.¢
Other comprehensive income (loss), net of tax:

Foreign currency translation adjustments (0.9 (0.2

Pension and postretirement liability adjustment 6.5 —

Other comprehensive income (loss), net of tax 5.€ (0.2
Comprehensive Income, net of tax $12. $33.¢

See accompanying Notes to the Unaudited Consofidéatencial Statements.




Table of Contents

TimkenSteel Corporation
Consolidated Balance Sheets (Unaudited)

March 31, December 31,
2015 2014
(Dollars in millions)
ASSETS
Current Assets
Cash and cash equivalents $31.( $34.t
Accounts receivable, net of allowances 166.7 167.1

2015 - $0.5 million; 2014 - $0.2 million
Inventories, net 277.2 293.¢
Deferred income taxes 20.5 20.5
Prepaid expenses 8.2 28.C
Other current assets 9.1 7.€

Total Current Assets 512.t 551.:
Property, Plant and Equipment, Net 765.¢ 771.¢
Other Assets
Pension assets 8.8 8.C
Intangible assets, net 33.C 30.5
Other non-current assets 2.t 2.€
Total Other Assets 44.: 40.¢
Total Assets $1,322.; $1,364..
LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities
Accounts payable, trade $96.¢ $120.:
Salaries, wages and benefits 27.€ 49.1
Accrued pension and postretirement cost 17.¢ 17.¢
Income taxes payable — .2
Other current liabilities 26.€ 38.1
Total Current Liabilities 169.( 225.k
Non-Current Liabilities
Long-term debt 195.2 185.2
Accrued pension and postretirement cost 113.¢ 119.1
Deferred income taxes 82.c 75.1
Other non-current liabilities 9.€ 11.1
Total Non-Current Liabilities 401.( 390.t
Commitments and contingencies — —
Shareholders’ Equity
Preferred shares, without par value; authorize@ ffllion shares, none issued — —
Common shares, without par value; authorized 260l(n shares; issued 2015 - 45.7 million shares;

2014 - 45.7 million shares; outstanding 2015 - 4dilBon shares; 2014 - 44.8 million shares — —
Additional paid-in capital 1,049.: 1,050."
Retained earnings 30.C 29.£
Treasury shares (35.5) (34.9)

Accumulated other comprehensive | (291.9) (297.9)



Total Shareholders’ Equity 752.2 748.1

Total Liabilities and Shareholders’ Equity $1,322.: $1,364.:

See accompanying Notes to the Unaudited Consofidatencial Statements.
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TimkenSteel Corporation
Consolidated Statements of Cash Flows (Unaudited)

Three Months Ended March 31,

2015 2014
(Dollars in millions)
CASH PROVIDED (USED)
Operating Activities
Net income $6.¢ $33.¢
Adjustments to reconcile net income to net cashigemnl by operating activities:
Depreciation and amortization 17.€ 13.€
Impairment charges 0.4 —
Loss (gain) on sale or disposal of assets 0.2 (0.2
Deferred income taxes 3.€ —
Stock-based compensation expense 2.C 0.¢
Pension and postretirement expense 8.€ —
Pension and postretirement contributions and patsnen (5.2 —
Changes in operating assets and liabilities:
Accounts receivable, including due from relatedypar 0.4 (29.0
Inventories, net 16.€ (2.5)
Accounts payable, including due to related party (23.9 27.1
Other accrued expenses (31.9 0.1
Prepaid expenses 19.¢ —
Other, net (1.6 1.8
Net Cash Provided by Operating Activities 14.€ 45.4
Investing Activities
Capital expenditures (17.9 (33.0
Proceeds from sale of assets 0.2 —
Net Cash Used by Investing Activities (17.7) (33.0
Financing Activities
Cash dividends paid to shareholders (6.9 —
Purchase of treasury shares 4.7 —
Proceeds from exercise of stock options 1.1 —
Payment on long-term debt (20.0) —
Proceeds from issuance of debt 30.C —
Net transfers to Parent and subsidiaries (0.5) (12.9)
Net Cash Used by Financing Activities (0.9 (12.9
Effect of exchange rate changes on cash — —
Decrease In Cash and Cash Equivalents (3.9 —
Cash and cash equivalents at beginning of period 34.5 —
Cash and Cash Equivalents at End of Period $31.C $—

See accompanying Notes to the Unaudited Consofidéatencial Statements.
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TimkenSteel Corporation
Notes to Unaudited Consolidated Financial Statemesat
(dollarsin millions, except per share data)

Note 1 - Basis of Presentation

TimkenSteel Corporation (TimkenSteel) became amepeddent company as a result of the distributiondume 30, 2014 by T
Timken Company (Timken) of 100 percent of the arnding common shares of TimkenSteel to Timken $iwddlers. Each Timke
shareholder of record as of the close of businesdune 23, 2014 received one TimkenSteel commore $sbhaevery two Timken comm
shares held as of the record date for the distobufTimkenSteel common shares trade on the Nevk Yddock Exchange under the tic
symbol “TMST.”

Prior to the spinoff on June 30, 2014, TimkenStgetrated as a reportable segment of Timken. Thengeanying Unaudite
Consolidated Financial Statements for periods gddhe separation have been prepared from Tinskkistorical accounting records and
presented on a stardiene basis as if the operations had been condiundegendently from Timken. The Unaudited ConsaédaFinancie
Statements for periods prior to the separationuthelthe historical results of operations, assets labilities of the legal entities that i
considered to comprise TimkenSteel. The historiesults of operations and cash flows of TimkenSiaelsented in the Unaudit
Consolidated Financial Statements for periods paathe separation may not be indicative of what/tivould have been had TimkenS
actually been a separate stand-alone entity dgtieh periods, nor are they necessarily indicatfvErmkenSteels future results of operatic
and cash flows.

The accompanying unaudited Consolidated FinanctateBients have been prepared in accordance witeraBn accepte
accounting principles in the United States (U.S.APA for interim financial information. Accordinglythey do not include all of tl
information and footnotes required by U.S. GAAP domplete financial statements. In the opinion ahagement, all adjustments (consis
of normal recurring accruals) and disclosures a®rsid necessary for a fair presentation have beduded. For further information, refer
TimkenSteel's Audited Consolidated Financial Staata and Notes included in its Annual Report onnFdiOK for the year ende
December 31, 2014 .

Certain items previously reported in specific fiogh statement captions in the prior year have breetassified to conform to t
fiscal 2015 presentation.

Note 2 - Recent Accounting Pronouncements

In April 2015, the Financial Accounting StandardsaBl (FASB) issued Accounting Standards Update (AZ115-05, “Intangibles-
Goodwill and Other-Internal-Use Software (Subtopif-40): Customer’s Accounting for Fees Paid inleu@ Computing Arrangement.”
This ASU clarifies the circumstances under whialicud computing customer would account for therageament as a license of internese
software. It is effective for annual reporting pels beginning after December 15, 2015, with eadgpsion permitted. TimkenSteel
currently evaluating the impact of the adoptiorthi$ ASU on its results of operations and financ@hdition.

In April 2015, the FASB issued ASU 2015-03, “Intstrémputation of Interest (Subtopic 838): Simplifying the Presentation
Debt Issuance CostsThis ASU amends existing guidance to require tlesgmtation of debt issuance costs in the balarest sls a deducti
from the carrying amount of the related debt liapiinstead of a deferred charge. It is effective &nnual reporting periods beginning ¢
December 15, 2015, with early adoption permittechkKEnSteel is currently evaluating the impact @& #uoption of this accounting stanc
update on its results of operations and finan@abdtion.

In August 2014, the FASB issued ASU 2014-15, “Pnesi@on of Financial Statements-Going Concern (&pibt20540): Disclosur
of Uncertainties about an Entity’s Ability to Comtie as a Going Concern.” This ASU is intended tiindemanagemenrd’ responsibility t
evaluate whether there is substantial doubt aboubrganizatiors ability to continue as a going concern and tovige related footno
disclosures. The amendments in this ASU are etffedtr reporting periods beginning after Decemtigr2D16, with early adoption permitt
The adoption of ASU 2014-15 did not affect the hessof operations and financial condition of TimiSteel.
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In May 2014, the FASB issued ASU 2014-09, “Revefraen Contracts with Customers (Topic 606jhich provides guidance 1
revenue recognition. This ASU affects any entitgtthither enters into contracts with customergdasfer goods or services or enters
contracts for the transfer of nonfinancial ass&tis ASU will supersede the revenue recognitionuiesnents in Topic 605,Revenu
Recognition,” and most industry-specific guidantlis ASU also supersedes some cost guidance intlid&ubtopic 605-35,Revenu
Recognition-Construction-Type and Production-Tymai€acts.” The standarsi’core principle is that a company will recognigeenue whe
it transfers promised goods or services to custsiimean amount that reflects the considerationhlwvthe company expects to be entitle
exchange for those goods or services. In doing@mpanies will need to use more judgment and made rastimates than under today’
guidance. These may include identifying performamiokgations in the contract, estimating the amafntariable consideration to include
the transaction price and allocating the transacfioice to each separate performance obligatiore $tandard will be effective 1
TimkenSteel in the first quarter of fiscal year Z0Early adoption is not permitted. On April 1, 30the FASB voted to propose a oyesa
deferral of the effective date of ASU 2008; but to permit entities to adopt the standardthen original effective date if they choc
TimkenSteel is currently evaluating the impacttef adoption of this ASU on its results of operatiand financial condition.

Note 3 - Inventories

The components of inventories, net as of Marci2815 and December 31, 2014 were as follows:

March 31, December 31,
2015 2014

Inventories, net:
Manufacturing supplies $40.¢ $38.t
Raw materials 51.F 56.¢
Work in process 93.4 110.:
Finished products 94.¢ 91.1

Subtotal 280.1 296.7
Allowance for surplus and obsolete inventory (2.9 (2.9

Total Inventories, net $277.: $293.¢

Inventories are valued at the lower of cost or ragrlith approximately 65% valued by the last-irstfout (LIFO) method and the
remaining inventories, including manufacturing diggpinventory as well as international (outside thnited States), inventories valuec
the first-in, first-out (FIFO), average cost or sifie identification methods.

An actual valuation of the inventory under the LIR@thod can be made only at the end of each yesdban the inventory leve
and costs at that time. Accordingly, interim LIF@aulations must be based on management’s estimategpected yeaend inventory leve
and costs. Because these calculations are subjetany factors beyond managementontrol, annual results may differ from interiesult:
as they are subject to the final year-end LIFO imwegy valuation.

The LIFO reserve as of March 31, 2015 and Decer3her2014 was $80.7 million and $86.7 millipmespectively. TimkenSte
projects that its LIFO reserve will decrease far ylear ending December 31, 2(&sed on lower anticipated costs, particularly patee
costs and anticipated lower inventory quantitiéghtly offset by higher manufacturing costs.

Note 4 - Property, Plant and Equipment

The components of property, plant and equipmentas®f March 31, 2015 and December 31, 2014 wefellws:

March 31, December 31,
2015 2014
Property, Plant and Equipment, net:
Land and buildings $359.: $292.«
Machinery and equipment 1,336.¢ 1,183.(
Construction-in-progress 72.1 288.:
Subtotal 1,767.¢ 1,763.
Less allowances for depreciation (1,002.9 (991.9
Property, Plant and Equipment, net $765. $771.¢
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Total depreciation expense was $15.9 million an2. Bnillion for the three months ended March 3112@nd 2014 respectively
TimkenSteel recorded capitalized interest of $1ibion for the three months ended March 31, 201Brior to the spinoff, TimkenSte
capitalized interest allocated from Timken relatedconstruction projects of $2.6 million for therdb months ended March 31, 2014
TimkenSteel recorded impairment charges of $0.4anitelated to the discontinued use of certairetssduring the three months endédrct
31, 2015 .

Note 5 - Intangible Assets

The components of intangible assets, net as of Mat¢ 2015 and December 31, 2014 were as follows:

March 31, 2015 December 31, 2014
Gross Carrying Accumulated Net Carrying Gross Carrying Accumulated Net Carrying
Amount Amortization Amount Amount Amortization Amount

Intangible Assets Subject to Amortization:
Customer relationships $6.€ $2.5 $4.5 $6.€ $2.4 $4.4
Technology use 9.C 4.2 4.8 9.C 4.1 4.9
Capitalized software 55.C 31.1 23.¢ 50.€ 29.€ 21.C
Total Intangible Assets $70.¢ $37.¢ $33.C $66.4 $36.1 $30.¢

Intangible assets subject to amortization are dpeatton a straight-line method over their legag¢stimated useful lives, with useful
lives ranging from three to 15 years . Amortizatexpense for intangible assets for the three mamthded March 31, 2015 and 2014 #as/
million and $0.9 million , respectively.

Note 6 - Financing Arrangements

The components of long-term debt as of March 31528hd December 31, 2014 were as follows:

March 31, December 31,
2015 2014

Variable-rate State of Ohio Water Development ReeeRefunding Bonds, maturing on
November 1, 2025 (0.02% as of March 31, 2015) $12.2 $12.2
Variable-rate State of Ohio Air Quality Developm&svenue Refunding Bonds, maturing on
November 1, 2025 (0.02% as of March 31, 2015) 9.5 9.5
Variable-rate State of Ohio Pollution Control ReverRefunding Bonds, maturing on June
2033 (0.02% as of March 31, 2015) 8.5 8.5
Revolving credit facility, due 2019 (LIBOR plus digjable spread) 165.( 155.(

Total Long-Term Debt $195.; $185.:
Credit Facility

On June 30, 2014, TimkenSteel entered into a cfaditity with JPMorgan Chase Bank, N.A., as adsiirdtive agent, PNC Bar
National Association, as syndication agent, BanlRmierica, N.A. and HSBC Bank USA, National Assoiciat as c-documentation agen
and the other lenders and arrangers party thefdte. credit facility has a term of five years thrbugune 30, 201@nd provides for
committed revolving credit line of up to $300.0 kwih . The credit facility includes an expansion optelfowing TimkenSteel to reque
additional commitments of up to $150.0 millionterm loans or revolving credit commitments, sabjto certain conditions and approval
set forth in the credit agreement. The credit fgcprovides a $50.0 million sublimit for multicency loans, a $50.0 milliogublimit for
letters of credit and a $30.0 million sublimit ®wing line loans.

The credit facility may be used for working capitald asset renewal and acquisition and is secuyed first priority lien ol
substantially all of the assets of TimkenSteel imdubsidiaries.
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TimkenSteel is required to maintain a certain @dizition ratio and interest coverage ratio as &elminimum liquidity balances
set forth in the credit agreement. As of March&115, TimkenSteel was in compliance with these ratiud lequidity requirements, as well
the additional covenants contained in the credie@ment. The credit agreement also provides trdelsrwith the ability to reduce the cre
line amount even if TimkenSteel is in compliancéhwvall conditions of the credit agreement upon demi@ adverse change to the busir
properties, assets, financial condition or resoftoperations of TimkenSteel. Subject to certamitid exceptions, the credit agreen
contains a number of restrictions that limit Timkégels ability to incur additional indebtedness, pledigeassets as security, guaral
obligations of third parties, make investments,armgd a merger or consolidation, dispose of assetsaterially change its line of busine
among other things. In addition, the credit agresmniacludes a crosdefault provision whereby an event of default unddrer det
obligations, as defined in the credit agreemenit,bei considered an event of default under theiteggteement.

Borrowings under the credit facility bear interéstsed on the daily balance outstanding at LIBORh(wio rate floor), plus ¢
applicable margin (varying from 1.25% to 2.25%,)io certain cases, an alternate base rate (lmasedrtain lending institution®rime Rat
or as otherwise specified in the credit agreemeith no rate floor), plus an applicable margin fiag from 0.25% to 1.25%. The cred
facility also carries a commitment fee equal to tinesed borrowings multiplied by an applicable mafgarying from 0.20% to 0.40%
The applicable margins are calculated quarterly g based on TimkenStegltonsolidated capitalization ratio as set forththea credi
agreement. The interest rate under the revolvieglitfacility was 1.69% as of March 31, 2015 he amount available under the cr
facility as of March 31, 2015 was $134.0 million

Revenue Refunding Bonds

On June 1, 2014, Timken purchased, in lieu of rqatem, the State of Ohio Water Development ReveRaiinding Bonds (Wat
Bonds), State of Ohio Air Quality Development RewerRefunding Bonds (Air Quality Bonds) and Staté@bio Pollution Control Reven
Refunding Bonds (Pollution Control Bonds) (collgety, Bonds). Pursuant to an Assignment and Assioamgtgreement dated June 24, 2
(Assignment) between Timken and TimkenSteel, Timissigned all of its right, title and interest mdao the loan agreements and the r
associated with the Bonds to, and these obligatiser® assumed by, TimkenSteel. Additionally, reptaent letters of credit were issued
the Water Bonds and the Pollution Control Bondse Bonds were remarketed on June 24, 2014 (RemiagkBtte) in connection with t
conversion of the interest rate mode for the Botedshe weekly rate and the delivery of the replaeeirietters of credit, as applical
TimkenSteel is responsible for payment of the gdeand principal associated with the Bonds sulesgdo the Remarketing Date.

All of TimkenSteel's long-term debt is variablate debt and, as a result, the carrying valudisfdebt is a reasonable estimate of
value as interest rates on these borrowings appairi current market rates, which is consideredvalL2 input.

Note 7 - Accumulated Other Comprehensive Loss

Changes in accumulated other comprehensive loghddhree months ended March 31, 2015 and 20bbimponent are as follows:

Pension and
Foreign Currency Postretirement
Translation Liability
Adjustments Adjustments Total
Balance at December 31, 2014 ($4.9) ($292.5 ($297.9)
Other comprehensive (loss) income before reclassifins, before income tax (0.9 0.8 (0.2
Amounts reclassified from accumulated other comgmsive loss, before
income tax — 9.1 9.1
Income tax benefit — (3.9 (3.9
Net current period other comprehensive (loss) ireamet of income tax (0.9 6.5 5.€
Balance at March 31, 2015 ($5.7) ($286.0) ($291.9)

10
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Pension and
Foreign Currency Postretirement
Translation Liability
Adjustments Adjustments Total
Balance at December 31, 2013 ($0.9) $— ($0.9)
Other comprehensive loss before reclassificatibefre income tax (0.2) — (0.2
Amounts reclassified from accumulated other comgmsive loss, before
income tax = — —
Income tax benefit — — —
Net current period other comprehensive loss, nétafme tax (0.2) — (0.2
Balance at March 31, 2014 (%$0.6) $— ($0.€)

The reclassification of the pension and postretimentiability adjustment was included in costs ofgucts sold and selling, general
and administrative expenses in the Unaudited Catedeld Statements of Income. These componentseleded in the computation of |
periodic benefit cost.

Note 8 - Changes in Shareholders' Equity

Changes in the components of shareholders’ eqoitthe three months ended March 31, 2015 wefellasvs:

Accumulated

Additional Paid- Retained Comgrtgr?(;nsive
Total in Capital Earnings Treasury Shares Loss

Balance as of December 31, 2014 $748.: $1,050. $29. ($34.9) ($297.9)

Net income 6.8 — 6.8 —

Pension and postretirement adjustment, net of tax 6.5 — — — 6.5

Foreign currency translation adjustments (0.9 — — — (0.9

Stock-based compensation expense 2.C 2.C — — —

Dividends — $0.14 per share (6.3 — (6.9 — —

Net transfer to Parent and subsidiaries (0.5) (0.5) — — —

Stock option exercise activity 1.1 1.1 — — —

Purchase of treasury shares (2.9 — — (2.9 —

Issuance of treasury shares — (3.9 — 3.6 —

Shares surrendered for taxes (1.8 — — (1.8 —
Balance as of March 31, 2015 $752.: $1,049.: $30.( ($35.9) ($291.)
Note 9 - Retirement and Postretirement Plans

The components of net periodic benefit cost forttitee months ended March 31, 2015 and 2014 wedlaws:
Three Months Ended March 31, 2015 Three Months Ended March 31, 2014

Components of net periodic benefit cost: Pension Postretirement Pension Postretirement
Service cost $4.2 $0.4 $— $—
Interest cost 13.C 2.4 — —
Expected return on plan assets (18.¢) (1.7) — —
Amortization of prior service cost 0.1 0.3 — —
Amortization of net actuarial loss 8.€ 0.1 —
Allocated benefit cost from Timken — — 4.4 1.7

Net Periodic Benefit Cost $7.1 $1.t $4.4 $1.7

11
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Prior to the spinoff, employees of TimkenSteel ipgpated in various retirement and postretiremesndfit plans sponsored
Timken. Because Timken provided these benefitdiggbée employees and retirees of TimkenSteel, ¢bsts to participating employees
TimkenSteel in these plans were reflected in thaudited Consolidated Financial Statements, whigertated assets and liabilities w
retained by Timken. Expense allocations for themseelits were determined based on a review of paeddoy business unit and basec
allocations of corporate and other shared functipeasonnel. All cost allocations related to theimas retirement benefit plans have t
deemed paid by TimkenSteel to Timken in the peiodhich the cost was recorded in the UnauditedS0bdated Statements of Income |
component of cost of products sold and selling egeirand administrative expenses. Allocated benefits from Timken were funded throl
intercompany transactions.

Note 10 - Earnings Per Share

On June 30, 2014, 45.4 millicFimkenSteel common shares were distributed to Timsteareholders in conjunction with the spir
For comparative purposes, and to provide a morenmgful calculation for weighted average sharess #imount was assumed to
outstanding as of the beginning of each periodepresl prior to the spinoff in the calculation oflzaweighted average shares. In additior
the dilutive weighted average share calculatiolns,dilutive securities outstanding at June 30, 20&4e assumed to also be outstandir
each of the periods presented prior to the spirkadf. the three months ended March 31, 2015 ant¥4 201.3 million and 0.2 millionof
equity-based awards, respectively, were excluded the computation of diluted earnings per shaoabse their effect would have been anti-
dilutive.

The following table sets forth the reconciliatioitiee numerator and the denominator of basic egenper share and diluted earni
per share for the three months ended March 31, 2685014 :

Three Months Ended March 31,

2015 2014

Numerator:

Net income for basic and diluted earnings per share $6.¢ $33.¢
Denominator:

Weighted average shares outstanding, basic 44,769,67 45,729,622
Dilutive effect of stock-based awards 250,34 519,88:
Weighted average shares outstanding, diluted 45,020,02 46,249,50
Basic earnings per share $0.1¢ $0.7¢
Diluted earnings per share $0.1¢ $0.7¢

Note 11 - Segment Information

TimkenSteel operates and reports financial regaftévo segments: Industrial & Mobile and EnergyD8stribution. These segme!
represent the level at which the chief operatingisien maker (CODM) reviews the financial perforrnanof TimkenSteel and mal
operating decisions. Segment earnings before sttamred taxes (EBIT) is the measure of profit args Ithat the CODM uses to evaluate
financial performance of TimkenSteel and is theidder resource allocation, performance reviews aamhpensation. For these reas
TimkenSteel believes that Segment EBIT represdmgsrtost relevant measure of segment profit and Tdss CODM may exclude cert:
charges or gains from EBIT, such as corporate @saemnd other special charges, to arrive at a SegE®IT that is a more meaning
measure of profit and loss upon which to base dipgradecisions. TimkenSteel defines Segment EBITgmaas Segment EBIT as
percentage of net sales.

TimkenSteel changed the method by which certaitscasd expenses are allocated to its reportableesgig beginning with the thi
quarter of 2014. The change reflects a refineméitsanternal reporting to align with the way maeanent now makes operating decis
and manages the growth and profitability of itsibess as an independent company subsequent tgithaffsrom Timken. This chang
corresponds with managementurrent approach to allocating costs and resswed assessing the performance of its segment&eniStee
reports segment information in accordance withpifwvisions of FASB Accounting Standards CodificatB0, “Segment ReportingThere
has been no change in the total consolidated finhnondition or results of operations previousiported as a result of the change i
segment cost structure. All periods presented baea adjusted to reflect this change.
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Industrial & Mobile

The Industrial & Mobile segment is a leading praridf high-quality aimelted alloy steel bars, tubes, precision companant
valueadded services. For the industrial market sectomk&nSteel sells to original equipment manufacturarcluding agricultur
construction, machinery, military, mining, powemgeation and rail. For the mobile market sectomKeénSteel sells to automotive custon
including light-vehicle, medium-truck and heatryck applications. Products in this segment argpiplications including engine, transmis
and driveline components, large hydraulic systemmanents, military ordnance, mining and construrctdlling applications and other tyy
of equipment.

Energy & Distribution

The Energy & Distribution segment is a leading pdev of high-quality air-melted alloy steel bareamless tubes and valadder
services such as thermal treatment and machinihg. Bhergy & Distribution segment offers unique kteeemistries in various prodt
configurations to improve customers’ performancel@manding drilling, completion and production witiiés. Application of TimkenSteed’
engineered material solutions can be found in kaitehore and landbased drilling rig activities. Vertical and horizah drilling anc
completion applications include high strength dsilling components and specialized completion ttud$ enable hydraulic fracturing
shale gas and oil. Distribution channel activityoais conducted through this segment. Distributibannel activity constitutes direct sale
steel bars and seamless mechanical tubes to distrsh TimkenSteel authorized service centers endithkenSteel to collaborate w
various independent service centers to deliveedéfitiated solutions for end users.

Three Months Ended March 31,

2015 2014
Net Sales:
Industrial & Mobile $233.t $231.¢
Energy & Distribution 155.2 157.7
$388.7 $389.t
Segment EBIT:
Industrial & Mobile $4.5 $27.%
Energy & Distribution 4.€ 28.2
Total Segment EBIT $9.1 $55.5
Unallocated 2.1 (4.7
Interest expense 0.1 —
Income Before Income Taxes $11.1 $50.¢

@ Unallocated are costs associated with strategyiocate development, tax, treasury, legal, intemalit, LIFO and general administrat
expenses.

Energy & Distribution intersegment sales to theulstdal & Mobile segment were approximately $0.dliom in each of thethree
months ended March 31, 2015 and 2014 .

Note 12 - Income Tax Provision

TimkenSteels provision for income taxes in interim periodsdnputed by applying the appropriate estimated aneffective ta
rates to income or loss before income taxes fomptod. In addition, non-recurring or discretaritg including interest on prigrear ta:
liabilities, are recorded during the period(s) ihieh they occur.

Three Months Ended March 31,
2015 2014
Provision for income taxes $4.2 $17.2
Effective tax rate 37.8% 33.9%

The effective tax rate for the three months endaddk 31, 2015 was higher than the U.S. federaltstat rate of 35% due primarily
to U.S. state and local taxes and the effect ofropermanent differences. This was partially offsethe tax benefit associated with ndrss.
earnings taxed at a rate less than the U.S. stattate.
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The effective tax rate for the three months endeddi 31, 2014vas lower than the U.S. federal statutory rate58b3iue primaril
to the U.S. manufacturing deduction. This factospartially offset by U.S. state and local taxes.

Note 13 - Contingencies

TimkenSteel has a number of loss exposures thanewmered in the ordinary course of business sschrevironmental claims, prod
liability claims, product warranty claims, litigati and accounts receivable reserves. Establisluisg feserves for these matters req
managemens estimate and judgment regarding risk exposureutimdate liability or realization. These loss rases are reviewed periodica
and adjustments are made to reflect the most réaetstand circumstances.

Environmental Matters

From time to time, TimkenSteel may be a party teslaits, claims or other proceedings related toremvhental matters and/or nr
receive notices of potential violations of enviramtal laws and regulations from the U.S. EnvirontaleRrotection Agency and similar st
or local authorities. TimkenSteel recorded resefeesuch environmental matters as other curreitilities on the Unaudited Consolida
Balance Sheets. Accruals related to such envirotahematters represent managemsrest estimate of the fees and costs associath
these matters. Although it is not possible to prediith certainty the outcome of such matters, nganaent believes that their ultim
dispositions should not have a material adverscefin TimkenSteel’s financial position, cash flpesresults of operations.

Balance at December 31, 2014 $1.2
Expenses —
Payments (0.2

Balance at March 31, 2015 $1.2
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS
(dollarsin millions, except per share data)

Business Overview

TimkenSteel traces its roots back to The TimkendRdearing Company, which was founded in 1899 agriagemaker/inventc
Henry Timken and his two sons. By 1913, the comgdanyched its first formal research facility, ceetdon improving the quality of the r.
materials used to make its bearings. Early resedechonstrated the superiority of bearing steel miadelectricarc furnaces (rather th
existing Bessemer and open hearth processes)hanfirtding, coupled with a desire to ensure a ddpble supply of premium steel in
years leading into World War 1, led to the decistoncompetitively produce steel-house. When The Timken Roller Bearing Company’
Canton, Ohio steel plant became operational in 1®1cluded one of the largest electric arc-funmdacilities in the country.

We manufacture alloy steel, as well as carbon aicdoralloy steel, with an annual melt capacity of apprately two million tons
Our portfolio includes special bar quality (SBQ)$aseamless mechanical tubing and precision st@eponents. In addition, we sup
machining and thermal treatment services, as vgelnanage raw material recycling programs, whichused as a feeder system for
operations. We focus on research and developmegg\ise solutions to our custometsughest engineering challenges and then lev
those answers into new product offerings. Basedusrinternal estimates, we have historically suggplion average, approximately 30% of
seamless mechanical tube demand in the UnitedsState

Based on our knowledge of the steel industry, wiebe we are the only focused SBQ steel produc&tarth America and have t
largest SBQ steel large bar i(&h diameter and greater) production capacity agtbe North American steel producers. In additios, are
the only steel manufacturer with capabilities of@leping SBQ steel large bars up toih6hes in diameter. SBQ steel is made to reste
chemical compositions and high internal purity levand is used in critical mechanical application& make these products from ne
100% recycled steel, using our expertise in rawens to create custom steel products with a caithgecost structure similar to that o
high-volume producer.

We operate in and report financial results for segments: 1) Industrial & Mobile and 2) Energy &Mibution. Our custome
include companies in the following market sectait:and gas; automotive; industrial equipment; mdniconstruction; rail; aerospace
defense; heavy truck; agriculture; and power geimraA significant portion of our production faitiés services all of our end markets ac
both reportable segments.

Capital I nvestments

Our recent investments are expected to signifigagitengthen our position as a leader in providiifeerentiated solutions for tl
energy, industrial and automotive market sectotslerenhancing our operational performance andocust service capabilities.

On July 17, 2014, we announced plans to invest ddit@nal advanced quench-and-temper hesdt capacity. The $
million facility, which we expect will be fully opational within two years, will perform quench-ateinper heatreat operations and, °
believe, will have capacity for up to 50,000 prazéans annually of 4-inch to liieh bars and tubes. On October 8, 2014, we anmoutha
this facility will be located in Perry Township, ®@hon the site of our Gambrinus Steel Plant neegetlexisting thermal treatmefacilities.
This facility will be larger than each of our threeisting thermal treatment facilities in Cantorhi®

In October 2014, we cast our first heat on the @#erlargest jumbo bloom vertical caster, which cqgiraximately $200 millior
excluding capitalized interest. We expect, oncdyfehmped, the new caster will improve yield by appmately 15%, increase ann
finished ton capacity by up to 125,000 tons andaexpour product range servicing the energy andsinidli market sectors by providing la
bar capabilities unigue in the United States. Adlafch 31, 2015, approximately $198 million of sobad been incurred related to the
caster.
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Results of Operations

Three Months Ended March 31,

2015 2014 $ Change % Change
Net sales $388.: $389.t (%0.¢) (0.2)%
Net sales, excluding surcharges 313.¢ 300.( 13.€ 4.5%
Gross profit 41.¢€ 73.5 (31.9 (43.4)%
Gross margin 10.7% 18.€% NM (820) bp:
Selling, general and administrative expenses 29.1 24.: 4.8 19.8%
Net income 6.¢ 33.¢ (26.7) (79.5)%
Scrap index per ton 33t 44C (10%) (23.9)%
Shipments (in tons) 271,10: 249,87 21,22¢ 8.5%
Average selling price per ton, including surcharges $1,43¢ $1,55¢ (%125 (8.0)%
Capacity utilization 66.2% 65.(% NM 120 bp:

Net Sales

Net sales for the first quarter of 2015 were $388illion , a decrease of $0.8 million compared he first quarter of 2014
Excluding surcharges, net sales increased $13l®mijlor 4.5% . The increase was driven by higslepments of approximately 7% the
Industrial & Mobile segment and approximately 11%4the Energy & Distribution segment. Our custordemand drove higher volume
both segments.

Gross Profit

Gross profit for the first quarter of 2015 was $illion , a decrease of $31.9 million , or 43.4%ompared to the firgfuarter o
2014. The decrease in gross profit was driven primasijyraw material spread of approximately $22 millibigher manufacturing costs
approximately $16 million and price/mix of approxitaly $7 million, partially offset by higher volunoé approximately $8 million and LIF
income of $6 million. The unfavorable raw matesaread was driven by timing associated with outausr surcharge mechanism. |
surcharge mechanism is designed to mitigate thedtpf increases or decreases in raw material ,cabk®ugh generally with a lag. A:
result, we end up with a timing difference betweew much we pay for scrap and the surcharge regoVéhile surcharge generally prote
gross profit, it had the effect of diluting grosangin as a percentage of sales in the first quaftgf15. Manufacturing costs were higher
primarily to increased maintenance and consumatdésof $10 million, depreciation expense assodiatith the caster and higher pens
and postretirement costs due to a change in thesdat mortality table and pension and postretinenaéscount rates.

Selling, General and Administrative Expenses

Selling, general and administrative (SG&A) experfeeghe first quarter of 2015 increased $4.8 il or 19.8% compared to tt
first quarter of 2014 . The increase was due piilgnty corporate costs to operate as a stand-aluependent organization.

Provision for Income Taxes

Three Months Ended March 31,

2015 2014 $ Change % Change
Provision for income taxes $4.2 $17.2 ($13.0 (75.6)%
Effective tax rate 37.8% 33.%% NM 390 bp:

The increase in the effective tax rate in the fipsarter of 2015 compared to the first quarter@iffvas due primarily to the loss o
tax benefit associated with the U.S. manufactudeduction, which is not expected to be availabl2Gh5.
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Business Segments

Industrial & Mobile Three Months Ended March 31,
2015 2014 $ Change % Change

Net sales $233.t $231.¢ $1.7 0.7%
Net sales, excluding surcharges 189.( 179.: 9.7 5.4%
EBIT 4.5 27.% (22.9) (83.5)%
EBIT margin 1.9% 11.8% NM (990) bp:
Shipments (in tons) 164,16 153,78 10,38( 6.7%
Average selling price per ton, including surcharges $1,42: $1,50° ($8E) (5.6)%

Industrial & Mobile segment net sales increased $illion , or 0.7% , in first quarter of 2015 coarpd to the first quarter of 2014 .
Excluding surcharges, net sales increased 5.4%e increase was driven by higher volume in tidustrial and automotive market sec
Industrial sales increased as demand grew frongéneral industrial, machinery and rail market sectobile sales increased in line v
expanding North American automotive demand.

EBIT decreased $22.8 million , or 83.5%n first quarter of 2015 due to raw material sgtef approximately $13 million, higt
allocated manufacturing costs of approximately $iillion and incremental SG&A expenses to operateaastandalone independe
organization of approximately $4 million, partiaibffset by higher volume of approximately $5 mitlioRefer to the “Gross ProfiSectior
above for a discussion of the raw material spreatnaanufacturing costs.

Energy & Distribution Three Months Ended March 31,
2015 2014 $ Change % Change

Net sales $155.¢ $157.7 ($2.5) (1.6)%
Net sales, excluding surcharges 124.¢ 120.5 3.¢ 3.2%
EBIT 4.¢€ 28.2 (23.6 (83.7)%
EBIT margin 3.(% 17.%% NM (1490) bp
Shipments (in tons) 106,93! 96,08¢ 10,84¢ 11.3%
Average selling price per ton, including surcharges $1,45: $1,64: ($190 (11.6)%

Energy & Distribution segment net sales decreae8l @illion , or 1.6% , during the first quarter2015 compared to the first
quarter of 2014 . Excluding surcharges, net saleased 3.2%The increase was primarily driven by higher votuatross both the ene
and distribution market sectors.

EBIT decreased $23.6 million , or 83.7%luring the first quarter of 2015 compared to fih& quarter of 2014. The decrease
driven by the raw material spread of approximagdymillion, price/mix of approximately $8 milliomigher allocated manufacturing cost:
approximately $6 million and incremental SG&A expes to operate as a stagldne independent organization of approximatelyriiifion,
partially offset by higher volume of approximaté@ million. Refer to the “Gross Profigection above for a discussion of the raw mai
spread and manufacturing costs.

Unallocated Three Months Ended March 31,

2015 2014 $ Change % Change
LIFO $6.C $0.4 $5.€ 1,400.0%
Corporate expenses (3.9 (5.2 1.2 (23.5)%
Unallocated 2.1 (4.7) 6.8 (144.7)%
Unallocated % to net sales 0.5% (1.2% NM 170 bp:

Unallocated are costs associated with strategpotate development, tax, treasury, legal, inteanlit, LIFO and general
administration expenses. Unallocated costs deate®8e8 million for the first quarter of 2015 comedrto the first quarter of 201due
primarily to higher LIFO income of $6 million .
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Net Sales, Excluding Surcharges

This Managemens’ Discussion and Analysis of Financial Conditiord dResults of Operations includes discussions ofsaét:
adjusted to exclude raw material surcharges, wigphesents a financial measure that has not beemueed in accordance with U.S. GA;
Generally, as we experience fluctuations in outs;ose reflect them as increases or decreasesgirour customer surcharge mechar
with the goal of being essentially cost neutral. Wédieve presenting net sales to exclude surchgsg®sdes a more consistent basis
comparing our core operating results.

TimkenSteel Three Months Ended March 31,
2015 2014

Net sales $388.7 $389.¢

Less: surcharge revenue 75.1 89.t

Net sales, excluding surcharges $313.¢ $300.(

Industrial & Mobile

Three Months Ended March 31,

2015 2014
Net sales $233.t $231.¢
Less: surcharge revenue 44.¢ 52.t
Net sales, excluding surcharges $189.( $179.:

Energy & Distribution

Three Months Ended March 31,

2015 2014
Net sales $155.2 $157.5
Less: surcharge revenue 30.€ 37.C
Net sales, excluding surcharges $124.¢ $120.7

The Balance Sheet

The following discussion is a comparison of the ubtiked Consolidated Balance Sheets as of Marcl2@15 andDecember 3:

2014 :
March 31, December 31,

Current Assets 2015 2014

Cash and cash equivalents $31.C $34.5
Accounts receivable, net 166.7 167.1
Inventories, net 277.2 293.¢
Deferred income taxes 20.2 20.2
Prepaid expenses 8.2 28.C
Other current assets 9.1 7.€
Total Current Assets $512.¢ $551.:

Refer to the “Liquidity and Capital Resources” gattin this Management's Discussion and Analysifiogncial Condition and
Results of Operations for a discussion of the de@eén cash and cash equivalents. Inventories alsmiieby approximately $17 milliatue tc
efforts to reduce inventory to align with anticipdtsales volumes as well as lower scrap cost cadparthe first quarter of 2014. Pref
expenses decreased by approximately $20 milliorpdinearily to the refund of a tax receivable theiséed as of December 31, 2014 .
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March 31, December 31,
Property, Plant and Equipment 2015 2014

Property, plant and equipment, net $765.¢ $771.¢

Property, plant and equipment, net decreased $libmfrom the balance as of December 31, 201#e @ecrease in property, plant
and equipment, net was due to depreciation expeinapproximately $16 milliompartially offset by capital expenditures, excludexgruals
of approximately $10 million during the first quariof 2015.

March 31, December 31,
Other Assets 2015 2014
Pension assets $8.€ $8.C
Intangible assets, net 33.C 30.2
Other non-current assets 205 2.€
Total Other Assets $44.: $40.¢

Intangible assets, net increased $2.7 million ftbenbalance as of December 31, 2014 . The incieastangible assets, net was
driven by approximately $5 million of expendituifes capitalized software partially offset by appiroately $2 millionof amortization in th
first quarter of 2015.

March 31, December 31,

Liabilities and Shareholders’ Equity 2015 2014

Current liabilities $169.( $225.¢
Long-term debt 195.2 185.2
Accrued pension and postretirement cost 113.¢ 119.1
Deferred income taxes 82.: 75.1
Other non-current liabilities 9.€ 11.1
Total shareholders’ equity 752.2 748.1
Total Liabilities and Shareholders’ Equity $1,322.. $1,364.

Current liabilities decreased to $169.0 millionoaslarch 31, 2015 as compared to $225.5 millionfaBecember 31, 2014 . The
decrease was due primarily to a decrease in aceqayable of approximately $23 milliesulting from lower inventory purchases
discussed above, as well as a decrease of apprekym®22 million in accrued salaries, wages and benefits driven higy viariabl
compensation payout made to employees in thediratter of 2015 related to 2014 year-end performahongterm debt increased for 1
period due to additional borrowings under our reirg credit facility. Accrued pension and postretirent cost decreased related to payn
on the postretirement plans partially offset by theognition of quarterly expense. The increaseun noneurrent deferred income ta
related primarily to the utilization of non-curreshiéferred tax assets as well as recognition ohtirecurrent deferred tax liability related
pension and postretirement expense during thediratter of 2015. Refer to Note 8 - “ Changes iar8holders' Equity in the Notes to ot
Unaudited Consolidated Financial Statements faaildedf the increase in shareholders’ equity.

Liquidity and Capital Resources

Based on historical performance and current exfien&® we believe our cash and cash equivalengsscéish generated from
operations, availability under our credit facilignd our ability to access capital markets will sfgtiour working capital needs, cap
expenditures, quarterly dividends, share repurchasd other liquidity requirements associated withoperations for at least the next twi
months.

19




Table of Contents
Cash Flows

The following table reflects the major categoriésash flows for the three months ended March 8152and 2014 For additione
details, please see the Unaudited ConsolidatedrSémits of Cash Flows contained elsewhere in trasteplly report.

Cash Flows Three Months Ended March 31,
2015 2014
Net cash provided by operating activities $14.¢ $45.4
Net cash used by investing activities (17.7) (33.0
Net cash used by financing activities (0.9 (12.9)
Decrease in Cash and Cash Equivalents ($3.5) $—

Operating activities

Net cash provided by operating activities for theeeé months ended March 31, 2015 and 2014 was $iiflién and $45.4 million
respectively. The $30.8 million decrease was prigahe result of an approximately $27 milliakecrease in net income as well a:
increased use of cash related to changes in oouats payable and other accrued expense balandéslpaffset by cash provided by t
changes in our accounts receivable, inventorigsame: prepaid expense balances.

Investing activities

Net cash used by investing activities for the thmemnths ended March 31, 2015 and 2014 was $17liomaénd $33.0 million,
respectively. Cash used for investing activitiesnprily relates to capital investments in our prctittn processes. The approximat&ly=
million decrease in capital spending was due to lower $pgrdlated to the jumbo bloom vertical caster tees project nears completi
compared to the first quarter of 2014.

Our business sometimes requires capital investntermsmain competitive and to ensure we can impfgragrategic initiatives. O
$72.1 million construction-in-progress balance March 31, 2015ncludes: (a) $26 million relating to growth intiiees (i.e., new produ
offerings, additional capacity and new capabiljtiead continuous improvement projects; and (b) B4on relating primarily to routin
capital costs to maintain the reliability, integrand safety of our manufacturing equipment andifies. We expect to incur approximat
$11 million of additional costs including approxitely $4 million relating to additional growth irdtives and continuous improvement
approximately $7 million of additional costs to qulete other remaining projects. These additionatscare expected to be incurred during
next one to three years.

Financing activities

Net cash used by financing activities for the thmeanths ended March 31, 2015 was $0.4 millaure primarily to cash dividen
of $6 million paid to shareholders, the repurehasoutstanding shares at a cost of approxim&®@lynillion and shard&ased compensati
activity of approximately $2 million which were almost entirely offset by $10 millioh borrowings, net of repayments, under the c
facility.

Financing activities were a use of cash for theghmonths ended March 31, 2014 due to cash transfe$12.4 millionto The
Timken Company.

Credit Facility

On June 30, 2014, we entered into a credit facilityy JPMorgan Chase Bank, N.A., as administraigent, PNC Bank, Natior
Association, as syndication agent, Bank of Ameri¢a. and HSBC Bank USA, National Association, asdocumentation agents, and
other lenders and arrangers party thereto. Thetdedlity has a term of five years through Jurte 2019and provides for a committ
revolving credit line of up to $300.0 milliariThe credit facility includes an expansion optadlowing us to request additional commitment
up to $150.0 millionin term loans or revolving credit commitments, sabjto certain conditions and approvals as seh fortthe cred
agreement. The credit facility provides a $50.0lianil sublimit for multicurrency loans, a $50.0 roth sublimit for letters of credit and
$30.0 million sublimit for swing line loans.
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We are required to maintain a certain capitalizatitio and interest coverage ratio as well asmmimn liquidity balances as set fc
in our credit agreement. As of March 31, 2QMse were in compliance with these ratios and Hguirequirements, as well as the additic
covenants contained in the credit agreement. Thémuan consolidated capitalization ratio permitteter the credit facility is 0.50. As
March 31, 2015 our consolidated capitalization ratio was 0.2tie Thrinimum consolidated interest coverage rationfiezd under the crec
facility is 3.0. As of March 31, 20150ur consolidated interest coverage ratio was98Phe minimum liquidity required under the cri
facility is $50 million. As of March 31, 2015 , oliquidity was $165.0 million.

We expect to remain in compliance with our debterants. However, we may need to limit our borrowimmg the revolvin
commitment in order to remain in compliance. AsMdrch 31, 2015, we are currently able to borrow fileamount available under ¢
credit facility and still remain in compliance withur debt covenants. The amount available undecribdit facility as of March 31, 20hsas
$134.0 million .

Dividends and Share Repurchases

On May 6, 2015, our Board of Directors declarediarterly cash dividend of $0.14 cents per share.ditidend will be paid on Ju
4, 2015 to shareholders of record as of May 215201

On August 6, 2014, our Board of Directors approaedhare repurchase plan pursuant to which we npayalease up to three milli
of our outstanding common shares in the aggre@ais.share repurchase plan expires on Decemb&03®6, We may repurchase such st
from time to time in open market purchases or pelyanegotiated transactions. We are not obligatedcquire any particular amount
common shares and may commence, suspend or diseemurchases at any time or from time to time outtprior notice. We may make
or part of these purchases pursuant to acceleshi@a repurchases or Rule 10b5-1 plans. From iecegtrough March 31, 2015$33.t
million was used to repurchase 929,185 shares uhdeshare repurchase plan. Common shares repacthes held as treasury shares.

Critical Accounting Policies and Estimates

Our financial statements are prepared in accordavite U.S. GAAP. The preparation of these financs&htements requir
management to make estimates and assumptionstfibettthe reported amounts of assets and liakslitiethe date of the financial statem
and the reported amounts of revenues and expensieg dhe periods presented. We review our critexaounting policies throughout
year.

There have been no material changes to these g®liiring the three months ended March 31, 208d& a summary of the critic
accounting policies and estimates that we usebdrpteparation of our Unaudited Consolidated Firzr8tatements, see our Annual Re
on Form 10-K for the year ended December 31, 20éd With the SEC on March 2, 2015.

New Accounting Guidance
See Note 2 to our Unaudited Consolidated Finartalements entitled “ Recent Accounting Pronounegsn&for a discussion

recently issued accounting pronouncements.
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Forward-Looking Statements

Certain statements set forth in this FormQ@including our forecasts, beliefs and expectatjdhat are not historical in nature
“forward-looking” statements within the meaning thfe Private Securities Litigation Reform Act of H99n particular, Managemest’
Discussion and Analysis of Financial Condition d@elsults of Operations contains numerous forwaréia@p statements. Forwatdeking
statements generally will be accompanied by worgshsas “anticipate,” “believe,” “could,” “estimate’jexpect,” “forecast,” “outlook,”
“intend,” “may,” “plan,” “possible,” “potential,” predict,” “project,” “seek,” “should,” “target,” “wuld,” or other similar words, phrases
expressions that convey the uncertainty of futurents or outcomes. You are cautioned not to plawtue reliance on forwaridoking
statements, which speak only as of the date of Fbisn 10Q. We caution readers that actual results may rdiffaterially from thos
expressed or implied in forward-looking statememéggle by or on behalf of us due to a variety ofdes;tsuch as:

" ou

e our ability to realize the expected benefits of $paoff from The Timken Compar
» the costs associated with being an independenicpedrinpany, which may be higher than anticip

» deterioration in world economic conditions, or goaromic conditions in any of the geographic regionahich we conduct busine
including additional adverse effects from globabmamic slowdown, terrorism or hostilities. This lindes: political risks associal
with the potential instability of governments aratjdl systems in countries in which we or our custi@ctonduct business, ¢
changes in currency valuations;

» the effects of fluctuations in customer demand @les product mix and prices in the industries iclv we operate. This includ:
our ability to respond to rapid changes in custoohemand; the effects of customer bankruptcies quidations; the impact
changes in industrial business cycles; and whetheditions of fair trade continue in the U.S. maske

e competitive factors, including changes in markatgigtion; increasing price competition by existiargnew foreign and domes
competitors; the introduction of new products bysting and new competitors; and new technology thay impact the way o
products are sold or distributed;

» changes in operating costs, including the effeath@inges in our manufacturing processes; changessis associated with vary
levels of operations and manufacturing capacitygilakility of raw materials and energy; our ability mitigate the impact
fluctuations in raw materials and energy costs #ral effectiveness of our surcharge mechanism; @wing the expected co
associated with product warranty claims; changsgltieg from inventory management, cost reductitidtives and different leve
of customer demands; the effects of unplanned wtmpages; and changes in the cost of labor arefiteen

» the success of our operating plans, announced gragrinitiatives and capital investments (including jumbo bloom vertical cas
and advanced quench-atemper facility); the ability to integrate acquiredmpanies; the ability of acquired companies toiec
satisfactory operating results, including resuksny accretive to earnings; and our ability to rteiim appropriate relations w
unions that represent our associates in certaatitots in order to avoid disruptions of business;

e unanticipated litigation, claims or assessmentsluding claims or problems related to intellectpabperty, product liability ¢
warranty, environmental issues and taxes, amorgy otlatters;

» changes in worldwide financial markets, includingitability of financing and interest rates, whiaffect: our cost of funds and
ability to raise capital; our pension obligatiomgldnvestment performance; and/or customer demaddtee ability of customers
obtain financing to purchase our products or eqeipnthat contain our products; and the amount gfdividend declared by o
Board of Directors on our common shares and theuaireind timing of any repurchases of our commomeshand

» those items identified under “Risk Factors” umr &nnual Report on Form 1K-for the year ended December 31, 2014 filed whi
SEC.

You are cautioned that it is not possible to predicidentify all of the risks, uncertainties anther factors that may affect futt

results and that the above list should not be dened to be a complete list. Except as requirethbyederal securities laws, we undertak
obligation to publicly update or revise any forwdodking statement, whether as a result of newrim#tion, future events or otherwise.
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ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
Interest Rate Risk

Our borrowings consist entirely of variabigte debt, principally borrowings under our revolyicredit facility. We are exposed to
risk of rising interest rates to the extent we fumud operations with these variable-rate borrowigs of March 31, 2015 , we ha$d95.:
million of aggregate debt outstanding, all of whaznsists of debt with variable interest rates.eBlasn the amount of debt with varialbee
interest outstanding, a 1% rise in interest ratealévresult in an increase in interest expenseppfaimately $2.0 million annually, with
corresponding decrease in income from operatiofdécome taxes of the same amount.

Foreign Currency Exchange Rate Risk

Fluctuations in the value of the U.S. dollar conaglato foreign currencies may impact our earningsodgaphically, our sales
primarily made to customers in the United Statagréhcy fluctuations could impact us to the exthiely impact the currency or the price
raw materials in foreign countries in which our gmtitors operate or have significant sales.

Commodity Price Risk

In the ordinary course of business, we are exptisethrket risk with respect to commodity price fluations, primarily related to ¢
purchases of raw materials and energy, principadlsap steel, other ferrous and rferrous metals, alloys, natural gas and electr
Whenever possible, we manage our exposure to coityrmigks primarily through the use of supplierging agreements that enable u
establish the purchase prices for certain inpwasdhe used in our manufacturing business. Weetdiraw material surcharge as a compc
of pricing steel to pass through the cost increa$ssrap, alloys and other raw materials, as a&latural gas. From time to time, we may
derivative financial instruments to hedge a portddrour exposure to price risk related to natus gnd electricity purchases. In period
stable demand for our products, the surcharge mésrthahas worked effectively to reduce the normaktiag in passing through higher |
material costs so that we can maintain our grosgima When demand and cost of raw materials ietolWwowever, the surcharge impi
sales prices to a lesser extent.

ITEM 4. CONTROLS AND PROCEDURES
(a) Disclosure Controls and Procedt

As of the end of the period covered by this qufrteeport, we carried out an evaluation, under servision and with tl
participation of our management, including our pifpl executive officer and principal financial ioffr, of the effectiveness of 1
design and operation of our disclosure controls pratedures (as defined in Exchange Act Rulel&&)). Based upon tt
evaluation, the principal executive officer andnpipal financial officer concluded that our disalos controls and procedures w
effective as of the end of the period covered Iy duarterly report.

(b) Changes in Internal Control Over Financial Repg

During the Company’s most recent fiscal quarteeréhhave been no changes in the Comgaimternal control over financ
reporting that have materially affected, or aresosably likely to materially affect, the Compasyhternal control over financ
reporting.

PART Il. OTHER INFORMATION
Item 1. Legal Proceedings

We are involved in various claims and legal actiansing in the ordinary course of business. Indpmion of our management,
ultimate disposition of these matters will not havmaterial adverse effect on our consolidatedhfired position, results of operations or ¢
flows.

Item 1A. Risk Factors
We are subject to various risks and uncertaintiegbé course of our business. The discussion df gaks and uncertainties may

found under “Risk Factors” in our Annual Reportfeorm 10-K filed with the SEC. There have been ntemi@ changes to such risk factors.
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Item 2. Unregistered Sales of Equity Securities andse of Proceeds

The following table provides information about pheises by the Company of its common shares durmguharter endetlarch 31

2015.
Total number of shares Maximum number of
purchased as shares that may yet
Total number Average part of publicly be purchased
of shares price paid announced plans or under the plans or
Period purchased® per share programs programs @
1/01/15 - 1/31/15 78,68’ $30.67 75,26 2,091,81!
2/01/15 - 2/28/15 82,69¢ $29.7¢ 21,00( 2,070,81!
3/01/15 - 3/31/15 171 $29.9¢ — 2,070,81!
Total 161,55 $30.1¢ 96,26 2,070,81!

(1) Consists of 3,424, 61,696 and 171 shares miered or deemed surrendered to the Company inection with the Company’
share-based compensation plans in January, Felandriylarch, respectively.

(2) On August 6, 2014, the Company announced that d@rdB of Directors approved a share purchase plasupat to which tr
Company may purchase up to 3 million of its comnsbares in the aggregate. This share purchase ppare® on December &
2016. The Company may purchase such shares froenttirtime in open market purchases or privatelyotiaed transactions. T
Company may make all or part of these purchasesiput to accelerated share repurchases or Rulellplams.
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Iltem 6. Exhibits

Exhibit Number

Exhibit Description

*

*%

31.1*

31.2*

32.1*%

10.1%*
10.2%*
10.3%*
10.4%*
10.5%*
10.6%*
10.7%*
101.INS*
101.SCH*
101.PRE*
101.CAL*
101.LAB*
101.DEF*

Certification of the Chief Executive Officer pursiido Rule 13a-14 of the Exchange Act, as adojersuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

Certification of the Chief Financial Officer pursudao Rule 13a-14 of the Exchange Act, as adogtedsuant to Section
302 of the Sarbanes-Oxley Act of 2002.

Certifications of Chief Executive Officer and Chlghancial Officer pursuant to 18 U.S.C. 1350, depted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

Amended and Restated TimkenSteel Corporation 2@férizd Compensation Plan
Amended and Restated TimkenSteel Corporation Qirdaeferred Compensation Plan
Form of Nonqualified Stock Option Agreement

Form of Time-Based Restricted Stock Unit Agreem@tiff Vesting)

Form of Time-Based Restricted Stock Unit Agreen{&atable Vesting)

Form of Performance-Based Restricted Stock Unie&grent

Form of Deferred Shares Agreement

XBRL Instance Document

XBRL Taxonomy Extension Schema Document

XBRL Taxonomy Extension Presentation Linkbase Doenin

XBRL Taxonomy Extension Calculation Linkbase Docune

XBRL Taxonomy Extension Label Linkbase Document

XBRL Taxonomy Extension Definition Linkbase Docurhen

Filed herewith.
Furnished herewith.

Indicates management contract or compensatary pbntract or arrangement in which one or marectlrs or executive officers
of the Registrant may be participants
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causiedréport to be signed on its
behalf by the undersigned thereunto duly authorized

TIMKENSTEEL CORPORATION

Date: May 11, 2015 /sl Christopher J. Holding

Christopher J. Holding
Executive Vice President and Chief Financial Office
(Principal Financial Officer)
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INDEX TO EXHIBITS

Exhibit Number  Exhibit Description

31.1 Certification of the Chief Executive Officer pursiido Rule 13a-14 of the Exchange Act, as adogtesuant to
Section 302 of the Sarbanes-Oxley Act of 2002.

31.2 Certification of the Chief Financial Officer pursudao Rule 13a-14 of the Exchange Act, as adogtedsuant to Section
302 of the Sarbanes-Oxley Act of 2002.

32.1 Certifications of Chief Executive Officer and Chlghancial Officer pursuant to 18 U.S.C. 1350, depted pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002.

10.1 Amended and Restated TimkenSteel Corporation 2@férizd Compensation Plan

10.2 Amended and Restated TimkenSteel Corporation Qirda¢ferred Compensation Plan

10.3 Form of Nonqualified Stock Option Agreement

104 Form of Time-Based Restricted Stock Unit Agreen{&iff Vesting)

10.5 Form of Time-Based Restricted Stock Unit Agreen{®attable Vesting)

10.6 Form of Performance-Based Restricted Stock Unieagrent

10.7 Form of Deferred Shares Agreement

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doenin
101.CAL XBRL Taxonomy Extension Calculation Linkbase Docune
101.LAB XBRL Taxonomy Extension Label Linkbase Document
101.DEF XBRL Taxonomy Extension Definition Linkbase Docurhen
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Exhibit 10.1

TIMKENSTEEL CORPORATION
2014 DEFERRED COMPENSATION PLAN

(AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2015)

TimkenSteel Corporation (the “Company”) adopted2Bé&4 Deferred Compensation Plan (the “Plan”),
effective June 30, 2014. The Plan provides key @xers with the opportunity to defer base salangentive
compensation payments payable in cash or Commare§hand certain Company contributions, in accardavith
the provisions set forth below. The Plan was formed result of a spin-off (the “Spin-Off”), effea June 30, 2014
(the “Spin-Off Date”) of certain assets and liai®s from The Timken Company 1996 Deferred Compims#lan
(As Amended and Restated Effective December 3102@he “Timken Plan”) relating to the benefits agd for the
Transferred Participants. The Plan is a continnaticand successor to the Timken Plan solely vadpect to the
Transferred Participants. Any election, waiver,samt, or designation made by a Participant or eBa&ary under th
Timken Plan prior to the Spin-Off Date that wasogtized as valid by the Timken Plan immediatelpipto the Spin-
Off Date will be recognized by this Plan as a valiection, waiver, consent, or designation, asiegple. Effective as
of the Spin-Off Date, the Transferred Participamiscease to be participants in the Timken Plad shall become
participants in this plan.

The Company desires to amend the Plan to makarcehanges to the Plan deemed desirable in the
administration of the Plan, and to restate the Bkaso amended effective January 1, 2015.

ARTICLE |
DEFINITIONS

For the purposes of the Plan, the following wonad phrases shall have the meanings indicated snattiicle
|. Certain other words and phrases are definedigirout the Plan and shall have the meaning saoastcto them.

1. “Account” shall mean a bookkeeping account mairgdian behalf of each Participant pursuant to Sectio
4 of Article 1l that is comprised of (i) the Basal&y Subaccount that is credited with Base Salafgrred by a
Participant, (ii) the Incentive Compensation Sulbact that is credited with cash Incentive Compearateferred by
a Participant, (iii) a Vested Excess Core ContrdsuSubaccount that is credited with Vested Ex€as®
Contributions deferred by a Participant, and (iv)unvested Excess Core Contributions Subaccounisitaedited
with Unvested Excess Core Contributions deferrediéemed deferred) by a Participant. A separatacagunt shall
be maintained for Incentive Compensation payabtaerform of Common Shares. Certain Participantg afso have
a separate Timken Shares Subaccount maintainédcentive Compensation that is payable in the fofrimken
Shares, as provided in Section 4(v) of ArticleAIParticipant’'s Account(s) shall be further dividetb the following
subaccounts: (a) a “Pre-2005 Subaccount” for ansodeterred by a Participant as of December 31, 2&0d
earnings and losses thereon) as determined undasUny Regulation Section 1.409A-6(a) or any sismrgsovision,
and (b) a “Post-2004 Subaccoufdl amounts deferred for purposes of Section 40B#@® Code by a Participant af
December 31, 2004 (and earnings and losses themounts in the Pre-2005 Subaccounts are intetwlgdalify
for “grandfathered” status pursuant to TreasuryuREgn Section 1.409A-6(a) and therefore theyldimakubject to
the terms and conditions specified in the TimkeanRis in effect prior to January 1, 2005 whichldbeakconsidered
part of this Plan to the extent applicable to ansfarred Participant’s Pre-2005 Subaccount. A &lpent's Account(s
shall be credited with earnings as described ii@ed of Article Il of the Plan.
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2. “Base Salary” shall mean the annual fixed or basepensation, payable monthly or otherwise to a
Participant.

3. “Beneficiary” or “Beneficiaries” shall mean the gen or persons designated by a Participant in
accordance with the Plan to receive payment oféh&ining balance of the Participant’'s Account(sthie event of
the death of the Participant prior to receipt @& émtire amount credited to the Participant's Acd(s).

4. “Board” shall mean the Board of Directors of then@many.

5. *“Code” shall mean the Internal Revenue Code of 1886

amended.

6. “Change in Control” shall mean the occurrence of ainthe following events:

(i) The acquisition by any individual, entity or growathin the meaning of Section 13(d)(3) or 14(d)¢2)
the Exchange Act) (a “Person”) of beneficial owhgogwithin the meaning of Rule 13d-3 promulgatedier the
Exchange Act) of 30% or more of either: (1) thentloeitstanding Common Shares; or (2) the combinédy@ower
of the then-outstanding voting securities of thenpany entitled to vote generally in the electiomivéctors (“Voting
Shares”); provided, however, that for purposesisf subsection (i), the following acquisitions $imalt constitute a
Change in Control: (A) any acquisition directlyrindhe Company; (B) any acquisition by the Compdgy;any
acquisition by any employee benefit plan (or ralatest) sponsored or maintained by the Comparangrof its
Subsidiaries; or (D) any acquisition by any Pergorsuant to a transaction which complies with a@su4), (2) and
(3) of subsection (iii); or

(i) Individuals who, as of the Spin-Off Date, conssttite Board (the “Incumbent Board”) cease for any
reason (other than death or disability) to contitit least a majority of the Board; provided, hegrethat any
individual becoming a director subsequent to thie-&)f Date whose election, or nomination for eleotby the
Company’s shareholders, was approved by a voteeoapproval of at least a majority of the directbien comprising
the Incumbent Board (either by a specific vote dtten action or by approval of the proxy statemefthe
Corporation in which such person is named as ameenior director, without objection to such nomio) shall be
considered as though such individual were a memitie Incumbent Board, but excluding for this pasg, any such
individual whose initial assumption of office ocsias a result of an actual or threatened electatest with respect
to the election or removal of directors or othduator threatened solicitation of proxies or caniséy or on behalf ¢
a Person other than the Board; or

(i)  Consummation of a reorganization, merger or codatibn or sale or other disposition of all or
substantially all of the assets of the CompanyBasiness Combination”), in each case, unless,itig such
Business Combination, (1) all or substantiallyadithe individuals and entities who were the bemafiowners,
respectively, of the Common Shares and Voting Shianenediately prior to such Business Combinatiometfieially
own, directly or indirectly, more than 66-2/3% téspectively, the then-outstanding common sharésrencombined
voting power of the then-outstanding voting se@sitntitled to vote generally in the election wédtors, as the case
may be, of the entity resulting from such Busin@embination (including, without limitation, an egtwhich as a
result of such transaction owns the Company asradubstantially all of the Company’s assets eithexctly or
through one or more subsidiaries) in substanttalysame proportions relative to each other as thngership,
immediately prior to such Business Combinatiornthef Common
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Shares and Voting Shares of the Company, as tieencag be, (2) no Person (excluding any entity tegufrom such
Business Combination or any employee benefit ppamglated trust) sponsored or maintained by theg@amy or sucl
entity resulting from such Business Combinatiomddeially owns, directly or indirectly, 30% or neof,
respectively, the then-outstanding common shardéiseoéntity resulting from such Business Combimgtar the
combined voting power of the then-outstandiaging securities of such entity except to the eithat such ownersh
existed prior to the Business Combination, anda{3¢ast a majority of the members of the boardirgctors of the
entity resulting from such Business Combinationevaembers of the Incumbent Board at the time oéxezution of
the initial agreement, or of the action of the Bhaaroviding for such Business Combination; or

(iv)  Approval by the shareholders of the Company ofrapgete liquidation or dissolution of the Company.

7. “Committee” shall mean the Compensation Commitfeth® Board or such other Committee as may be
authorized by the Board to administer the Plan.

8. “Common Sharesshall mean shares of common stock without par vafuee Company or any secul
into which such Common Shares may be changed Isomeaf any transaction or event of the type reteteeir
Section 8 of Article 1l of the Plan.

9. “Company” shall mean TimkenSteel Corporation asdgiiccessors, including, without limitation, the
surviving corporation resulting from any mergeiconsolidation of TimkenSteel Corporation with arlyey
corporation or corporations.

10. “Deferral Election” shall mean the Election Agrearhéor portion thereof) completed by a Participant
and filed with the Company that indicates the petage or dollar amount of his or her Base Salaigemtive
Compensation and/or Excess Core Contributionsish@atwill be deferred under the Plan for the DefePeriod.

11. “Deferral Period” shall mean the Year that commeraiter each Election Filing Date, providédta
Deferral Period with respect to Performance Umis Restricted Stock Units granted under the LongrTlecentive
Plans may be a period of more than one Year.

12. “Election Agreementshall mean an agreement in the form that the Coynpey designate from time
time that is consistent with the terms of the Plan.

13. “Election Filing Date” shall mean December 31 of thear immediately prior to the first day of theare
(or other Deferral Period described in Section flthis Article) for which Base Salary, Incentive i@pensation and/c
Excess Core Contributions would otherwise be earned

14. “Eligible Employee” shall mean an employee of thmr@any (or a Subsidiary that has adopted the Plar
who meets the requirements of the following clafgesnd (ii):

(i) the employee is a participant in the Annualf@enance Award Plan or the Senior Executive Managem
Performance Plan of the Company, and

(ii) the employee is a “highly compensated empldyeiéhin the meaning of Section 414(q) of the Code
(determined in the same manner determined undéaxhgualified defined contribution plan in whidietemployee is
a participant, if applicable to such plan).

15. “Employee Matters AgreementSshall mean the Employee Matters Agreement which Theker
Company and the Company entered into in conneutitnthe Spin-Off.
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16. “ERISA” shall mean the Employee Retirement Incomnee8ity Act of 1974, as amended.

17. “Excess Company Contributions” shall mean the arhofi€ompany contributions that would be made
for a Participans benefit to the Savings and Investment Pensiam Wi respect to his Excess Deferrals, based €
elections under the Savings and Investment Pefdam or on the basis of his compensation in exck® limitatior
under Section 401(a)(17) of the Code.

18. “Excess Core Contributions” shall mean Excess Cam@zontributions, other than the Company
contributions that are made with respect to a Elpent’'s Excess Deferrals.

19. “Excess Deferrals” shall mean the amount of a Biggint’s salary reduction contributions under the
Savings and Investment Pension Plan that are iessxaf the limits imposed by Sections 402(g) arida)Q17) of the
Code.

20. “Exchange Act’shall mean the Securities Exchange Act of 1934armaended, and the rules
regulations thereunder, as such law, rules andatgus may be amended from time to time.

21. “Forfeitable Right” shall mean the right to paymehnBase Salary, Incentive Compensation and/or
Excess Core Contributions in a subsequent yeargisatbject to a forfeiture condition requiring tBkgible Employee
to remain an employee with the Company or a Sutasidhrough at least the 12-month anniversary efddte on
which the Eligible Employee obtains the legallyding right to the Forfeitable Right. For purposéshis Section 1.2
and Section 2(ii)(3), a Forfeitable Right will bensidered to be subject to a forfeiture conditieereif such right to
payment could become nonforfeitable upon deatlabdisy (as defined in Treasury Regulation Sectlof09A-3(i)
(4)), or a change in control event (as definedrieafury Regulation Section 1.409A-3(i)(5)).

22. “Forfeitable Rights Filing Date” shall mean the el#that is 30 days after the date an Eligible Engxoy
first obtains a legally binding right to a Forfdita Right.

23. ‘“Incentive Compensation” shall mean (i) cash incentompensation earned as an employee pursuant
an incentive compensation plan now in effect oeh#ter established by the Company, including, withionitation,
the Senior Executive Management Performance RtamAnnual Performance Award Plan, the Long-Teroeitive
Plans, and Excess Deferrals and Excess Companyil@diuns (other than Excess Core Contributions) @iy
incentive compensation payable in the form of Comi8bares pursuant to the Long-Term Incentive Rlather than
restricted shares or options) or any similar plyoraved by the Committee for purposes of the Plan.

24. “Incentive Filing Date” shall mean the date six rtieprior to the end of a performance period with
respect to which certain Incentive Compensatieaisned.

25. “Long-Term Incentive Plans” shall mean The TimkexebtCorporation 2014 Equity and Incentive
Compensation Plan or other similar long-term ineenplans, as amended from time to time.

26. “Participant” shall mean any Eligible Employee wins at any time elected to defer the receipt o€Bas
Salary, Incentive Compensation, or Excess Coreriboibns in accordance with the Plan, or any Tiamed
Participant.
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27. *“Payment Election” shall mean the Election Agreet{enportion thereof) completed by a Participant
and filed with the Company that indicates the twhéhe commencement of a payment and the formpafyanent of
that portion of the Participant’s Base Salary, frice Compensation and/or Excess Core Contributibasis deferred
pursuant to a Deferral Election under the Planagrent Election shall include such an election niada
Transferred Participant under the Timken Plan.

28. “Plan” shall mean this deferred compensation plan, whicall sbe known as the TimkenSt
Corporation 2014 Deferred Compensation Plan. Tha Rla continuation of and successor to the Tinfidan.

29. “Savings and Investment Pension Plasfiall mean The TimkenSteel Corporation Savings
Investment Pension Plan.

30. “Specified Employee” shall mean a “specified emp@ywith respect to the Company (or a contrc
group member) determined pursuant to proceduregtedidy the Company in compliance with Section 4@®Ahe
Code and Treasury Regulation Section 1.409A-1(gnyr successor provision.

31. “Subsidiary” shall mean any corporation, joint wana, partnership, unincorporated association cgroth
entity in which the Company has a direct or indi@enership or other equity interest and directiynalirectly owns
or controls more than 50 percent of the total coratbivoting or other decision-making power.

32. “Termination of Employment’means a separation from service within the meamhglreasur
Regulation Section 1.409A-1(h)(1).

33. “Timken Shares’hall mean shares of common stock without par valdéne Timken Company that &
payable to certain Participants, as provided irtiSed(v) of Article Il.

34. “Transferred Participant” shall mean (i) an indivéd who, as of the close of business on the Spfn-Of
Date, is employed by the Company or a Subsidiath@Company and who immediately prior to the SpfhDate
was a participant in the Timken Plan, and (ii) &yner employee of The Timken Company or its aiféis who
immediately prior to the Spin-Off Date was a pap@nt in the Timken Plan and who is designated by Timken
Company and the Company as a former employee wdroptoyment was associated with the business of the
Company at the time of the individual's terminatidremployment with The Timken Company or its #ifiés.

35. *“Unforeseeable Emergency” means an event thattsasusevere financial hardship to a Participant
resulting from (a) an illness or accident of thetiegant or his or her spouse, dependent (as ééfin Section 152(a)
of the Code), or Beneficiary, (b) loss of the Raptant's property due to casualty, or (c) other similaraordinary ant
unforeseeable circumstances arising as of reselt@fts beyond the control of the Participant.

36. “Unvested Excess Core Contribution” shall mean acelSs Core Contribution made with respect to an
Eligible Employee who has less than three YeaSeotice as of the date such contribution is made.

37. *“Vested Excess Core Contribution” shall mean andsgaCore Contribution made with respect to an
Eligible Employee who has at least three YearsaoViSe as of the date such contribution is made.
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38. *“Year” shall mean a calendar year.

39. “Years of Service” shall mean “Years of Servias defined in and determined under the Saving
Investment Pension Plan.

ARTICLE Il
ELECTION TO DEFER

1. Eligibility . An Eligible Employee may make an annual Defdglaktion to defer receipt of all or a
specified part of his or her Base Salary, IncenBeepensation, or Vested or Unvested Excess Can&iBGations for
any Deferral Period in accordance with Section thisf Article. Subject to Section 3(iv) of this Aie, an Eligible
Employee who makes a Deferral Election must alskenaaPayment Election with respect to the amoufaros in
accordance with Section 3 of this Article. An Btilg Employee’s entitlement to defer shall ceaséherlast day of the
Deferral Period in which he or she ceases to Heligible Employee.

2. Deferral Elections All Deferral Elections, once effective, shallib@vocable, shall be made on an
Election Agreement filed with the Vice Presidentetal Rewards of the Company (or other Company athtnative
representative as may be designated by the Vicederd — Total Rewards), and shall comply withfilwing
requirements:

(i) The Deferral Election on the Election Agreementiszecify the percentage of a Participant’s Base
Salary (no more than 85%), Incentive Compensatiom{ore than 85%) and/or Excess Core Contribuijoasnore
than 100%) that is to be deferred.

(i)  The Deferral Election shall be made by, and shaktbective as of, the applicable Election Filingt®,
except as provided in the following clauses (1), ¢2 (3):

(1) To the extent permitted by Section 409A of @wle, the Company may permit Eligible Employeesédke
a Deferral Election with respect to Incentive Comgagion that constitutes “performance-based congiems (within
the meaning of Section 409A(a)(4)(B)(iii) of thed&) at a time later than the Election Filing Daté o later than th
Incentive Filing Date, and in such event, the DefleElection shall be effective as of such Inceafiiling Date. If
Incentive Compensation with respect to which agikle Employee has made a Deferral Election urfiierSection 2
(i(2) is paid without satisfaction of the applida performance criteria upon death, disabilitydaBned in Treasury
Regulation Section 1.409A-1(e)(1)), or a changeontrol event (as defined in Treasury RegulatioctiSe 1.409A-3
()(5)(1)), such Deferral Election will only be g effect if the Deferral Election could have begde pursuant to a
provision of the Plan other than this Section g()i)

(2) An employee who first becomes an Eligible Engpl during the course of a Year, rather than diseof
applicable Election Filing Date, may make a Defelaction with respect to Base Salary, Incentiapensation
and/or Excess Core Contributions within thirty déglfowing the date the employee first becomesilelggto
participate in the Plan. Such Deferral Electionlidba effective on the date made and, unless Segiiim)(1) or 2(ii)(3)
applies, shall be effective with regard to Basealincentive Compensation and/or Excess Corerboibns
(whichever is elected for deferral by the Partiotpaarned during such Year following the filingtbé Election
Agreement with the Company, as determined purgioahie pro-ration method permitted under SectiodA46f the
Code. For purposes of the preceding sentence, vainaredividual has ceased being eligible to pgréit2 in the Plan
(other than the accrual of earnings), regardlesshatther all amounts deferred under the Plan haee paid, and
subsequently becomes eligible to participate inrRla@ again, the individual shall
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be treated as being initially eligible to partidigan the Plan if the individual had not been dligito participate in the
Plan (other than the accrual of earnings) at ang tluring the twenty-four month period ending oa dlate the
individual again becomes eligible to participatehia Plan.

(3) To the extent permitted by Section 409A of @wle, the Company may permit an Eligible Employee t
make a Deferral Election with respect to a Forfd@aRight no later than the Forfeitable RightsriglDate so long as
such Forfeitable Right remains subject to a faufeitcondition through the 12-month anniversaryhefdate on which
the Eligible Employee makes such Deferral Electlarsuch event, the Deferral Election shall beafie as of such
Forfeitable Rights Filing Date. If a ForfeitablegRt with respect to which an Eligible Employee hesle a Deferral
Election under this Section 2(ii)(3) becomes noiitaetble upon death, disability (as defined in Bugg Regulation
Section 1.409A-3(i)(4)), or a change in control@v@s defined in Treasury Regulation Section 1A48@)(5)) prior
to the 12-month anniversary of the date on whiehBhgible Employee made such Deferral ElectiomhsDeferral
Election will only be given effect if the Deferrlection could have been made pursuant to a pmvisi the Plan
other than this Section 2(ii)(3).

(i)  Notwithstanding the foregoing provisions of Sectiaf this Article, an Eligible Employee with less
than three Years of Service as of the date of ame&xCore Contribution shall elect (or, in the abseof a properly
filed Election Agreement, shall be deemed to hdeeted) to defer all of his or her Unvested Exdgsee Contributiol
for a Year (and any Election Agreement to the @rgtshall be disregarded and treated as not profikexd
hereunder).

(iv)  Subject to Section 3(iv) of this Article, in orderrevoke or modify a Deferral Election with resptc
Base Salary, Incentive Compensation and/or Excess Contributions for any particular Year, a revtaor
modification must be delivered to the Vice Prestdeiotal Rewards of the Company (or other Company
administrative representative as was previouslygdased by the Vice President — Total Rewards)rgddhe Election
Filing Date, Forfeitable Rights Filing Date or timeentive Filing Date (as applicable).

3. Payment ElectionsSubject to Sections 3(iv), 5, 6, and 7 of thisdle, all Payment Elections are
irrevocable, shall be made on an Election Agreerfilexat with the Vice President Fotal Rewards of the Company
other Company administrative representative as lmeagyesignated by the Vice President — Total Rewaadsl shall
comply with the following requirements:

() Each Participant shall make a separate Paymentidtiegith respect to his or her Base Salary, Ineent
Compensation, and Excess Core Contributions tleaPé#rticipant defers for the Deferral Period punstathe
applicable Deferral Election.

(i) Each Payment Election shall contain the Participagléctions regarding the time at which the payimen
of amounts deferred pursuant to the specific Daféttection shall commence.

(1) A Participant may elect to commence payment upthree{A) the date the Participant incurs a
Termination of Employment for any reason (othenthg reason of death), including, without limitatjdy reason of
retirement or (B) the date otherwise specifiedh®yRarticipant in the Election Agreement, includindate determine
by reference to the date the Participant incursranination of Employment for any reason (other thgmeason of
death), including, without limitation, by reasonrefirement; providedhowever, that with respect to the deferral of
any Unvested Excess Core Contributions, paymetitrsbtacommence any sooner than the date on whietttigible
Employee has achieved three Years of Service.
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(2) Subject to Section 3(vi) of this Article, paymemniade in accordance with the Participarglection unde
Section 3(ii)(1)(A) of this Article shall be paid commence to be paid within 90 days following Teemination of
Employment and payments made in accordance witRdnkcipant’s election under Section 3(ii)(1)(B)tlis Article
shall be paid or commence to be paid within 90 dajswing the date specified in the Election Agmeent, provided
that, in either case, the Participant shall not haeeridpht to designate the year of payment.

(i)  Each Payment Election shall contain the Particigaatections regarding the form of payment of
amount of his or her Base Salary, Incentive Comgims, and Excess Core Contributions that the Etpaint deferre
for the Deferral Period pursuant to his or her DaleElection.

(1) A Participant may elect to receive payment in ohie following forms: (A) a single, lump sum
payment; (B) in a number of approximately equalrtgrly installments, not to exceed 40, as desighhjethe
Participant in his or her Election Agreement; oy $Gbject to the approval of the Vice PresidenbtallRewards of
the Company (or other Company administrative repregive as may be designated by the Committeébpatme the
Participant makes his or her Payment Election,yansto an alternate payment schedule designatéeeldyarticipant
in his or her Election Agreement.

(2) Inthe event that a Participant’s deferral of B&atary, Incentive Compensation, and Excess Core
Contributions pursuant to his or her Payment Ebecis payable in quarterly installments, all of therterly
installments during the installment period shalbpgroximately equal in amount. The amount of thgaid
installment payments remaining in the ParticipaAtsount(s) that is (a) attributable to the defeofecash
compensation shall continue to bear interest agged in Section 4(i) of this Article, (b) attrikalile to the deferral of
Incentive Compensation payable in the form of Comr8bares shall continue to be credited with divitsen
distributions and interest thereon as providedaati®n 4(iv) of this Article and (c) attributable the deferral of
Incentive Compensation payable in the form of TimEhares shall continue to be credited with divitien
distributions and interest thereon as providedeati®n 4(v) of this Article.

(iv)  Ifin the case of a Vested Excess Core Contribudiotligible Employee fails to timely file an Elewmt
Agreement, the Company, within 2 ¥2 months afterctbee of the Year during which the Vested ExceseC
Contribution was earned, shall pay to the Eligibtlaployee in a lump sum an amount equal to the ddskeess Core
Contribution without interest. If in the case ofldnvested Core Contribution an Eligible Employeisfto file
properly an Election Agreement, the Eligible Em@eynevertheless shall be deemed as if the Eligiliployee had
timely filed an Election Agreement electing a lusyon payment to be made within 2 ¥2 months afteclbse of the
Year during which the Eligible Employee achievetéhYears of Service, or if earlier, the closehaf Year during
which the Eligible Employee incurs a Terminatioremhployment due to death, Disability (as definethm Savings
and Investment Pension Plan) or Retirement (ase@fn the Savings and Investment Pension Plan).

(v) Subject to Section 3(iv) of this Article, effectiveth respect to Deferral Elections made with respe
Base Salary, Incentive Compensation or Vested mekbed Excess Core Contributions earned priornoaly 1,
2015, if the Payment Elections are not made byagpicable Election Filing Date, Forfeitable Rigking Date, or
Incentive Filing Date, as the case may be, orraefficient to be deemed effective as of such daen a Participant’s
Deferral Election shall be null and void. Effectiwéh respect to Deferral Elections made with respe Base Salary,
Incentive Compensation or Vested or Unvested ExCess Contributions earned on or after Januan0152if
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the Payment Elections are not made by the appédalgction Filing Date, Forfeitable Rights Filing@, or Incentive
Filing Date, as the case may be, or are insuffideihe deemed effective as of such date, thedjzatit shall be
deemed to have elected to commence payment upomniaion of Employment in the form of a single, lpisum
payment.

(vi)  Notwithstanding the foregoing provisions of Sectiaf this Article, if the Participant is a Spee
Employee, then any payment on account of TerminaifdEmployment that was scheduled to commencenduhe
six-month period immediately following the Partiaig’s Termination of Employment shall commencelanfirst day
of the seventh month after such Termination of Eymlent (or, if earlier, the date of death). Any payts on accou
of Termination of Employment that are scheduledegaid more than six months after such Participdm@rmination
of Employment shall not be delayed and shall bd paaccordance with provisions of Section 3(ifixlus Article.

4. Accounts.

(i) Cash compensation that a Participant elects ta da#dl be treated as if it were set aside in acofat or
the date the Base Salary or Incentive Compensatbuid otherwise have been paid to the Participbime. Base Sala
and Incentive Compensation Subaccounts will beitg@davith interest computed quarterly (based oerudhr
guarters) based on the balance in such Subacconitite last day of each calendar quarter at sueraral in such
manner as determined from time to time by the Cadtemi Unless otherwise determined by the Commiitéerest to
be credited hereunder shall be credited at thegorate in effect according to the Wall Street Jaliom the last day of
each calendar quarter plus one percent. Interestdalendar quarter shall be credited to the Badary and Incentive
Compensation Subaccounts as of the first day ofalf@ving quarter.

(i)  An Excess Core Contribution that a Participant defmder the Plan shall be treated as if it wadite
to the Participant’s Account on the date the Ex€as® Contribution is made. An Excess Core Contiting
Subaccount shall be credited with interest compgtedterly (based on calendar quarters) basedeobalance in the
Excess Core Contributions Subaccount on the lasbflaach calendar quarter at such rate and in suziner as
determined from time to time by the Committee. \dnletherwise determined by the Committee, intéoelsé credite:
hereunder shall be credited at the prime ratefatefccording to the Wall Street Journal on tls¢ dy of each
calendar quarter plus one percent. Interest faendar quarter shall be credited to the Excese Contributions
Subaccount as of the first day of the following jeia

(i)  If as of the date of a Participant’s TerminatiorEofiployment the Participant has not achieved three
Years of Service, the Participant shall forfeit tisher Unvested Excess Core Contributions Subatcmeluding any
interest credited to such Subaccount. Notwithstamthe preceding sentence, a Participant shafionigtit his or her
Unvested Excess Core Contributions SubaccouneiPtticipant’s Termination of Employment is dueléath,
Disability (as defined in the Savings and Investiiggmsion Plan) or Retirement (as defined in thenga and
Investment Pension Plan).

(iv)  Incentive Compensation payable in the form of Comi8bares that a Participant elects to defer and
Common Shares to which a Transferred Participardibes entitled as a result of the Spin-Off underEmployee
Matters Agreement shall be reflected in a sepaat®unt, which shall be credited with the numbeCoimmon
Shares that would otherwise have been issuedmsféi@ed and delivered to the Participant. Suchofot following
any applicable vesting period, shall be creditediftime to time with amounts equal to dividendstbrer distribution
paid on the number of Common
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Shares reflected in such Account, and such Accshait be credited with interest on cash amountditee to such
Account from time to time in the manner providedimbsection (i) above. Effective January 1, 20lli5iadends or
other distributions paid on Common Shares creddexich Account after that date and all amountsretise credited
to such Account prior to that date pursuant to $astion 4(iv) of Article Il shall be deemed toreevested in
Common Shares based on the fair market value pee st such Common Shares on the date of such deeme
reinvestment.

(v) Notwithstanding anything in the Plan to the contyany election made by a Transferred Participaot
to the Spin-Off Date to defer Incentive Compensapayable in the form of Timken Shares shall, ahefSpin-Off
Date, be adjusted in the manner provided in AriiClef the Employee Matters Agreement, such thaRadicipant
will become entitled to payment in the form of andmnation of Common Shares and Timken Shares. tiveen
Compensation payable in the form of Timken Shahed be reflected in a separate Timken Shares Sobact, which
shall be credited with the number of Timken Shénes would otherwise have been issued or transfemel delivered
to the Participant;_providedhowever, that payment of any Timken Shares to the Padidigncluding any dividends,
distributions and interest thereon, shall be madé&Hhe Timken Company.

(vi) Except as described in Section 4(iii) of this Adica Participant’s Account shall be nonforfeitable

5. Death of a Participantin the event of the death of a Participant, tn@ant of the Participant’s Account
(s) shall be paid to the Beneficiary or Benefi@ardesignated in a writing on a form that the Camgpaay designate
from time to time (the “Beneficiary Designationi, a lump sum within 90 days of the day of deatioyvmedthatthe
Beneficiary or Beneficiaries shall not have thétitp designate the year of payment. A ParticigBeneficiary
Designation may be changed at any time prior t@hiser death by the execution and delivery of\a Beneficiary
Designation. The Beneficiary Designation on filehwthe Company that bears the latest date atriiedf the
Participants death shall govern. In the absence of a Bengfi€lasignation or the failure of any Beneficiarystarvive
the Participant, the amount of the Participant's@®mt(s) shall be paid to the Participant’s estatelump sum within
90 days of the day of death; providbatthe representative of the estate shall not havedheto designate the year
of payment. In the event of the death of the Bemafy or Beneficiaries after the death of a Pgraat, the remaining
amount of the Account(s) shall be paid in a lumm $a the estate of the last Beneficiary to recgagments within 9
days of the day of death; providdthtthe representative of the estate shall not havedheto designate the year of
payment.

6. Small PaymentsNotwithstanding the foregoing provisions of tAidicle Il, if upon the applicable
distribution date the Participant’s total balantdis or her Account(s), in addition to the balamaed accounts under
and any other agreements, methods, programs, ptasteer arrangements with respect to which defeoh
compensation are treated as having been defergt arsingle nonqualified deferred compensation pligh the
account balances under the Plan under Treasuryl®eguSection 1.409A-1(c)(2) (the “Aggregate Acnbu
Balance”), is less than $5,000, then the amoutti@Participant’s Aggregate Account Balance mayhatiscretion
of the Company, be paid in a lump sum.

7. Accelerations Notwithstanding the foregoing provisions of tAticle II:

(i) If a Change in Control occurs, the amount of eaati¢?pant’s Post-2004 Base Salary Subaccount; Post
2004 Incentive Compensation Subaccount, and Pd@gt-¥@sted Excess Core Contribution Subaccounwihat
deferred pursuant to an election made after thie-Sffi Date, in each
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case including earnings and losses thereon and ©ondiares received with respect to Timken Shacksdad
therein, shall immediately be paid to the Partiotpa the form of a single, lump sum payment. Wehpect to
amounts in a Participant’s Post-2004 Subaccouatsabre deferred pursuant to an election made fwithre SpinOff
Date (including earnings and losses thereon andn@omShares received with respect to Timken Shacdsded
therein) (the “Pre-Spin Deferrals”), if a Timken &ige in Control (as defined in Appendix A) occeig;h amounts
shall immediately be paid to the Participant infibren of a single, lump sum payment. Notwithstagdamy provision
of this Plan to the contrary, if a Change in Controa Timken Change in Control does not constitutehange in the
ownership or effective control” or a “change in thenership of a substantial portion of the assets relevant
corporation within the meaning of Section 409A(/2(v) of the Code and Treasury Regulation SecfigtD9A-3(i)
(5), or any successor provision, then payment $leathade, to the extent necessary to comply wélptbvisions of
Section 409A of the Code, to the Participant onddie (or dates) the Participant would otherwiseriiéled to a
distribution (or distributions) in accordance wikie provisions of the Plan.

(i)  Upon the earlier to occur of (1) a Change in Cdritrat involves a transaction that was not apprdwy
the Board, and was not recommended to the Compamgreholders by the Board, (2) a declaratiorhbyBoard th:
the trust (the “Trust”) established by and betwé#sn Company and a trustee (the “Trustesfpuld be funded
connection with a Change in Control that involvesaasaction that was approved by the Board, orreesmmende
to shareholders by the Board, or (3) a declardbypinhe Board that a Change in Control is imminéme, Compan
shall promptly to the extent it has not previoustyne so, and in any event within five (5) busingssgs:

(A) transfer to the Trustee to be added to tinecgpal of the Trust a sum equal to the Pre-Spafieldrals for
all Participants under this Plan (together withadditional amount to cover all estimated adminigireexpenses
associated with the payment of such Pre-Spin DafrrThe payment of the Pre-Spin Deferrals ormgplagment by
the Trustee pursuant to the Trust shall, to thergxhereof, discharge the Company’s obligatiopayp the Pre-Spin
Deferrals or other payment hereunder, it beingritent of the Company that assets in such Trustehe as security
for the Company’s obligation to pay the Pre-Spiriebls and other payments under this Agreemeut; an

(B) transfer to the Trustee to be added to tivejpal of the Trust the sum authorized by the rbers of the
Committee from time to time.

Notwithstanding any provision of this Plan to tlmtrary, no amounts shall be transferred to thet€riwith
respect to the Trust for payments of any amouneutids Plan if, pursuant to Section 409A(b)(3)(Athe Code, suc
amount would, for purposes of Section 83 of theeC b treated as property transferred in conneetitnthe
performance of services.

(i) In the event of an Unforeseeable Emergency arteateigquest of a Participant or Beneficiary, the
Committee may in its sole discretion acceleratgtingnent to the Participant or Beneficiary of albgoart of his or
her Account(s). Payments of amounts as a resalh &fnforeseeable Emergency may not exceed the dmecessar
to satisfy such Unforeseeable Emergency plus arsmetessary to pay taxes reasonably anticipatadessult of the
distribution(s), after taking into account the ext® which the hardship is or may be relieved tigtoreimbursement
or compensation by insurance or otherwise by ligtiich of the Participant’s assets (to the exteatitjuidation of
such assets would not itself cause severe finaharalship).

8. Adjustments The Committee may make or provide for such adjests in the numbers of Common
Shares or Timken Shares credited to ParticipantsbAnt, and in the kind of
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shares so credited, as the Committee in its set&eation, exercised in good faith, may determirexgitably required
to prevent dilution or enlargement of the right$atfticipants that otherwise would result fromafiy stock dividend,
stock split, combination of shares, recapitalizato other change in the capital structure of toen@any or The
Timken Company, or (ii) any merger, consolidatispin-off, split-off, spin-out, split-up, reorgantian, partial or
complete liquidation or other distribution of assessuance of rights or warrants to purchase g@sjor (iii) any
other corporate transaction or event having arceffienilar to any of the foregoing. Moreover, irthvent of any suc
transaction or event, the Committee, in its disoretmay provide in substitution for any or all Caovon Shares or
Timken Shares deliverable under the Plan suchnaltiee consideration as it, in good faith, may detae to be
equitable in the circumstances.

9. Fractional SharesThe Company shall not be required to issue aawtibnal Common Shares pursuant to
the Plan. The Committee may provide for the elimiomaof fractions or for the settlement of fractsoim cash.

ARTICLE IlI
ADMINISTRATION

1. Administration. The Company, through the Committee, shall beaesiple for the general administrati
of the Plan and for carrying out the provisionseloér The Committee shall have all such powers aslmanecessary
to carry out the provisions of the Plan, includihg power to (i) determine all questions relatiogligibility for
participation in the Plan and the amount in thedrtt or Accounts of any Participant and all quesipertaining to
claims for benefits and procedures for claim reyi@iyresolve all other questions arising undex Bian, including
any questions or construction, and (iii) take sfugther action as the Company shall deem advisalilee
administration of the Plan. The actions taken &eddecisions made by the Committee hereunder isddithal and
binding upon all interested parties. It is intentleat all Participant elections hereunder shall glgrvith Section
409A of the Code. The Committee is authorized tmpadules or regulations deemed necessary or apate[n
connection therewith to anticipate and/or complthvtihe requirements thereof (including any traoasitiules
thereunder).

2. Claims ProceduresWhenever there is denied, whether in whole guairt, a claim for benefits under the
Plan filed by any person (herein referred to as'@aimant”), the Committee shall transmit a wnitteotice of such
decision to the Claimant within 90 days of recegvihe claim from the Claimant, which notice sha&lvritten in a
manner calculated to be understood by the Claimagitshall contain a statement of the specific reagar the denial
of the claim, a reference to the relevant Plan igrons, a description and explanation of additionfdrmation neede
and a statement advising the Claimant that, wi@inlays of the date on which he or she receivds isotice, he or
she may obtain review of such decision in accordavith the procedures hereinafter set forth. Witinh 60-day
period, the Claimant or the Claimasmg&uthorized representative may request that g denial be reviewed by filir
with the Committee a written request therefor, Wwimequest shall contain the following information:

(vii)  the date on which the Claimant’s request was fileth the Committee; providedhowever, that thi
date on which the Claimastrequest for review was in fact filed with the Guoittee shall control in the event that
date of the actual filing is later than the datdest by the Claimant pursuant to this paragraph;
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(viii)  the specific portions of the denial of the claimieththe Claimant requests the Committee to review;

(ix) a statement by the Claimant setting forth the bapsn which the Claimant believes the Comm
should reverse the previous denial of the Clainsacitiim for benefits and accept the claim as made;

(x) any written material (offered as exhibits) whicle t@laimant desires the Committee to examine
consideration of the Claimant’s position as stgtesuant to clause (iii) above.

Within 60 days of the date determined pursuantaose (i) above, the Committee shall conduct aaidl fair
review of the decision denying the Claimant’s cldonbenefits. Within 60 days of the date of suelaiting, the
Committee shall render its written decision on egxiwritten in a manner calculated to be understpothe Claimant
and including the reasons and Plan provisions uguoaoh its decision was based, a statement thaClhienant is
entitled to receive, upon request and free of dhargasonable access to and copies of all docuraedtsther
information relevant to the claim, and a statenaksicribing the Claimant’s right to bring an actiorder Section 502
(a) of ERISA.

ARTICLE IV
AMENDMENT AND TERMINATION

The Company reserves the right to amend or termith&t Plan at any time by action of the Boardor it
delegate; provideghowever, that no such action shall adversely affect anyiédant or Beneficiary who has an
Account, or result in the acceleration of paymdrthe amount of any Account (except as otherwisenfited under
the Plan), without the consent of the ParticiparBeneficiary; (provided however, that the consent requirement of
Participants or Beneficiaries to certain actiorallstot apply to any amendment or termination mayglhe Company
pursuant to Section 8(iii) of Article V). Notwitrestding the preceding sentence, the Committees soie discretion,
may terminate the Plan to the extent and in cir¢antes described in Treasury Regulation SectiodOR4B(j)(4)(ix),
Or any successor provision.

ARTICLE V
MISCELLANEOUS

1. Nonalienation of Deferred CompensatioBExcept as permitted by the Plan and subject etic@e8(ii) of
this Article V, no right or interest under the Plafirany Participant or Beneficiary shall, withobietwritten consent of
the Company, be (i) assignable or transferableynnaanner, (ii) subject to alienation, anticipatieale, pledge,
encumbrance, attachment, garnishment or other pFgaéss or (iii) in any manner liable for or subj® the debts or
liabilities of the Participant or Beneficiary.

2. Participation by Employees of Subsidiariesn Eligible Employee who is employed by a Sulesigiand
elects to participate in the Plan shall participaighe same basis as an employee of the CompaeyAdcount or
Accounts of a Participant employed by a Subsidsfuail be paid in accordance with the Plan solelgdmsh Subsidiar
to the extent attributable to Base Salary or Ingenffompensation that would have been paid by Sudisidiary in th
absence of deferral pursuant to the Plan.
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3. Interest of EmployeeExcept as otherwise provided in Section 7(iipdicle II, the obligation of the
Company under the Plan to make payment of amoeafiected in an Account merely constitutes the umssst
promise of the Company to make payments from it assets or in the form of its Common Shanetq cause
The Timken Company to make payments in the forfhilmken Shares, as the case may be, as provideohhanel no
Participant or Beneficiary shall have any interasor a lien or prior claim upon, any propertytbé Company. The
obligation of The Timken Company under the Plamtike payment of amounts reflected in a Timken Share
Subaccount merely constitutes the unsecured pravhiske Timken Company to make payments in the fofrits
Timken Shares, as provided herein, and no PartitipaBeneficiary shall have any interest in, diea or prior claim
upon, any property of The Timken Company. FurtherParticipant or Beneficiary shall have any claimtsoever
against any Subsidiary for amounts reflected ilecount. Nothing in the Plan shall be construedweranteeing
future employment to Eligible Employees and nothimthe Plan shall be considered in any mannen&act of
employment. It is the intention of the Company tina&t Plan be unfunded for tax purposes of TitleERISA. The
Company may create a trust to hold funds, CommameShor other securities to be used in paymerts ahiligations
under the Plan, and may fund such trust; provideavever, that any funds contained therein shall remaioldidor
the claims of the Company’s general creditors_andided, further, that no amount shall be transferred to trust if,
pursuant to Section 409A of the Code, such amowuaddy for purposes of Section 83 of the Code, batéd as
property transferred in connection with the perfante of services.

4. Claims of Other Persondhe provisions of the Plan shall in no event twestrued as giving any other
person, firm or corporation any legal or equitait as against the Company or any Subsidiarheofficers,
employees or directors of the Company or any Sidosidexcept any such rights as are specificalbyvijoled for in the
Plan or are hereafter created in accordance wethettms and provisions of the Plan.

5. Severability. The invalidity and unenforceability of any padiar provision of the Plan shall not affect
any other provision hereof, and the Plan shalldrestued in all respects as if such invalid or doeeable provision
were omitted herefrom.

6. Governing Law. Except to the extent preempted by federal lae pitovisions of the Plan shall be
governed and construed in accordance with the tdwse State of Ohio.

7. Relationship to Other Plans

() The Plan is intended to serve the purposes of@bd tonsistent with the Lorerm Incentive Plans ar
any similar plan approved by the Committee for pggs of the Plan. The issuance or transfer of Camtahares
pursuant to the Plan shall be subject in all retspecthe terms and conditions of the Long-Terneiive Plans and
any other such plan. Without limiting the geneyatif the foregoing, Common Shares credited to theofint(s) of
Participants pursuant to the Plan as Incentive Gmsgtion shall be taken into account for purpo$&eotion 3 of th
Long-Term Incentive Plans (Shares Available UntderRlansiand for purposes of the corresponding provisiorang
other such plan.

(i)  The issuance or transfer of Timken Shares purdoahe Plan shall be made by The Timken Company
and shall be subject in all respects to the temascanditions of The Timken Company Long-Term IricenPlan(s)
and any other such plan. Without limiting the geagr of the foregoing, Timken Shares creditedie Timken Share
Subaccount of Participants pursuant to the Pldnantive Compensation shall be taken into acctampurposes of
Section 3 of The Timken
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Company Long-Term Incentive Plans (Shares Availabider the Plans) and for purposes of the corredipgn
provisions of any other such plan.

8. Compliance with Section 409A of the Code

(i) To the extent applicable, it is intended that tlenRincluding all amendments thereto) comply vifta
provisions of Section 409A of the Code, so thatitlteme inclusion provisions of Section 409A(a)§i}he Code do
not apply to the Participant or a Beneficiary. Rian shall be administered in a manner consistéhtthis intent. In
furtherance of, but without limiting the generaldthe foregoing, amounts in the Pre-2005 Subaasowhich are
intended to qualify for “grandfathered” status uanst to Treasury Regulation Section 1.408@), shall not be subje
to the provisions of Section 409A of the Code amallde governed by the terms and conditions sjeekih the
Timken Plan as in effect prior to January 1, 2005.

(i)  Neither a Participant nor any of a Participantesdttors or beneficiaries shall have the right toject
any deferred compensation (within the meaning atiSe 409A of the Code) payable under the Plamio a
anticipation, alienation, sale, transfer, assignimaedge, encumbrance, attachment or garnishrpemtidedthatto
the extent permitted by Section 409A of the Codgnpent of part or all of a Participant’s interestiar the Plan may
be made to an individual other than the Participartie extent necessary to fulfill a domestictretes order as
defined in Section 414(p)(1)(B) of the Code. Excappermitted under Section 409A of the Code, afigrded
compensation (within the meaning of Section 4094hef Code) payable to a Participant or for a Ppditt’s benefit
under the Plan may not be reduced by, or offsahagany amount owing by a Participant to the Canypor any of
its affiliates.

(i)  Notwithstanding any provision of the Plan to thatcary, in light of the uncertainty with respecttie
proper application of Section 409A of the Code,@menpany reserves the right to make amendment®tBlan as tr
Company deems necessary or desirable to avoidnbesition of taxes or penalties under Section 468the Code.

In any case, a Participant shall be solely resptasind liable for the satisfaction of all taxesl aenalties that may be
imposed on a Participant or for a Participant’s@att in connection with the Plan (including anydasvand penalties
under Section 409A of the Code), and neither the@my nor any of its affiliates shall have any gation to
indemnify or otherwise hold a Participant harmlges any or all of such taxes or penalties.

9. Headings; Interpretation

() Headings in the Plan are inserted for conveniehceference only and are not to be considereden th
construction of the provisions hereof.

(i)  Any reference in the Plan to Section 409A of thel€will also include any applicable proposed,
temporary, or final regulations or any other apiie formal guidance promulgated with respect thhssection 409A
of the Code by the U.S. Department of Treasuryhernternal Revenue Service. Further, any spe@ference to a
Code section or a Treasury Regulation section gi@lide any successor provision of the Code oftieasury
Regulation, as applicable.

(i)  For purposes of the Plan, the phrase “permitte8dxtion 409A of the Code,” or words or phrases of
similar import, shall mean that the event or cirstemce that may occur or exist only if permitted3gction 409A of
the Code would not cause an amount deferred oy@ayader the
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Plan to be includible in the gross income of aiBigdnt or Beneficiary under Section 409A(a)(1}lué Code.
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IN WITNESS WHEREOF, the Company has caused thia Ridbe executed by a duly authorized office

Canton, Ohio, this day of , 2014.

TIMKENSTEEL CORPORATION

Name: Donald L. Walker

Title: Executive Vice President —
Human Resources and
Organizational Advancement
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Appendix A

For purposes of this Appendix A, “Timken Chang€wntrol” shall mean that:

()  All or substantially all of the assets of The Timkeéompany (“Timken”) are sold or transferred to
another corporation or entity, or Timken is mergeahsolidated or reorganized into or with anotteporatior
or entity, with the result that upon conclusiorttté transaction less than 51 percent of the outstgn
securities entitled to vote generally in the elatif directors or other capital interests of thguaring
corporation or entity is owned, directly or inditig¢c by the shareholders of Timken generally ptethe

transaction; or

(i)  There is a report filed on Schedule 13D or Scheild®-1 (or any successor schedule, form or
report thereto), as promulgated pursuant to ther8ms Exchange Act of 1934 (the “Exchange Act”),
disclosing that any person (as the term “personsed in Section 13(d)(3) or Section 14(d)(2) ef Exchange
Act) has become the beneficial owner (as the tdreméficial owner” is defined under Rule 13d-3 oy an
successor rule or regulation thereto under the &xgé Act) of securities representing 30 percemiare of the

combined voting power of the then-outstanding \g8ecurities of Timken; or

(i)  Timken shall file a report or proxy statement vittle Securities and Exchange Commission (the
“SEC”) pursuant to the Exchange Act disclosingasponse to Item 1 of Form 8-K thereunder or Itefpd(
Schedule 14A thereunder (or any successor schdduie, report or item thereto) that a change inticdrof

Timken has
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or may have occurred, or will or may occur in thufe, pursuant to any then-existing contractamgaction;

or

(iv)  The individuals who constituted the Board of Digestof Timken (the “Timken Board”) at the
beginning of any period of two consecutive calengsars cease for any reason to constitute atdeastjority
thereof unless the nomination for election by Timkeshareholders of each new member of the Timkear @
was approved by a vote of at least two-thirds efrttembers of the Timken Board still in office wheres

members of the Timken Board at the beginning of@urch period.
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Exhibit 10.z

TIMKENSTEEL CORPORATION
DIRECTOR DEFERRED COMPENSATION PLAN

(AMENDED AND RESTATED EFFECTIVE JANUARY 1, 2015)

TimkenSteel Corporation (the “Company”) adopted Dieector Deferred Compensation Plan (the “P)an”
effective June 30, 2014. The Plan provides Directoith the opportunity to defer Compensation pagablcash ¢
Common Shares in accordance with the provision$ostt below. The Company desires to amend the Rlanake
certain changes to the Plan deemed desirable iadhenistration of the Plan, and to restate ther R so amend
effective January 1, 2015.

ARTICLE |
DEFINITIONS

For the purposes of the Plan, the following wordd phrases shall have the meanings indicated snAtticle
|. Certain other words and phrases are definedigirout the Plan and shall have the meaning saoastcto them.

1. “Account” shall mean a bookkeeping account maintained onlbehaach Participant pursuant to Sec
4 of Article 1l in which Compensation that is defsat by a Participant shall be recorded and to wiicfidends
distributions and interest may be credited in adance with the Plan. A separate subaccount shatidirtained fc
Compensation payable in the form of Common Shares.

2. “Beneficiary” or “Beneficiaries”shall mean the person or persons designated byrtecipant ir
accordance with the Plan to receive payment oféhgining balance of the Participanfccount in the event of t
death of the Participant prior to receipt of théreramount credited to the Participant’s Account.

3. “Board” shall mean the Board of Directors of then@many.
4. “Code” shall mean the Internal Revenue Code of 188@&mended.
5. “Change in Control” shall mean the occurrence of @inthe following events:

(i) The acquisition by any individual, entity or gro(wathin the meaning of Section 13(d)(3) or 14(d)

(2) of the Exchange Act) (a “Person”) of benefi@ainership (within the meaning of Rule 13gromulgate
under the Exchange Act) of 30% or more of eith&): the themutstanding Common Shares; or (2)
combined voting power of the theutstanding voting securities of the Company esditio vote generally
the election of members of the Board (“Voting Sk&reprovided, however, that for purposes of this sutica
(i), the following acquisitions shall not consteuad Change in Control: (a) any acquisition diredtm the
Company; (b) any acquisition by the Company; (¢j anquisition by any employee benefit plan (or texd
trust) sponsored or maintained by the Company pradinits subsidiaries; or (d) any acquisition by &ersol
pursuant to a transaction which complies with @aud), (2) and (3) of subsection (iii); or
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(i)  Individuals who, as of the original effective ddtereof, constitute the Board (then€umben
Board”) cease for any reason (other than death or disgbibt constitute at least a majority of the Bo
provided, however, that any individual becoming enmber of the Board subsequent to the date hereose
election, or nomination for election by the Companshareholders, was approved by a vote or the aaipod
at least a majority of the members of the Board tt@mprising the Incumbent Board (either by a dpecote
or written action or by approval of the proxy sta@nt of the Company in which such person is nansee
nominee for Board membership, without objectionstch nomination) shall be considered as though
individual were a member of the Incumbent Board, dxcluding for this purpose, any such individuddose
initial assumption of office occurs as a resultaof actual or threatened election contest with iEsfmethe
election or removal of Board members or other daiughreatened solicitation of proxies or consdijtsor or
behalf of a Person other than the Board; or

(i)  Consummation of a reorganization, merger or codabbn or sale or other disposition of al
substantially all of the assets of the CompanyBiasiness Combination”)n each case, unless, following s
Business Combination, (1) all or substantiallycdilthe individuals and entities who were the bemafiowners
respectively, of the Common Shares and Voting Sharenediately prior to such Business Combing
beneficially own, directly or indirectly, more tha6-2/3% of, respectively, the thewtstanding commc
shares and the combined voting power of the théstanding voting securities entitled to vote galhgin the
election of directors, as the case may be, of tigyeresulting from such Business Combination I{iang,
without limitation, an entity which as a resultsafch transaction owns the Company or all or subathnall of
the Companys assets either directly or through one or moreididries) in substantially the same proport
relative to each other as their ownership, immedyaprior to such Business Combination, of the Cam
Shares and Voting Shares of the Company, as tleerag be, (2) no Person (excluding any entity teg)
from such Business Combination or any employeefiiguan (or related trust) sponsored or maintaibgdhe
Company or such entity resulting from such Businéembination) beneficially owns, directly or inditly,
30% or more of, respectively, the theatstanding common shares of the entity resultroghfsuch Busine
Combination, or the combined voting power of thentbutstanding voting securities of such entity exde
the extent that such ownership existed prior toBlisiness Combination, and (3) at least a majaityhe
members of the board of directors of the entityltesy from such Business Combination were membéthe
Incumbent Board at the time of the execution ofithial agreement, or of the action of the Bogrthviding
for such Business Combination; or

(iv)  Approval by the shareholders of the Company of mplete liquidation or dissolution of t
Company.

6. “Committee” shall mean the Compensation Committee of the Boalich other Committee as may
authorized by the Board to administer the Plan.

-2-
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7. “Common Sharesshall mean shares of common stock without par vafutbe Company or any secul
into which such Common Shares may be changed Isomeaf any transaction or event of the type retetceir
Section 8 of Article Il of the Plan.

8. “Company” shall mean TimkenSteel Corporation and its sucesssocluding, without limitation, tf
surviving corporation resulting from any merger aonsolidation of TimkenSteel Corporation with anthes
corporation or corporations.

9. “Compensation’shall mean (i) cash compensation earned as a Direotluding retainer and commit
fees and (ii) incentive compensation payable infthen of Common Shares pursuant to the Ldmegm Incentive Ple
(other than restricted shares or options) or amylai plan approved by the Committee for this psgo

10. “Deferral Election”shall mean the Election Agreement (or portion tbreompleted by a Participe
and filed with the Company that indicates the petage or dollar amount of his or her Compensatia its or will bt
deferred under the Plan for the Deferral Period.

11. “Deferral Period” shall mean the Year that commeraiter each Election Filing Date.
12. “Director” shall mean any member of the Board whoot an employee of the Company or its affiliates.

13. “Election Agreementshall mean an agreement in the form that the Coynpeaty designate from time
time that is consistent with the terms of the Plan.

14. “Election Filing Date”shall mean December 31 of the Year immediatelyrpgadhe first day of the Ye
for which Compensation would otherwise be earned.

15. “ERISA” shall mean the Employee Retirement IncomneeBity Act of 1974, as amended.

16. “Exchange Act”shall mean the Securities Exchange Act of 1934amsnded, and the rules
regulations thereunder, as such law, rules andatgus may be amended from time to time.

17.  “Long-Term Incentive Plan”shall mean the TimkenSteel Corporation 2014 Eqaity Incentiv
Compensation Plan, as amended from time to timanyisimilar long-term incentive plan.

18. *“Participant”’shall mean any Director who has at any time eletdetefer the receipt of Compensatio
accordance with the Plan.

19. *“Payment Election’shall mean the Election Agreement (or portion tbBreompleted by a Participz
and filed with the Company that indicates the tioie¢he commencement of a payment and the formpyanent c
that portion of the Participant’'s Compensation thateferred pursuant to a Deferral Election uriderPlan.
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20. “Plan” shall mean this deferred compensation plan, whicall sbe known as the TimkenSt
Corporation Director Deferred Compensation Plan.

21. “Specified Employee” shall mean a “specified emgleywith respect to the Company (or a contrc
group member) determined pursuant to proceduregtadidy the Company in compliance with Section 4@®Ahe
Code and Treasury Regulation Section 1.409A-1(8ror successor provision.

22. ‘“Termination of Service’means a separation from service within the meaanfngreasury Regulatic
Section 1.409A-1(h)(2)(i).

23.  “Unforeseeable Emergencyheans an event that results in severe financialshgy to a Participa
resulting from (@) an illness or accident of thetiégant or his or her spouse, dependent (as eeéfin Section 152(
of the Code), or Beneficiary, (b) loss of the Raptant’s property due to casualty, or (c) other similaraordinary an
unforeseeable circumstances arising as of reselt@fits beyond the control of the Participant.

24. “Year” shall mean a calendar year. The Pdamiitial Year is a short Year from June 30, 20t
December 31, 2014.

ARTICLE Il
ELECTION TO DEFER

1. Eligibility . A Director may make a Deferral Election to dafeeeipt of all or a specified part of his or
Compensation for any Deferral Period in accordamitle Section 2 of this Article. A Director who make Deferre
Election must also make a Payment Election witlpeesto the amount deferred in accordance withi@e& of this
Article. A Director’s entitlement to defer shall cease on the lastofidlye Deferral Period in which he or she ceas
be a Director. Notwithstanding any provision to ttwatrary, if any Director, who is a Director immately after th
effective date hereof, has a Deferral Electionfieat under The Timken Company Director Deferrechipensatio
Plan immediately prior to the effective date, suéferral Election and corresponding Payment Electll be
recognized as an effective and valid Deferral kldecand Payment Election under this Plan.

2. Deferral Elections Subject to Section 2(iii) of this Article, all Beral Elections, once effective, shall
irrevocable, shall be made on an Election Agreerfilstt with the Vice President —Fotal Rewards of the Compe
(or other Company administrative representativenag be designated by the Committee), and shall tomiph the
following requirements:

(i) The Deferral Election on the Election Agreementlistgecify the percentage of a Participant’
Compensation that is to be deferred.

(i)  The Deferral Election shall be made by, and stalktbective as of, the applicable Election Fi
Date. Notwithstanding the foregoing, an individuddo first becomes eligible to participate in tharPturing
the course of a Year, rather than as of the apgpécilection Filing Date, shall make such Defeidctior
with respect to Compensation within thirty daysdaling the date the Director first becomes a Dwect
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Such Deferral Election shall be effective on théedmade with regard to Compensation earned dutiicg
Year following the filing of the Election Agreemewith the Company, determined pursuant to the i
method permitted under Section 409A of the Code peoposes of the preceding sentence, where avidiodi
has ceased being eligible to participate in the Rdher than the accrual of earnings), regardiésghether a
amounts deferred under the Plan have been paidsi#yskquently becomes eligible to participate e Rlar
again, the individual shall be treated as beintgilty eligible to participate in the Plan if thedividual had nc
been eligible to participate in the Plan (othemtli@de accrual of earnings) at any time during thentyfour
month period ending on the date the individual ma¢p@comes eligible to participate in the Plan.

(i)  In order to revoke or modify a Deferral Electiortwrespect to Compensation for any partic
Year, a revocation or modification must be delidete the Vice President otal Rewards of the Compe
(or other Company administrative representativevas previously designated by the Vice Presideifibtal
Rewards) prior to the deadline for making a Defelaction under Section 2(ii) of this Article (tH&ectior
Filing Date or the end of the thirty-day period).

3. Payment Elections Subject to Sections 5, 6, and 7 of this Artielk,Payment Elections are irrevoca
shall be made on an Election Agreement filed witl Yice President —Fotal Rewards of the Company (or ot
Company administrative representative as may bigrketed by the Vice Presidentl-etal Rewards), and shall com
with the following requirements:

(i) Each Participant shall make a separate Paymentidtidor Compensation that is payable in ¢
and Compensation that is payable in Common Shares.

(i)  Each Payment Election shall contain the Particigaalkections regarding the time at which
payment of amounts deferred pursuant to the spdadferral Election shall commence.

(1) A Participant may elect to commence payment uptmeei(A) the date the Particip:
incurs a Termination of Service for any reasondpthan by reason of death) or (B) the date otls
specified by the Participant in the Election Agream including a date determined by reference ¢
date the Participant incurs a Termination of Servar any reason (other than by reason of death).

(2) Subject to Section 3(v) of this Article, paymentada in accordance with the Participant’
election under Section 3(ii)(1)(A) of this Artickhall be paid or commence to be paid within 90
following the Termination of Service and paymentsde in accordance with the Participantlectiol
under Section 3 (ii)(1)(B) of this Article shall lpaid or commence to be paid within 90 days follay
the date specified in the Election Agreement, @edihat, in either case, the Participant shall not
the right to designate the year of payment

-5-
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(i)  Each Payment Election shall contain the Particigagiections regarding the form of paymer
the amount of his or her Compensation that theidaaint deferred for the Deferral Period pursuanhis o
her Deferral Election.

(1) A Participant may elect to receive payment in oh¢he following forms: (A) a singl
lump sum payment; or (B) in a number of approxidyaégjual quarterly installments, not to exceec
as designated by the Participant in his or hertBleAgreement.

(2) In the event that a Participasitdeferral of Compensation pursuant to his or lagmien
Election is payable in quarterly installments, @flthe quarterly installments during the installn
period shall be approximately equal in amount. Emeount of the unpaid installment paymu
remaining in the Participarst’/Account that is (A) attributable to the defewhtash Compensation st
continue to bear interest as provided in Sectionof(this Article and (B) attributable to the dafa of
Compensation payable in the form of Common Shahed sontinue to be credited with divider
distributions and earnings thereon as providecdekti8n 4(ii) of this Article.

(iv)  Effective with respect to Deferral Elections madéhwespect to Compensation earned pric
January 1, 2015, if the Payment Elections are nadarby the applicable Election Filing Date or ttage
provided for under Section 2(ii) of Article Il, #pplicable, or are insufficient to be deemed eifecas of suc
date, then a ParticipastDeferral Election shall be null and void. Effeetiwith respect to Deferral Electic
made with respect to Compensation earned on ar ddteuary 1, 2015, if the Payment Elections arenmand
by the applicable Election Filing Date or the datevided for under Section 2(ii) of Article I, #pplicable, ¢
are insufficient to be deemed effective as of siate, then the Participant shall be deemed to bkeated t
commence payment upon Termination of Service irfdha of a single, lump sum payment.

(v)  Notwithstanding the foregoing provisions of Secti®rof this Article, if the Participant is
Specified Employee at the time of his or her Teation of Service, then any payment on accoul
Termination of Service that was scheduled to conmaeluring the sixnonth period immediately following t
Participants Termination of Service shall commence on thet fitay of the seventh month after s
Termination of Service (or, if earlier, the datedafath). Any payments on account of Terminatiorsefvice
that are scheduled to be paid more than six maftes such Participard’ Termination of Service shall not
delayed and shall be paid in accordance with piavssof Section 3(iii) of this Article.

4. Accounts.

(v) Cash Compensation that a Participant elects ta défal be treated as if it were set aside i
Account on the date the Compensation would othenkigve been paid to the Participant. A Particigant
Account shall be credited with gains, losses amdiegs based on hypothetical investment directioasle b
the Participant, in accordance with investment wmlafecrediting options and procedures adopted @
Committee from time
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to time. A Participant may change such hypothetivastment directions pursuant to such procedadepte:
by the Committee from time to time. The investmaeiterral crediting options shall include (A) a htpetica
Common Shares fund and (B) a hypothetical cash.fAng amounts credited to a Participanfccount witl
respect to which a Participant does not provideestment direction shall be credited with earningsai
amount determined by the Committee in its solerdigan or, if an amount is not so determined, saitiount
shall be credited to the hypothetical cash fund turther ordered by the Committee or the Board.

(1) To the extent a Participant chooses the hypotHaZicmmon Share fund, the deferred ¢
Compensation shall be deemed to be invested inntiaber of whole and fractional Common Sh
determined by dividing the amount of cash Compémsab be deferred by the fair market value
share of such Common Shares on the date such ocasipeDsation would otherwise be paid
Participants Account shall be credited from time to time waldditional cash amounts equal
dividends or other distributions paid on the numbeCommon Shares reflected in the Account.
additional cash amounts shall be credited with gailnsses and earnings based on hypoth
investment directions made by the Participant, udiclg deemed investment in the hypothe
Common Shares fund. Effective January 1, 2015diaitiends or other distributions paid on Comt
Shares reflected in a ParticipanfAccount after that date and all amounts otherwerselited to suc
Account prior to that date pursuant to this Sect@i(1) of Article 1l shall be deemed to be reiste
in Common Shares based on the fair market valushme of such Common Shares on the date o
deemed reinvestment.

(2) To the extent a Participant chooses the hypotHet@sh fund, such amounts shall
credited with interest computed quarterly basedhanbalance in the Account on the last day of
calendar quarter at the prime rate in effect adongrtb the Wall Street Journal in effect on the ldes
of such quarter plus 1%.

(3) The Company specifically retains the right in itdesdiscretion to change the investn
deferral crediting options and procedures from timéme. By electing to defer any amount pursua
the Plan, each Participant shall thereby acknovdedyl agree that the Company is not and shalle
required to make any investment in connection wlbk Plan, nor is it required to follow f
Participants hypothetical investment directions in any actuakestment it may make or acquire
connection with the Plan or in determining the antaf any actual or contingent liability or obligat
of the Company thereunder or relating thereto. Atiépant’'s Account shall be adjusted as of ¢
business day, except that interest, if any, foalerdar quarter shall be credited on the first afaghe
following quarter.

(vi) Compensation payable in the form of Common Shdratsa Participant elects to defer shal

reflected in a separate Account, which shall bedited with the number of Common Shares that w
otherwise have been issued or transferred andedetivto the Participant. Such Account shall beitzddronr
time to time with amounts equal to dividends oreotdistributions paid on the number of Common &
reflected
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in such Account, and such Account shall be creditgld gains, losses and earnings on cash amousd&ed tc
such Account from time to time in the manner preddin Subsection (i) above with respect to
Compensation. Effective January 1, 2015, all dimgkeor other distributions paid on Common Shareditac
to such Account after that date and all amountsretise credited to such Account prior to that gatesuant t
this Section 4(ii) of Article Il shall be deemed hbe reinvested in Common Shares based on the tke
value per share of such Common Shares on the tlatelo deemed reinvestment.

5. Death of a Participantin the event of the death of a Participant, tant of the Participant’s Account

(s) shall be paid to the Beneficiary or Benefi@ardesignated in a writing on a form that the Camgpaay designa
from time to time (the “Beneficiary Designationf) & lump sum within 90 days of the day of deatbyjated, thatthe
Beneficiary or Beneficiaries shall not have thehtigo designate the year of payment. A ParticigaB&neficiar
Designation may be changed at any time prior toohiser death by the execution and delivery of & Benefician
Designation. The Beneficiary Designation on filethwthe Company that bears the latest date at the of the
Participants death shall govern. In the absence of a Bengfi€asignation or the failure of any Beneficiarysiarvive
the Participant, the amount of the Participant's@&mt(s) shall be paid to the Participarg’state in a lump sum witl
90 days of the day of death; providiatthe representative of the estate shall not haveigheé to designate the ye
of payment. In the event of the death of the Bemaly or Beneficiaries after the death of a Paraat, the remainir
amount of the Account(s) shall be paid in a lumm $a the estate of the last Beneficiary to rec@agments within 9
days of the day of death; providdahtthe representative of the estate shall not haveighe to designate the year
payment.

6. Small Payments Notwithstanding the foregoing provisions of tisticle Il, if upon the applicab
distribution date the Participasttotal balance in his or her Account(s), in additio the balances and accounts u
any other agreements, methods, programs, planther arrangements with respect to which deferrbtompensatio
are treated as having been deferred under a snogigualified deferred compensation plan with theoaat balance
under the Plan under Treasury Regulation SectidQ9A-1(c)(2) (the “Aggregate Account Balanceiy, less tha
$5,000, then the amount of the Participarkggregate Account Balance may, at the discredfothe Company, t
paid in a lump sum.

7. Acceleration Notwithstanding the foregoing provisions of tAigicle II:

(i) If a Change in Control occurs, the total amouneadh Participang’ Account(s) shall immediate
be paid to the Participant in the form of a singep sum payment, providddatif such Change in Contt
does not constitute a “change in the ownership flacéve control” or a thange in the ownership o
substantial portion of the assets’the Company within the meaning of Section 409¥A)(v) of the Cod
and Treasury Regulation Section 1.409@5), or any successor provision, then paymaatl e made, to ti
extent necessary to comply with the provisions eft®n 409A of the Code, to the Participant ondh&e (o
dates) the Participant would otherwise be entitec distribution (or distributions) in accordaneéh the
provisions of the Plan. Notwithstanding the foregpithe term "Change in Control" in this Sectior) ghall
have the meaning that "Change in Control" has uitier Timken Company Director Deferred Compens:
Plan
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for any amounts deferred in a Participant's Accqumsuant to an election first made under The T
Company Director Deferred Compensation Plan.

(i) Inthe event of an Unforeseeable Emergency anteatequest of a Participant or Beneficiary.
Committee may in its sole discretion acceleratepdngment to the Participant or Beneficiary of allaopart o
his or her Account(s). Payments of amounts as @tres an Unforeseeable Emergency may not excee
amount necessary to satisfy such Unforeseeable gemey plus amounts necessary to pay taxes reay
anticipated as a result of the distribution(s)eafaking into account the extent to which the bhnglis or ma
be relieved through reimbursement or compensatigninsurance or otherwise by liquidation of
Participants assets (to the extent the liquidation of sucktassould not itself cause severe financial hags

8. Adjustments. The Committee may make or provide for such adjests in the numbers of Comn
Shares credited to Participangcounts, and in the kind of shares so creditedha@sCommittee in its sole discreti
exercised in good faith, may determine is equitatgguired to prevent dilution or enlargement of tights o
Participants that otherwise would result from @y atock dividend, stock split, combination of sksrrecapitalizatic
or other change in the capital structure of the Gamy, or (ii) any merger, consolidation, spin-aifflit-off, spinout,
split-up, reorganization, partial or complete liquidatmmother distribution of assets, issuance of ggittwarrants i
purchase securities, or (iii) any other corporasmgaction or event having an effect similar to ahyhe foregoing
Moreover, in the event of any such transactionvané the Committee, in its discretion, may providesubstitutiol
for any or all Common Shares deliverable under Rhan such alternative consideration as it, in géth, may
determine to be equitable in the circumstances.

9. Fractional SharesThe Company shall not be required to issue aamtibnal Common Shares pursuar
the Plan. The Committee may provide for the elimaraof fractions or for the settlement of fractsoinm cash.

ARTICLE IlI
ADMINISTRATION

The Company, through the Committee, shall be resptanfor the general administration of the Plad &or
carrying out the provisions hereof. The Committeallshave all such powers as may be necessaryrtg oat the
provisions of the Plan, including the power tod@termine all questions relating to eligibility fparticipation in th
Plan and the amount in the Account or Accountsnyf Rarticipant and all questions pertaining torakaifor benefit
and procedures for claim review, (ii) resolve athar questions arising under the Plan, including guestions ¢
construction, and (iii) take such further actiontlaes Company shall deem advisable in the adminigtraf the Plar
The actions taken and the decisions made by then@tt@e hereunder shall be final and binding updnniéreste
parties.

ARTICLE IV
AMENDMENT AND TERMINATION
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The Company reserves the right to amend or termitheg Plan at any time by action of the Board; jgled,
however, that no such action shall adversely affect anyiéi@ant or Beneficiary who has an Account, orutes the
acceleration of payment of the amount of any Actqercept as otherwise permitted under the Plaitjowt the
consent of the Participant or Beneficiary; (prodde further , that the consent requirement of Participani
Beneficiaries to certain actions shall not applyatty amendment or termination made by the Compangupnt t
Section 7(iii) of Article V). Notwithstanding thergreding sentence, the Committee, in its sole eliger, ma'
terminate the Plan to the extent and in circum&armescribed in Treasury Regulation Section 1.489%4)(ix), ot
any successor provision.

ARTICLE V
MISCELLANEOUS

1. Nonalienation of Deferred CompensatioExcept as permitted by the Plan and subject tbi@e7(ii) of
this Article V, no right or interest under the Plafnany Participant or Beneficiary shall, withobetwritten consent
the Company, be (i) assignable or transferableny manner, (ii) subject to alienation, anticipatiaale, pledg
encumbrance, attachment, garnishment or other fgakss or (iii) in any manner liable for or suibj the debts
liabilities of the Participant or Beneficiary.

2. Interest of Director The obligation of the Company under the Plan &xenpayment of amounts reflec
in an Account merely constitutes the unsecured E®mf the Company to make payments from its gémesets, ¢
provided herein, and no Participant or Beneficetmgll have any interest in, or a lien or prior @laipon, any proper
of the Company. It is the intention of the Comp#mt the Plan be unfunded for tax purposes angdugroses of Titl
| of ERISA. The Company may create a trust to Hotdls to be used in payment of its obligations urtde Plan, ar
may fund such trust; providedhowever, that any funds contained therein shall remaibldidor the claims of tt
Company’s general creditors and providddrther, that no amount shall be transferred to trugtufsuant to Sectic
409A of the Code, such amount would, for purpodeSextion 83 of the Code, be treated as propeatysterred i
connection with the performance of services.

3. Claims of Other PersonsThe provisions of the Plan shall in no event baestrued as giving any ott
person, firm or corporation any legal or equitabght as against the Company or any subsidiaryher dfficers
employees or Directors of the Company, except armh sights as are specifically provided for in fk&an or ar
hereafter created in accordance with the termgpamsions of the Plan.

4. Severability. The invalidity and unenforceability of any pauiiar provision of the Plan shall not aff
any other provision hereof, and the Plan shalldrestued in all respects as if such invalid or doe®able provisio
were omitted herefrom.

5. Governing Law. Except to the extent preempted by federal law, ghovisions of the Plan shall
governed and construed in accordance with the tdwse State of Ohio.
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6. Relationship to Other PlansThe Plan is intended to serve the purposes oft@t@ consistent with t
Long-Term Incentive Plan and any similar plan approvedhe Committee for purposes of the Plan. The iss&ia
transfer of Common Shares pursuant to the Plah Isalubject in all respects to the terms and ¢mmdi of the Long-
Term Incentive Plan and any other such plan. WitHoniting the generality of the foregoing, Comm@&mare
credited to the Accounts of Participants pursuanthe Plan as a result of the deferral of Compe@nsatayable i
Common Shares shall be taken into account for papof Section 3 of the Lonkerm Incentive Plan (Maximu
Shares Available Under the Plan) and for purpo$esmesponding provisions of any other such plan.

7. Compliance with Section 409A of the Code

() To the extent applicable, it is intended that the@nRincluding all amendments thereto) con
with the provisions of Section 409A of the Codeflsat the income inclusion provisions of Sectio®A®)(1
of the Code do not apply to the Participant or aadieiary. The Plan shall be administered in a nez
consistent with this intent.

(i)  Neither a Participant nor any of a Participantteditors or beneficiaries shall have the rig
subject any deferred compensation (within the mregaof Section 409A of the Code) payable under the R
any anticipation, alienation, sale, transfer, assignt, pledge, encumbrance, attachment or garnidf,
providedthat to the extent permitted by Section 409A of @we, payment of part or all of a Participant’
interest under the Plan may be made to an indiViokix@r than the Participant to the extent necgdssafulfill a
domestic relations order as defined in Section g@{4)(B) of the Code. Except as permitted undertiGa
409A of the Code, any deferred compensation (withenmeaning of Section 409A of the Code) payable
Participant or for a Participastbenefit under the Plan may not be reduced byffeet against, any amot
owing by a Participant to the Company or any oéitgiates.

(i) Notwithstanding any provision of the Plan to thatcary, in light of the uncertainty with resp
to the proper application of Section 409A of thed€othe Company reserves the right to make amerntdrtu
the Plan as the Company deems necessary or destlaivoid the imposition of taxes or penaltieseai
Section 409A of the Code. In any case, a Partitiphall be solely responsible and liable for thiesaction o
all taxes and penalties that may be imposed onrticipant or for a Participarg’ Account in connection wi
the Plan (including any taxes and penalties unéeti@ 409A of the Code), and neither the Compaoryam)
of its affiliates shall have any obligation to imaeify or otherwise hold a Participant harmless frany or al
of such taxes or penalties.

8. Headings: Interpretation

() Headings in the Plan are inserted for conveniehceference only and are not to be consider:
the construction of the provisions hereof.

(i)  Any reference in the Plan to Section 409A of thel€will also include any applicable propo:
temporary, or final regulations or any other apdtie formal guidance promulgated with respect toh
Section 409A of the Code by the U.S. Department of

-11 -
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Treasury or the Internal Revenue Service. Furthay, specific reference to a Code section or a Trg
Regulation section shall include any successorigiav of the Code or the Treasury Regulation, guiegble.

(i) For purposes of the Plan, the phrase “permittedségtion 409A of the Code@r words o
phrases of similar import, shall mean that the ewerircumstance that may occur or exist onlyafrmitted b
Section 409A of the Code would not cause an amdefgrred or payable under the Plan to be includibtée
gross income of a Participant or Beneficiary urSiection 409A(a)(1) of the Code.

-12 -
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Exhibit 10.¢

TRANSFERABLE
TIMKENSTEEL CORPORATION
Nonqualified Stock Option Agreement
WHEREAS, (the “Optionee”) is an emploge@&imkenSteel Corporation (the

“Company”); and

WHEREAS, the grant of Option Rights evidenced hegrghs authorized by a resolution of the
Compensation Committee (the “Committee”) of the iloaf Directors (the “Board”) of the Company thaaswduly
adopted on January 29, 2015 (the “Date of Graati)l the execution of an Option Rights agreemetitarform herec
(this “Agreement”) was authorized by a resolutiénh® Committee duly adopted on January 29, 2048; a

WHEREAS, the Option Rights evidenced hereby arenidéd to be nonqualified Option Rights and
shall not be treated as Incentive Stock Options.

NOW, THEREFORE, pursuant to the Company’s 2014 &gqanid Incentive Compensation Plan (the
“Plan”), the Company hereby grants to the Optiofereonqualified Option Rights (the “Option”) to pthase
Common Shares at the exercise price of $__ pem@m Share (the “Option Price”) which represenéshtarket
Value per Share on the Date of Grant. If applicaible Company agrees to cause certificates folCamgmon Shares
purchased hereunder to be delivered to the Optioper payment of the Option Price in full, subjiecthe terms and
conditions of the Plan, in addition to the termd aonditions of this Agreement.

1. FourYear Vesting of Option

(@) Normal Vesting Unless terminated as hereinafter provided, theo@shall be exercisable to the
extent of one-fourth (1/4th) of the Common Sha@seced by the Option on the first anniversary ef frate of Grant
so long as the Optionee shall have been in themuamis employ of the Company or a Subsidiary o slate and to
the extent of an additional orfiedrth (1/4th) of the Common Shares covered byQp&on on each of the second, tr
and fourth anniversaries of the Date of Grant sg las the Optionee shall have been in the contsiamploy of the
Company or a Subsidiary on each such date. Fgrutmoses of this Agreement, the continuous employokthe
Optionee with the Company or a Subsidiary shallogotieemed to have been interrupted, and the @etisimall not £
deemed to have ceased to be an employee of thed@gnop a Subsidiary, by reason of the transfeisemployment
among the Company and its Subsidiaries.

(b) Vesting Upon Retirement with Conserit the Optionee should retire with the Company’s
consent before the fourth anniversary of the Datérant, then the Optionee’s Option shall becomefordeitable in
accordance with the terms and conditions of Sedt{ah as if the Optionee had remained in the caotis employ of
the Company or a Subsidiary from
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the Date of Grant until the fourth anniversaryle Date of Grant or the occurrence of an eventeat®d in Section
2, whichever occurs first.

For purposes of this Agreement, retirement “with @ompany’s consent” shall mean: (i) the retiremen
of the Optionee prior to age 62 under a retirenpéart of the Company or a Subsidiary, if the Boarthe Committee
determines that his retirement is for the convereesf the Company or a Subsidiary, or (ii) therestient of the
Optionee at or after age 62 under a retirement @lane Company or a Subsidiary.

(c) To the extent that the Option shall have becomecesable in accordance with the terms of this
Agreement, it may be exercised in whole or in frarh time to time thereafter.

2. Accelerated Vesting of OptionNotwithstanding the provisions of Sections 1(@] &(b) hereof, the
Option may become exercisable earlier than the pirogided in such sections if any of the followitigcumstances

apply:

(@) Death or Disability The Option shall become immediately exercisabhiil if the Optionee
should die or become permanently disabled whithénemploy of the Company or any Subsidiary. Foppses of
this Agreement, “permanently disabled” shall mdaat the Optionee has qualified for long-term disghibenefits
under a disability plan or program of the Compang &ubsidiary or, in the absence of a disabilighr program of
the Company or a Subsidiary, under a governmenissped disability program.

(b) Change in Contral

(1) Upon a Change in Control occurring on or betbeefourth anniversary of the Date of
Grant while the Optionee is an employee of the Camgpor a Subsidiary, to the extent the Option lsren
forfeited, the Option shall become immediately eisable in full, except to the extent that a Repiaent
Award is provided to the Optionee for such Option.

(i) For purposes of this Agreement, a “Replacerardrd’” means an award (A) of stock
options, (B) that have a value at least equaldéos/tiiue of the Option, (C) that relates to publichded equity
securities of the Company or its successor in th@ngGe in Control (or another entity that is affdie with the
Company or its successor following the Change intd), (D) the tax consequences of which, under th
Code, if the Optionee is subject to U.S. federabme tax under the Code, are not less favoralileeto
Optionee than the tax consequences of the Op#grthat vests in full upon a termination of the iOpee’s
employment with the Company or a Subsidiary orrteeccessors in the Change in Control (or anothigtye
that is affiliated with the Company or a Subsidiarytheir successors following the Change in Can{es
applicable, the “Successor”) for Good Reason byapBonee or without Cause by such employer within
period of two years after the Change in Controd] @) the other terms and conditions of which areless
favorable to the Optionee than the terms and cmgditof the Option (including the provisions thaiuid
apply in the event of a subsequent Change in Cpn#bthout limiting the generality of the foreganthe
Replacement
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Award may take the form of a continuation of theti@pif the requirements of the preceding sentearee
satisfied. The determination of whether the condgiof this Section 2(b)(ii) are satisfied will tvade by the
Committee, as constituted immediately before thar@le in Control, in its sole discretion.

(i) For purposes of Section 2(b)(ii), “Causdll be defined not less favorably with respec
Optionee than: any intentional act of fraud, emhmment or theft in connection with the Optioreduties witt
the Successor, any intentional wrongful disclosiireecret processes or confidential informatiothef
Successor, or any intentional wrongful engagenreahy competitive activity that would constitutenaterial
breach of Optionee’s duty of loyalty to the Sucoesand no act, or failure to act, on the part pfi@hee shall
be deemed “intentional” unless done or omittedeabne by Optionee not in good faith and without
reasonable belief that Optionee’s action or omrsgias in or not opposed to the best interest oStnecessor;
provided, that for any Optionee who is party to an indidtiseverance or employment agreement defining
Cause, “Cause” will have the meaning set forthuichsagreement. For purposes of Section 2(b)(iipd&%
Reason” will be defined to mean: a material redurctn the nature or scope of the responsibiligeghorities
or duties of Optionee attached to Optiosgadsition held immediately prior to the Chang€aontrol, a chang
of more than 60 miles in the location of Optiongamicipal office immediately prior to the ChangeGontrol,
or a material reduction in Optionee’s remuneratipon or after the Change in Control; providedat no later
than 90 days following an event constituting Go@asbn Grantee gives notice to the Successor of the
occurrence of such event and the Successor failsréothe event within 30 days following the reteipsuch
notice.

(c) Divestiture: The Option shall become immediately exercisabliil if the Optionee’s
employment with the Company or a Subsidiary tertesas the result of a divestiture. For the purpo$¢his
Agreement, the term “divestiture” shall mean a parent disposition to a Person other than the Coynpaany
Subsidiary of a plant or other facility or propestywhich the Optionee performs a majority of Op&e’s services
whether such disposition is effected by meanssafla of assets, a sale of Subsidiary stock or wiker

(d) Layoff : If (i) the Optionee’s employment with the Companmya Subsidiary terminates as the
result of a layoff and (ii) the Optionee is entil® receive severance pay pursuant to the terrasyofeverance pay
plan of the Company in effect at the time of Opéieis termination of employment that provides foresance pay
calculated by multiplying the Optionee’s base congag¢ion by a specified severance period, then gite@shall be
exercisable with respect to the total number of @am Shares that would have been exercisable undgrovisions
of Section 1(a) hereof if the Optionee had remaingtie employ of the Company through the end efsbverance
period.

For purposes of this Agreement, a “layoff” shallanghe involuntary termination by the Company or
any Subsidiary of Optionee’s employment with ther(pany or any Subsidiary due to (i) a reductionoircé leading
to a permanent downsizing of the salaried workfpficea permanent shutdown of the plant, departneesubdivisior
in which Optionee works, or (iii) an elimination pbsition.
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3. Termination of Option The Option shall terminate automatically and withfurther notice on the earlie
of the following dates:

(a) thirty days after the date upon which the Optiooegses to be an employee of the Company or ¢
Subsidiary, unless (i) the cessation of his emplenyinfA) is a result of his death, permanent diggbiletirement with
the Company’s consent, or early retirement or @pivs a Change in Control, a divestiture, or afgyor (ii) the
Optionee continues to serve as a director of thm@2my following the cessation of his employment;

(b) three years after the date upon which the Opticeases to be an employee of the Company or
Subsidiary following (i) a Change in Control, @)divestiture, or (iii) a layoff;

(c) three years after the date upon which the Opticeases to be an employee of the Company or
Subsidiary as a result of early retirement. Foppaes of this Agreement, “early retirement” shadlam the retirement
of the Optionee prior to age 62 under a retirenpéart of the Company or a Subsidiary when suchami@nt is not a
retirement with the Company’s consent;

(d) five years after the date upon which the Optioreseses to be an employee of the Company or a
Subsidiary (i) as a result of his death, or (ilpa®sult of his permanent disability;

(e) five years after the date upon which the Optioreseses to be a director of the Company if he
continues to serve as a director of the Compangvimig the cessation of his employment other thea &esult of his
retirement with the Company’s consent;

() ten years after the Date of Grant. (By way of tllagon, if (i) the Optionee remains an employee
of the Company or a Subsidiary until the ten-yeamersary of the Date of Grant, or (ii) the Opternceases to be an
employee of the Company or a Subsidiary as a reuis retirement with the Company’s consent,@pdion shall
terminate automatically and without further notiea years after the Date of Grant.)

In the event that the Optionee shall intentionaflynmit an act that the Committee determines to aenally
adverse to the interests of the Company or a Sialpgjdhe Option shall terminate at the time oft tth@termination
notwithstanding any other provision of this Agreem® the contrary.

4. Payment of Option PriceThe Option Price shall be payable (a) in cagheénform of currency or check
other cash equivalent acceptable to the Compahpy(bransfer to the Company of nonforfeitable,astricted
Common Shares that have been owned by the Optionaéleast six months prior to the date of exarc(c) subject
to any conditions or limitations established by @@nmittee, the Company’s withholding Common Shatbsrwise
issuable upon exercise of the Option pursuant‘tetiexercise” arrangement, or (d) by any comboratf the
methods of payment described in Sections 4(a),a{l)4(c) hereof. Nonforfeitable, unrestricted Camrshares that
are transferred by the Optionee in payment ofradiny part of the Option Price and Common Shardsheld by the
Company shall be valued
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on the basis of their Market Value per Share. Suhgethe terms and conditions of Section 7 heamof Section 12 of
the Plan, and subject to any deferral electiordpgonee may have made pursuant to any plan orgmogf the
Company, the Company shall cause certificategqpfieable, for any shares purchased hereunder tebesred to thi
Optionee upon payment of the Option Price in full.

5. Compliance with Law The Company shall make reasonable efforts to dowiph all applicable federal
and state securities laws; providdtbwever, notwithstanding any other provision of this Agremnt, the Option shall
not be exercisable if the exercise thereof wousdilten a violation of any such law. To the extdrdt the Ohio
Securities Act shall be applicable to the Optitye, ©ption shall not be exercisable unless the Cam@&tares or other
securities covered by the Option are (a) exemph fregistration thereunder, (b) the subject of agaation that is
exempt from compliance therewith, (c) registeredibgcription or qualification thereunder or (d) Hubject of a
transaction that shall have been registered byrigien thereunder.

6. Transferability and Exercisability

(&) Except as provided in Section 6(b) below, the AQptincluding any interest therein, shall not be
transferable by the Optionee except by will orléves of descent and distribution, and the Opticalldye exercisable
during the lifetime of the Optionee only by him orthe event of his legal incapacity to do sohis/guardian or legal
representative acting on behalf of the Optione fiduciary capacity under state law and court Btipen.

(b) Notwithstanding Section 6(a) above, the Option, mayransferable by the Optionee, without
payment of consideration therefor, to any familynmber of the Optionee (as defined in Form S-8)parrte or more
trusts established solely for the benefit of sue@mbers of the immediate family or to partnershipg/ich the only
partners are such members of the immediate farhilyeoOptionee; providedhowever, that such transfer will not be
effective until notice of such transfer is delivette the Company; and provideturther, however, that any such
transferee is subject to the same terms and conditiereunder as the Optionee.

7. Adjustments Subject to Section 13 of the Plan, the Commi#tesdl make any adjustments in the Option
Price and the number or kind of shares of stoaktloer securities covered by the Option that the @dtee may
determine to be equitably required to prevent dhitidn or expansion of the Optionee’s rights unthes Agreement
that otherwise would result from any (a) stock dend, stock split, combination of shares, recapétbn or other
change in the capital structure of the Companym@ger, consolidation, separation, reorganizatigpartial or
complete liquidation involving the Company or (¢her transaction or event having an effect simuaany of those
referred to in subsection (a) or (b) herein. Furtigre, in the event that any transaction or evestdbed or referred
to in the immediately preceding sentence shall gcbe Committee shall provide in substitution oy @r all of the
Optionees rights under this Agreement such alternative idenation as the Committee may determine in godt fa
be equitable under the circumstances.

8. Withholding Taxes If the Company shall be required to withhold &egeral, state, local or foreign tax in
connection with any exercise of the Option, thei@yae shall pay
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the tax or make provisions that are satisfactompéoCompany for the payment thereof. The Optianag elect to
satisfy all or any part of any such withholdingightion by surrendering to the Company a portiothefCommon
Shares that are issuable to the Optionee uporxtreise of the Option. If such election is made, ghares so
surrendered by the Optionee shall be credited agaity such withholding obligation at their Mark&tlue per Share
on the date of such surrender. In no event, howshatl the Company accept Common Shares for payofi¢axes in
excess of required tax withholding rates. Unlebgwtise determined by the Committee at any timeQptionee ma
surrender Common Shares owned for more than sixhmada satisfy any tax obligations resulting frony auch
transaction.

9. Detrimental Activity and Recapture

(&) Inthe event that, as determined by the CommitteeQOptionee shall engage in Detrimental
Activity during employment with the Company or abSidiary, the Option will be forfeited automatigaéind without
further notice at the time of that determinatiotwithstanding any other provision of this Agreemefadr purposes of
this Agreement, “Detrimental Activity” shall mean:

(1) engaging in any activity, as an employ@&cipal, agent, or consultant for another
entity that competes with the Company in any actaslearched, or prospective product,
service, system, or business activity for whichr@a has had any direct responsibility
during the last two years of his or her employmweitih the Company or a Subsidiary, in
any territory in which the Company or a Subsidiargnufactures, sells, markets,
services, or installs such product, service, otesgsor engages in such business acti

(i) soliciting any employee of the CompanyaocBubsidiary to terminate his or her
employment with the Company or a Subsidiary;

(i) the disclosure to anyone outside the @any or a Subsidiary, or the use in other than
the Company or a Subsidiary’s business, withoutrpwritten authorization from the
Company, of any confidential, proprietary or trageret information or material relating
to the business of the Company and its Subsidjazpiired by Grantee during his or
her employment with the Company or its Subsidianiewhile acting as a director of or
consultant for the Company or its Subsidiariesdhter;

(iv) the failure or refusal to disclose protg@nd to assign to the Company upon request
all right, title and interest in any invention olel, patentable or not, made or conceived
by Grantee during employment by the Company andsasidiary, relating in any
manner to the actual or anticipated business, resea development work of the
Company or any Subsidiary or the failure
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or refusal to do anything reasonably necessarnpable the Company or any Subsidiary
to secure a patent where appropriate in the Udtates and in other countries;

(v) activity that results in Termination foa@se. For the purposes of this subsection,
“Termination for Cause” shall mean a terminatioh} due to Grantee’s willful and
continuous gross neglect of his or her duties floictv he or she is employed; or (B) due
to an act of dishonesty on the part of Granteet@ating a felony resulting or intended
to result, directly or indirectly, in his or herigdor personal enrichment at the expense
of the Company or a Subsidiary; or

(vi) any other conduct or act determined toriperious, detrimental or prejudicial to any
significant interest of the Company or any Subsidimless Grantee acted in good faith
and in a manner he or she reasonably believed ito ddxenot opposed to the best inter:
of the Company.

(b) If a Restatement occurs and the Committee detemtinag the Optionee is personally responsible
for causing the Restatement as a result of theo®g#'s personal misconduct or any fraudulent agtn the part of
the Optionee, then the Committee has discretiobased on applicable facts and circumstances djecsuo
applicable law, cause the Company to recover ahgrportion (but no more than 100%) of the Opfiemd the
Common Shares underlying the Option) awarded t@jbtonee for some or all of the years coveredney t
Restatement. The amount of the Option (and the Camfainares underlying the Option) recovered by thgany
shall be limited to the amount by which such Optiand the Common Shares underlying the Option)edee the
amount that would have been awarded to the Optibade¢he Company’s financial statements for thdicgipe
restated fiscal year or years been initially filesdrestated, as reasonably determined by the Coeemithe Committe
shall also determine whether the Company shalteéiry recovery under this Section 9(b) by: (i)kseg repayment
from the Optionee; (ii) reducing, except with resge any non-qualified deferred compensation ur@sstion 409A
of the Code, the amount that would otherwise babpkeyto the Optionee under any compensatory plagram or
arrangement maintained by the Company (subjeqipbcable law and the terms and conditions of quiah, progran
or arrangement); (iii) by withholding, except wittspect to any non-qualified deferred compensatiater Section
409A of the Code, payment of future increases mmensation (including the payment of any discretigrbonus
amount) that would otherwise have been made t@ft®nee in accordance with the Company’s compensat
practices; or (iv) by any combination of theseraléives. For purposes of this Agreement, “Restatgirmeans a
restatement (made within 36 months of the publicatif the financial statements that are requirdaetoestated) of
any part of the Company’s financial statementsafoy fiscal year or years after 2014 due to matenacompliance
with any financial reporting requirement under th&. securities laws applicable to such fiscal yarears.
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10. No Right to Future Awards or Continued Employmenhis Option is a voluntary, discretionary bonus
being made on a one-time basis and it does notiitdesa commitment to make any future awards. Opsion and
any payments made hereunder will not be considsatkzaty or other compensation for purposes of angraace pay
or similar allowance, except as otherwise requingthw. Nothing in this Agreement will give the @ptee any right
to continue employment with the Company or any &lidny, as the case may be, or interfere in any wigly the right
of the Company or a Subsidiary to terminate theleympent of the Optionee.

11. Relation to Other BenefitsAny economic or other benefit to the Optioneearrttis Agreement or the
Plan shall not be taken into account in determiring benefits to which the Optionee may be entitieder any profit-
sharing, retirement or other benefit or compensgilan maintained by the Company or a Subsidiadysdvall not
affect the amount of any life insurance coveragalable to any beneficiary under any life insuraptan covering
employees of the Company or a Subsidiary.

12. Amendments Any amendment to the Plan shall be deemed tmlz@m®ndment to this Agreement to the
extent that the amendment is applicable heretwiged, however, that no amendment shall adversely affect the
rights of the Optionee with respect to the Optiathout the Optionee’s consent.

13. Severability. If any provision of this Agreement or the appiica of any provision hereof to any person
or circumstances is held invalid or unenforceatfle ,remainder of this Agreement and the applicatiosuch
provision in any other person or circumstancesl studlbe affected, and the provisions so held tobelid or
unenforceable shall be reformed to the extent (artglto the extent) necessary to make it enfor@eaht valid.

14. Processing of Informationinformation about the Optionee and the Optiongatsicipation in the Plan
may be collected, recorded and held, used andodisttlfor any purpose related to the administraifahe Plan. The
Optionee understands that such processing ofrtfismation may need to be carried out by the Comand its
Subsidiaries and by third party administrators Wwhesuch persons are located within the Optionsmisitry or
elsewhere, including the United States of Ameridae Optionee consents to the processing of infaamaelating to
the Optionee and the Optionee’s participation enPhan in any one or more of the ways referredtve.

15. Governing Law. This Agreement is made under, and shall be aoedtin accordance with, the internal
substantive laws of the State of Ohio.

16. Relation to Plan Capitalized terms used herein without definitstrall have the meanings assigned to
them in the Plan.

[SIGNATURES ON FOLLOWING PAGE]
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This Agreement is executed by the Company on thisday of :

TIMKENSTEEL CORPORATION

By:
Frank DiPiero
Executive Vice President and General Counsel

The undersigned Optionee hereby acknowledges teufedim executed original of this Agreement anceats

the Option granted hereunder, subject to the tammdsconditions of the Plan and the terms and condithereinabove
set forth.

Optionee

Date:
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Exhibit 10.4

TIMKENSTEEL CORPORATION

Performance-Based Restricted Stock Unit Agreement

WHEREAS, (“Grantee”) is an employeeiaikenSteel Corporation (the “Company”) or a
Subsidiary; and

WHEREAS, the grant of performance-based Restritedk Units evidenced hereby was authorized by a
resolution of the Compensation Committee (the “Cattea”) of the Board that was duly adopted on January @95,
and the execution of a performance-based Resti@tizck Unit Agreement in the form hereof (this “Agment”) was
authorized by a resolution of the Committee dulgmdd on January 29, 2015.

NOW, THEREFORE, pursuant to the TimkenSteel Corjpame2014 Equity and Incentive Performance Plan
(the “Plan”) and subject to the terms and condgitivereof and the terms and conditions hereinaéieforth, the
Company hereby confirms to Grantee the grant, e¥ec . (the “Date of Grant”), of __
performance-based Restricted Stock Units (the “PRBGubject to the attainment of the ManagemerjeQlves
described in Section 3 of this Agreement, Grantag earn between 0% and % of the PRSUs. All teised in
this Agreement with initial capital letters thaeatefined in the Plan and not otherwise defineéiheshall have the
meanings assigned to them in the Plan.

1. Payment of PRSUsThe PRSUs will become payable in accordance thitprovisions of Section 6 of
this Agreement if the Restriction Period lapses @natee’s right to receive payment for the PRSUs
becomes nonforfeitable (“Vest,” “Vesting” or “Veslt® in accordance with Section 3 and Section 4 of
this Agreement.

2. PRSUs Not Transferrablé&one of the PRSUs nor any interest therein @niyn Common Shares
underlying such PRSUs will be transferable priop&ayment other than by will or the laws of descent
and distribution.

3. Vesting of PRSUs

(@) Subject to the terms and conditions of Sectiondl$&ction 5 of this Agreement, the PRSUs
Vest on the basis of the relative achievement®Mlanagement Objective or Management
Objectives approved by the Committee on or befoeeliate of Grant (the “Performance
Metrics”) for the period from January 1, 2015 thghuDecember 31, 2017 (the “Performance
Period”) as follows:

0] The applicable percentage of the PRSUs thalt ble earned by Grantee for the
Performance Period shall be determined by referemttee Performance Matrix for the
Performance Period approved by the Committee drefare the Date of Grant (the
“Performance Matrix”);
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(i) In the event that the Company’s achievemeitih wespect to one of the Performance
Metrics is between the performance levels specifidtie Performance Matrix, the
applicable percentage of the PRSUs that shall beeddy Grantee for the Performance
Period shall be determined by the Committee udiragght-line interpolation; and

(i)  The Vesting of the PRSUs pursuant to thigti®e 3 or pursuant to Section 4 shall be
contingent upon a determination of the Committe¢ the Performance Metrics, as
described in this Section 3, have been satisfied.

(b) If the Committee determines that a changéénbiusiness, operations, corporate structure or
capital structure of the Company, the manner irctvitticonducts business or other events or
circumstances render the Performance Metrics spdaif this Section 3 to be unsuitable, the
Committee may modify such Performance Metrics grratated minimum acceptable level of
achievement, in whole or in part, as the Commitems appropriate; providetiowever, that
no such action may result in the loss of the otemavailable exemption of the PRSUs under
Section 162(m) of the Code.

(c) All determinations involving the Performancetvics set forth in this Section 3 shall be
calculated based on U.S. Generally Accepted Acaogmirinciples in effect at the time the
Performance Metrics are established without reg@aethy change in accounting standards that
may be required by the Financial Accounting Stadsi@oard after the Performance Metrics are
established.

(d) Subject to Section 3(a), Section 3(b) andiSe@(c), the PRSUs earned with respect to the
Performance Period will Vest if Grantee is in tl@tnuous employ of the Company or a
Subsidiary from the Date of Grant through the tist of the Performance Period. For purposes
of this Agreement, the continuous employment ofrfBra with the Company or a Subsidiary
will not be deemed to have been interrupted, arahtee shall not be deemed to have ceased tc
be an employee of the Company or a Subsidiaryeagan of the transfer of Grantee’s
employment among the Company and its Subsidiaries.

4, Alternative Vesting of PRSUsNotwithstanding the provisions of Section 3 agthgreement, and
subject to the payment provisions of Section 6 dfei@rantee shall Vest in some or all of the PRSUs
under the following circumstances:

@) Death or Disability If Grantee should die or become permanently déshihile in the employ
of the Company or a Subsidiary, then Grantee &tedt in a number of PRSUs equal to the
product of (i) the
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(b)

(€)
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number of PRSUs in which Grantee would have Vestedcordance with the terms and
conditions of Section 3 if Grantee had remainethexcontinuous employ of the Company or a
Subsidiary from the Date of Grant until the endhaf Performance Period or the occurrence of «
Change in Control to the extent a Replacement Auwganwt provided, whichever occurs first,
multiplied by (ii) a fraction (in no case greatkan 1) the numerator of which is the number of
whole months from January 1, 2015 through the dbseich death or permanent disability and
the denominator of which is 36. PRSUs that Vestdoordance with this Section 4(a) will be
paid as provided for in Section 6(a) of this Agreem For purposes of this Agreement,
“permanently disabled” means that Grantee hasfigdifior long-term disability benefits under
a disability plan or program of the Company or &sdiary or, in the absence of a disability
plan or program of the Company or a Subsidiary gaadgovernment-sponsored disability
program and is “disabled” within the meaning of tRet409A(a)(2)(C) of the Code.

Retirement If Grantee should retire with the Company’s caristhen Grantee shall Vest in a
number of PRSUs equal to the product of (i) the Ineinof PRSUs in which Grantee would hi
Vested in accordance with the terms and conditidr&ection 3 if Grantee had remained in the
continuous employ of the Company or a Subsidiasgnfthe Date of Grant until the end of the
Performance Period or the occurrence of a Chan@einrol to the extent a Replacement Aw

is not provided, whichever occurs first, multiplied (ii) a fraction (in no case greater than 1)
numerator of which is the number of whole montlesrfrdanuary 1, 2015 through the date of
such retirement and the denominator of which iSPF8SUs that Vest in accordance with this
Section 4(b) will be paid as provided for in Sect&{a) of this Agreement. For purposes of this
Agreement, “retire with the Company’s consent” needi) the retirement of Grantee prior to
age 62 under a retirement plan of the CompanySutssidiary, if the Board or the Committee
determines that his retirement is for the convereeasf the Company or a Subsidiary; or (ii) the
retirement of Grantee at or after age 62 undeti@neent plan of the Company or a Subsidiary.

Change in Control

0] Upon a Change in Control occurring during Bestriction Period while Grantee is an
employee of the Company or a Subsidiary or duregpteriod that Grantee is deemed to
be in the continuous employ of the Company or asilidry pursuant to Section 4(a), 4
(b), 4(d) or 4(e), to the extent the PRSUs havéieen forfeited, the PRSUs will Vest
(except to the extent that a Replacement Awardasiged to Grantee for the PRSUS) as
follows: the Performance Period will terminate dned Committee as
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(ii)

(i)

constituted immediately before the Change in Contiib determine and certify the
Vested PRSUs based on actual performance throegimdist recent date prior to the
Change in Control for which achievement of the &enfance Metrics can reasonably be
determined. PRSUs that Vest in accordance withSawion 4(c)(i) will be paid as
provided for in Section 6(b) of this Agreement.

For purposes of this Agreement, a “Replacerfemard” means an award (A) of
performancebased restricted stock units, (B) that has a valleast equal to the value
the PRSUs, (C) that relates to publicly traded tycgecurities of the Company or its
successor in the Change in Control (or anothetyetfiat is affiliated with the Company
or its successor following the Change in Contr@)), the tax consequences of which,
under the Code, if Grantee is subject to U.S. fddacome tax under the Code, are not
less favorable to Grantee than the tax consequ&idces PRSUs, (E) that vests upon a
termination of Grantee’s employment with the Compana Subsidiary or their
successors in the Change in Control (or anothétyehat is affiliated with the Company
or a Subsidiary or their successors following titeu@e in Control) (as applicable, the
“Successor”) for Good Reason by Grantee or witl@ause by such employer within a
period of two years after the Change in Controkebasn actual performance through the
date of such termination, and (F) the other ternasanditions of which are not less
favorable to Grantee than the terms and conditddtise PRSUs (including the
provisions that would apply in the event of a sgjogmt Change in Control). A
Replacement Award may be granted only to the exteoinforms to the requirements of
Treasury Regulation 1.409A-3(i)(5)(iv)(B) or othese does not result in the PRSUs or
Replacement Award failing to comply with or be exgritom Section 409A of the Coc
Without limiting the generality of the foregoindnet Replacement Award may take the
form of a continuation of the PRSUSs if the requiesnts of the preceding sentence are
satisfied. The determination of whether the condgiof this Section 4(c)(ii) are satisfi
will be made by the Committee, as constituted imiatety before the Change in Cont
in its sole discretion.

For purposes of Section 4(c)(ii), “Cause”IMde defined not less favorably with respect
to Grantee than: any intentional act of fraud, eralsanent or theft in connection with
the Grantee’s duties with the Successor, any ilmtealtwrongful disclosure of secret
processes or confidential information of the Susogsor any intentional wrongful
engagement in any competitive activity




(d)
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that would constitute a material breach of Gramstelity of loyalty to the Successor, and
no act, or failure to act, on the part of Grantesllfoe deemed “intentional” unless done
or omitted to be done by Grantee not in good fart without reasonable belief that
Grantee’s action or omission was in or not oppdsdte best interest of the Successor;
provided, that for any Grantee who is party to an indivilkeverance or employment
agreement defining Cause, “Cause” will have themmgpset forth in such agreement.
For purposes of Section 4(c)(ii), “Good Reason’l i defined to mean: a material
reduction in the nature or scope of the resporisds) authorities or duties of Grantee
attached to Grantee’s position held immediatelgmo the Change in Control, a change
of more than 60 miles in the location of Grantgeiacipal office immediately prior to
the Change in Control, or a material reduction rariee’s remuneration upon or after
the Change in Control; providedhat no later than 90 days following an event
constituting Good Reason Grantee gives noticeddticcessor of the occurrence of ¢
event and the Successor fails to cure the evehtn80 days following the receipt of
such notice.

(iv)  If a Replacement Award is provided, notwidnstling anything in this Agreement to the
contrary, any outstanding PRSUs which at the tifrtt@ Change in Control are not
subject to a “substantial risk of forfeiture” (withthe meaning of Section 409A of the
Code) will be deemed to be Vested at the time o s<Change in Control and will be p
as provided for in Section 6(b) of this Agreement.

Divestiture: If Grantee’s employment with the Company or asdibry terminates as the result
of a divestiture, then Grantee shall Vest in a neindd PRSUs equal to the product of (i) the
number of PRSUs in which Grantee would have Vestetcordance with the terms and
conditions of Section 3 if Grantee had remainethecontinuous employ of the Company or a
Subsidiary from the Date of Grant until the endhaf Performance Period or the occurrence of «
Change in Control to the extent a Replacement Auwganwt provided, whichever occurs first,
multiplied by (ii) a fraction (in no case greatkah 1) the numerator of which is the number of
whole months from January 1, 2015 through the dbseich termination and the denominato
which is 36. PRSUs that Vest in accordance with 8ection 4(d) will be paid as provided fol
Section 6(a) of this Agreement. For the purposdbkisfAgreement, the term “divestiture” shall
mean a permanent disposition to a Person otherttiea@ompany or any Subsidiary of a plar
other facility or property at which Grantee perfearmmmajority of Grantee’s services whether
such




(e)

disposition is effected by means of a sale of assetale of Subsidiary stock or otherwise.

Layoff: If (i) Grantee’s employment with the Company du@bsidiary terminates as the result
of a layoff and (ii) Grantee is entitled to recessverance pay pursuant to the terms of any
severance pay plan of the Company in effect atithe of Grantee’s termination of employment
that provides for severance pay calculated by plyitig Grantee’s base compensation by a
specified severance period, then Grantee shall Meshumber of PRSUs equal to the product
of (x) the number of PRSUs in which Grantee wowdgtdnVested in accordance with the terms
and conditions of Section 3 if Grantee had remaindgte continuous employ of the Company
or a Subsidiary from the Date of Grant until the ehthe Performance Period or the occurrence
of a Change in Control to the extent a ReplacerAerard is not provided, whichever occurs
first, multiplied by (y) a fraction (in no case gter than 1) the numerator of which is the nur

of whole months from January 1, 2015 through thee@rthe specified severance period and the
denominator of which is 36. PRSUs that Vest in at@oce with this Section 4(e) will be paic
provided for in Section 6(a) of this Agreement. parposes of this Agreement, a “layoff” shall
mean the involuntary termination by the Compangmy Subsidiary of Grantee’s employment
with the Company or any Subsidiary due to (A) aucn in force leading to a permanent
downsizing of the salaried workforce, (B) a permmrshutdown of the plant, department or
subdivision in which Grantee works, or (C) an efiation of position.

5. Forfeiture of PRSUsAny PRSUs that have not Vested pursuant to Se8tior Section 4 at the end of

the Performance Period will be forfeited automalycand without further notice after the end of the
Performance Period (or earlier if, and on such tfete Grantee ceases to be an employee of the
Company or a Subsidiary prior to the end of thddPerance Period for any reason other than as
described in Section 4).

6. Form and Time of Payment of PRSUs

(@)

(b)
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General Subject to Section 5 and Section 6(b), paymenVésted PRSUs will be made in c:
or Common Shares (as determined by the Commitee)een January 1, 2018 and March 15,
2018.

Other Payment EveniNotwithstanding Section 6(a), to the extent thatPRSUs are Vested on
the date of a Change in Control, Grantee will neeg@ayment for Vested PRSUs in cash or
Common Shares (as determined by the Committed)eoddte of the Change in Control,
provided, however, that if such Change in Control would not quaéifya permissible date of
distribution under Section 409A(a)(2)(A) of the @odnd the regulations thereunder, and wher
Section 409A of the Code applies to such




distribution, Grantee is entitled to receive theresponding payment on the date that would
have otherwise applied pursuant to Section 6(a).

7. No Dividend Equivalent. No dividend equivalents will accrue, be credibede paid or payable with

respect to the PRSUs.

8. Detrimental Activity and Recapture

(@)
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Notwithstanding anything in this Agreement to tloatrary, in the event that, as determinec
the Committee, Grantee shall engage in Detrimexaavity during employment with the
Company or a Subsidiary, the PRSUs will be forteaetomatically and without further notice
at the time of that determination notwithstanding ather provision of this Agreement. For
purposes of this Agreement, “Detrimental Activigtiall mean:

(i)

(ii)

(iii)

(iv)

engaging in any activity, as an employee, principgént, or consultant for another er
that competes with the Company in any actual, reked, or prospective product,
service, system, or business activity for whichr@ea has had any direct responsibility
during the last two years of his or her employmweitih the Company or a Subsidiary, in
any territory in which the Company or a Subsidiargnufactures, sells, markets,
services, or installs such product, service, otesgsor engages in such business actr

soliciting any employee of the Company orw@bSidiary to terminate his or her
employment with the Company or a Subsidiary;

the disclosure to anyone outside the Company aibaiBiary, or the use in other than
Company or a Subsidiary’s business, without priotten authorization from the
Company, of any confidential, proprietary or trageret information or material relating
to the business of the Company and its Subsidjazpiired by Grantee during his or
her employment with the Company or its Subsidianiewhile acting as a director of or
consultant for the Company or its Subsidiariesdhtter;

the failure or refusal to disclose promptlydato assign to the Company upon request all
right, titte and interest in any invention or idpatentable or not, made or conceived by
Grantee during employment by the Company and abgi8iary, relating in any manner
to the actual or anticipated business, researdewelopment work of the Company or
any Subsidiary or the failure or refusal to do aimg reasonably necessary to enable the




(b)
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Company or any Subsidiary to secure a patent wdqgpeopriate in the United States and
in other countries;

(v) activity that results in Termination for Caus®r the purposes of this subsection,
“Termination for Cause” shall mean a terminatioh} due to Grantee’s willful and
continuous gross neglect of his or her duties floictv he or she is employed; or (B) due
to an act of dishonesty on the part of Granteet@ating a felony resulting or intended
to result, directly or indirectly, in his or herigdor personal enrichment at the expense
of the Company or a Subsidiary; or

(vi)  any other conduct or act determined to barious, detrimental or prejudicial to any
significant interest of the Company or any Subsidimless Grantee acted in good faith
and in a manner he or she reasonably believed ito ddxenot opposed to the best inter:
of the Company.

If a Restatement occurs and the Committeamates that Grantee is personally responsible fol
causing the Restatement as a result of Granteessipe misconduct or any fraudulent activity
on the part of Grantee, then the Committee hasetiea to, based on applicable facts and
circumstances and subject to applicable law, cthes€ompany to recover all or any portion
(but no more than 100%) of the PRSUs earned oripp@ya Grantee for some or all of the years
covered by the Restatement. The amount of any @ampayable PRSUs recovered by the
Company shall be limited to the amount by whichhsearned or payable PRSUs exceeded the
amount that would have been earned by or paid amt&e had the Company’s financial
statements for the applicable restated fiscal gegears been initially filed as restated, as
reasonably determined by the Committee. The Coreenghall also determine whether the
Company shall effect any recovery under this Sad@iw) by: (i) seeking repayment from
Grantee; (ii) reducing, except with respect to aog-qualified deferred compensation under
Section 409A of the Code, the amount that woul@wtise be payable to Grantee under any
compensatory plan, program or arrangement mairddigehe Company (subject to applicable
law and the terms and conditions of such plan, iamogor arrangement); (iii) by withholding,
except with respect to any nopralified deferred compensation under Section 46Bthe Code
payment of future increases in compensation (inotputhe payment of any discretionary bonus
amount) that would otherwise have been made tot€eadn accordance with the Company’s
compensation practices; or (iv) by any combinatbthese alternatives. For purposes of this
Agreement, “Restatementiieans a restatement (made within 36 months ofubgation of th
financial statements that are required to be red}aif any part of the Company’s financial
statements for any fiscal year or years




after 2014 due to material noncompliance with angrfcial reporting requirement under the
U.S. securities laws applicable to such fiscal yrarears.

9. Compliance with Law The Company shall make reasonable efforts to towith all applicable
federal and state securities laws; provided, howenawithstanding any other provision of this
Agreement, the Company shall not be obligatedsoesany of the Common Shares covered by this
Agreement if the issuance thereof would resultiatation of any such law.

10. Adjustments Subject to Section 13 of the Plan, the Commatesdl make any adjustments in the
number of PRSUs or kind of shares of stock or asleeurities underlying the PRSUs covered by this
Agreement that the Committee may determine to béada]ly required to prevent any dilution or
expansion of Grantee’s rights under this Agreenteattotherwise would result from any (a) stock
dividend, stock split, combination of shares, rétadigation or other change in the capital struetaf
the Company, (b) merger, consolidation, separateorganization or partial or complete liquidation
involving the Company or (c) other transaction eerg having an effect similar to any of those nefdr
to in Section 10(a) or 10(b) hereof. Furthermanghe event that any transaction or event descibed
referred to in the immediately preceding sentehadl ®ccur, the Committee shall provide in
substitution of any or all of Grantee’s rights untleés Agreement such alternative consideratiothas
Committee may determine in good faith to be eqletainder the circumstances.

11. Withholding Taxeslf the Company is required to withhold federats, local, employment, or forei
taxes, or, to the extent permitted under Secti@P4éf the Code, any other applicable taxes, in
connection with Grantegright to receive Common Shares under this Agreenegardless of wheth
Grantee is entitled to the delivery of any Commabar8s at that time), and the amounts availablego t
Company for such withholding are insufficient, liedl be a condition to the receipt of any Common
Shares or any other benefit provided for underAlgreement that Grantee make arrangements
satisfactory to the Company for payment of the madaof the taxes. Grantee may satisfy such tax
obligation by paying the Company cash via persohatk. Alternatively, Grantee may elect that all or
any part of such tax obligation be satisfied by@wenpany’s retention of a portion of the Common
Shares provided for under this Agreement or by &ia surrender of a portion of the Common Share:
that he or she has owned for at least 6 monthso kevent, however, shall the Company accept Cor
Shares for payment of taxes in excess of requaeavithholding rates. If an election is made tosfat
Grantee’s tax obligation with the release or sutezrof Common Shares, the Common Shares shall be
credited in the following manner: (a) at the Maralue per Share on the date of delivery if the tax
obligations arise due to the delivery of Commonr8sander this Agreement; or (b) at the Market
Value per Share on the date the tax obligatioresyig$ for a reason other than the delivery of Canm
Shares under this Agreement.
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12.

13.

14.

15.

16.

17.

Right to Terminate Employmenio provision of this Agreement will limit in arway whatsoever any
right that the Company or a Subsidiary may othexwigve to terminate the employment of Grantee at
any time.

Relation to Other Benefits\ny economic or other benefit to Grantee undex Agreement or the Plan
will not be taken into account in determining amnéfits to which Grantee may be entitled under any
profit—sharing, retirement or other benefit or compensgilan maintained by the Company or a
Subsidiary and will not affect the amount of arfg Insurance coverage available to any beneficiary
under any life insurance plan covering employegb®fCompany or a Subsidiary.

AmendmentsAny amendment to the Plan will be deemed to barmendment to this Agreement to
extent that the amendment is applicable to thiseAgrent; provided, however, that no amendment will
adversely affect the rights of Grantee with respethe Common Shares or other securities coveyed b
this Agreement without Grantee’s consent. Notwéhding the foregoing, the limitation requiring the
consent of Grantee to certain amendments will pptyato any amendment that is deemed necessary
the Company to ensure compliance with Section 460#e Code.

Severability In the event that one or more of the provisiornhis Agreement is invalidated for any
reason by a court of competent jurisdiction, argvgion so invalidated will be deemed to be sedarab
from the other provisions of this Agreement, aral rdimaining provisions of this Agreement will
continue to be valid and fully enforceable.

Governing Law This Agreement is made under, and shall be asedtin accordance with, the internal
substantive laws of the State of Ohio.

Compliance with Section 409A of the Cofle.the extent applicable, it is intended that figeement
and the Plan comply with the provisions of Sectl08A of the Code, so that the income inclusion
provisions of Section 409A(a)(1) of the Code doaymply to Grantee. This Agreement and the Plan
shall be administered in a manner consistent withibhtent. Reference to Section 409A of the Cade i
to Section 409A of the Internal Revenue Code 06188 amended, and will also include any
regulations or any other formal guidance promulgatéh respect to such Section by the U.S.
Department of the Treasury or the Internal ReveSerwice.

[SIGNATURES ON FOLLOWING PAGE]
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The undersigned Grantee hereby acknowledges reafeapt executed original of this Agreement and ptxce
the award of PRSUs covered hereby, subject tcetimestand conditions of the Plan and the terms anditons
herein above set forth.

Grantee

Date:

This Agreement is executed by the Company on thisday of :
TimkenSteel Corporation
By

Frank DiPiero
Executive Vice President and General Counsel

CLI-202342580v3



Exhibit 10.£

TIMKENSTEEL CORPORATION

Time-Based Restricted Stock Unit Agreement

WHEREAS, (“Grantee”) is an employeeiaikenSteel Corporation (the “Company”) or a
Subsidiary; and

WHEREAS, the grant of service-based RestrictedKStiuts evidenced hereby was authorized by a résolu
of the Compensation Committee (the “Committee”)h&f Board that was duly adopted on January 29,,20idbthe
execution of a Restricted Stock Unit Agreementimform hereof (this “Agreement”) was authorizedalesolution
of the Committee duly adopted on January 29, 2015.

NOW, THEREFORE, pursuant to the TimkenSteel Corpame2014 Equity and Incentive Compensation Plan
(the “Plan™) and subject to the terms and condgitivereof and the terms and conditions hereinaéieforth, the
Company hereby confirms to Grantee the grant, e¥ec . (the “Date of Grant”), of
Restricted Stock Units (the “RSUs”). All terms usedhis Agreement with initial capital letters tree defined in the
Plan and not otherwise defined herein shall hagertbanings assigned to them in the Plan.

1. Payment of RSUsThe RSUs will become payable if the Restricti@niéd lapses and Grantee’s right
to receive payment for the RSUs becomes nonfobieitgVVest,” “Vesting” or “Vested”) in accordance
with Section 3 and Section 4 of this Agreement.

2. RSUs Not TransferrableéNone of the RSUs nor any interest therein omy@ommon Shares
underlying such RSUs will be transferable priop&yment other than by will or the laws of descemt
distribution.

3. Vesting of RSUs Subject to the terms and conditions of Sectiamd Section 5 of this Agreement, the

RSUs will Vest on the third anniversary of the Daté&rant if the Grantee shall have been in the
continuous employ of the Company or a Subsidiasynfthe Date of Grant until the third anniversary of
the Date of Grant. For purposes of this Agreenteetcontinuous employment of Grantee with the
Company or a Subsidiary will not be deemed to Hsaen interrupted, and Grantee shall not be deeme
to have ceased to be an employee of the Compaayabsidiary, by reason of the transfer of Grastee’
employment among the Company and its Subsidiaries.

4. Alternative Vesting of RSUsNotwithstanding the provisions of Section 3 a§thAgreement, and
subject to the payment provisions of Section 6 ¢fetbe RSUs will Vest earlier than the time praadd
for in Section 3 under the following circumstances:

€)) Death or Disability If Grantee should die or become permanently deshihile in the employ
of the Company or a Subsidiary, then the RSUsimithediately Vest in full. If Grantee should
die or become permanently disabled during the ddhat Grantee is deemed to be in the
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(b)

()

continuous employ of the Company or a Subsidiargyant to Section 4(b), 4(d) or 4(e), then
the RSUs will immediately Vest in full, except thatthe extent that Section 4(e) applies, the
RSUs will immediately Vest only to the extent tkiaé RSUs would have become Vested
pursuant to Section 4(e). For purposes of this Agient, “permanently disabled” means that
Grantee has qualified for long-term disability bi#iseunder a disability plan or program of the
Company or a Subsidiary or, in the absence ofabdity plan or program of the Company or a
Subsidiary, under a government-sponsored disalpititigram and is “disabled” within the
meaning of Section 409A(a)(2)(C) of the Code.

Retirement If Grantee should retire with the Company’s caristhen Grantee shall Vest in the
RSUs in accordance with the terms and conditior3eation 3 as if Grantee had remained ir
continuous employ of the Company or a Subsidiasgnfthe Date of Grant until the third
anniversary of the Date of Grant as described @ti@® 3 or the occurrence of a circumstance
referenced in Section 4(a) or Section 4(c), whiemeccurs first. For purposes of this
Agreement, “retire with the Company’s consent” nedi) the retirement of Grantee prior to
age 62 under a retirement plan of the CompanySutssidiary, if the Board or the Committee
determines that Grantee’s retirement is for theveairence of the Company or a Subsidiary; or
(ii) the retirement of Grantee at or after age 6dar a retirement plan of the Company or a
Subsidiary.

Change in Control

0] Upon a Change in Control occurring during Bestriction Period while Grantee is an
employee of the Company or a Subsidiary, to therexhe RSUs have not been
forfeited, the RSUs will immediately Vest in fuéXcept to the extent that a Replacen
Award is provided to Grantee for the RSUSs). If Geanis deemed to be in the continu
employ of the Company or a Subsidiary pursuantictiSn 4(b), 4(d) or 4(e), upon a
Change in Control during the Restriction Perio@ntthe RSUs will immmediately Vest in
full, except that to the extent that Section 4{®)les, the RSUs will Vest only to the
extent that the RSUs would have become Vested antsa Section 4(e).

(i) For purposes of this Agreement, a “Replacerfemard” means an award (A) of service-
based restricted stock units, (B) that has a valleast equal to the value of the RSUs,
(C) that relates to publicly traded equity secastof the Company or its successor in the
Change in Control (or another entity that is &tdéid with the Company or its successor
following the Change in Control), (D) the tax cogsences of which, under the Code, if
Grantee is subject to U.S. federal income tax utiteCode, are not less
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(i)

favorable to Grantee than the tax consequencded®$Us, (E) that vests in full upon a
termination of Grantee’s employment with Company @ubsidiary or their successors
in the Change in Control (or another entity thaifidiated with the Company or a
Subsidiary or their successors following the Changeontrol) (as applicable, the
“Successor”) for Good Reason by Grantee or witli@ause by such Successor within a
period of two years after the Change in Controt] @) the other terms and conditions
which are not less favorable to Grantee than ttmeg@nd conditions of the RSUs
(including the provisions that would apply in theeat of a subsequent Change in
Control). A Replacement Award may be granted oalthe extent it conforms to the
requirements of Treasury Regulation 1.409A-3(i){§§B) or otherwise does not result
in the RSUs or Replacement Award failing to compith or be exempt from

Section 409A of the Code. Without limiting the geality of the foregoing, the
Replacement Award may take the form of a contirmmatif the RSUs if the requirements
of the preceding sentence are satisfied. The detation of whether the conditions of
this Section 4(c)(ii) are satisfied will be madethg Committee, as constituted
immediately before the Change in Control, in itiestiscretion.

For purposes of Section 4(c)(ii), “Cause’IMde defined not less favorably with respect
to Grantee than: any intentional act of fraud, eralsanent or theft in connection with
the Grantee’s duties with the Successor, any imealt wrongful disclosure of secret
processes or confidential information of the Susogsor any intentional wrongful
engagement in any competitive activity that wowddstitute a material breach of
Grantee’s duty of loyalty to the Successor, andgctoor failure to act, on the part of
Grantee shall be deemed “intentional” unless dormrotted to be done by Grantee not
in good faith and without reasonable belief thadi@ee’s action or omission was in or
not opposed to the best interest of the Succegsmrided, that for any Grantee who is
party to an individual severance or employment exgient defining Cause, “Cause” will
have the meaning set forth in such agreement. lgoges of Section 4(c)(ii), “Good
Reason” will be defined to mean a material reduciiothe nature or scope of the
responsibilities, authorities or duties of Grara&tached to Grantee’s position held
immediately prior to the Change in Control, a chanfmore than 60 miles in the
location of Grantee’s principal office immediatggior to the Change in Control, or a
material reduction in Grantee’s remuneration upoafter the Change in Control,
provided, that no later than 90 days following an eventstituting Good Reason
Grantee gives notice

3
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(d)

(€)

to the Successor of the occurrence of such evehtrenSuccessor fails to cure the event
within 30 days following the receipt of such notice

(iv)  If a Replacement Award is provided, notwidnstling anything in this Agreement to the
contrary, any outstanding RSUs which at the timthefChange in Control are not
subject to a “substantial risk of forfeiture” (withthe meaning of Section 409A of the
Code) will be deemed to be Vested at the time oh<thange in Control.

Divestiture: If Grantee’s employment with the Company or astdiary terminates as the result
of a divestiture, then Grantee shall Vest in th&JR& accordance with the terms and condit
of Section 3 as if Grantee had remained in theicoous employ of the Company or a
Subsidiary from the Date of Grant until the thirthaversary of the Date of Grant as describe
Section 3 or the occurrence of a circumstanceerted in Section 4(a) or Section 4(c),
whichever occurs first. For the purposes of thise&gnent, the term “divestiture” shall mean a
permanent disposition to a Person other than timep@ay or any Subsidiary of a plant or other
facility or property at which Grantee performs gon#y of Grantee’s services whether such
disposition is effected by means of a sale of assetale of Subsidiary stock or otherwise.

Layoff: If (i) Grantee’s employment with the Company du@bsidiary terminates as the result
of a layoff and (ii) Grantee is entitled to recesgverance pay pursuant to the terms of any
severance pay plan of the Company in effect atithe of Grantee’s termination of employment
that provides for severance pay calculated by plyitig Grantee’s base compensation by a
specified severance period, then Grantee shall Meshumber of RSUs equal to the product of
(x) the number of RSUs in which Grantee would hdested in accordance with the terms and
conditions of Section 3 if Grantee had remainethecontinuous employ of the Company or a
Subsidiary from the Date of Grant until the thirthaversary of the Date of Grant or the
occurrence of a circumstance referenced in Sed{@anor Section 4(c), whichever occurs first,
multiplied by (y) a fraction (in no case greatearihl), the numerator of which is the number of
whole months from the Date of Grant through the @ithe specified severance period and the
denominator of which is 36. For purposes of thise®gnent, a “layoff’ shall mean the
involuntary termination by the Company or any Sdiasy of Grantee’s employment with the
Company or any Subsidiary due to (A) a reductioforoe leading to a permanent downsizin
the salaried workforce, (B) a permanent shutdowthefplant, department or subdivision in
which Grantee works, or (C) an elimination of piosit
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Forfeiture of RSUsAny RSUs that have not Vested pursuant to Se@&ionSection 4 by the third

anniversary of the Date of Grant will be forfeitmatomatically and without further notice on suckeda
(or earlier if, and on such date that, Granteees#sbe an employee of the Company or a Subsidiary
prior to the third anniversary of the Date of Grimitany reason other than as described in Sed)ion

Form and Time of Payment of RSUs

@) General Subject to Section 5 and Section 6(b), paymenVé&sted RSUs will be made in cash
or Common Shares (as determined by the Committek)wLO days following the Vesting date
specified in Section 3.

(b) Other Payment EventdNotwithstanding Section 6(a), to the extent thatRSUs are Vested on
the dates set forth below, payment with respettiedRSUs will be made as follows:

0] Change in ContralUpon a Change in Control, Grantee is entitlegtt®ive payment fc
Vested RSUs in cash or Common Shares (as deterfjnge Committee) on the date
of the Change in Control; providedhowever, that if such Change in Control would not
gualify as a permissible date of distribution un8ection 409A(a)(2)(A) of the Code,
and the regulations thereunder, and where SeclieA 4f the Code applies to such
distribution, Grantee is entitled to receive theresponding payment on the date that
would have otherwise applied pursuant to Sectigay@ 6(b)(ii) as though such Chat
in Control had not occurred.

(i) Death or Disability. On the date of Grantee’s death or the date Gedyrgeomes
permanently disabled, Grantee is entitled to recpayment for Vested RSUs in cash or
Common Shares (as determined by the Committeejdndate.

Payment of Dividend Equivalent8Vith respect to each of the RSUs covered byAgieement,

Grantee shall be credited on the records of theg@mmwith dividend equivalents in an amount equal
to the amount per Common Share of any cash divildadlared by the Board on the outstanding
Common Shares during the period beginning on thte BlaGrant and ending either on the date on
which Grantee receives payment for the RSUs putgodpection 6 hereof or at the time when the
RSUs are forfeited in accordance with Section thisf Agreement. These dividend equivalents will
accumulate without interest and, subject to thesesind conditions of this Agreement, will be pdid a
the same time, to the same extent and in the saaneen in cash or Common Shares (as determined |
the Committee) as the RSUs for which the dividequivealents were credited.

Detrimental Activity and Recapture
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(@)

In the event that, as determined by the CotamitGrantee shall engage in Detrimental Activity
during employment with the Company or a Subsiditrg,RSUs will be forfeited automatically
and without further notice at the time of that detimation notwithstanding any other provision
of this Agreement. For purposes of this Agreem#trimental Activity” shall mean:

(i)

(ii)

(iii)

(iv)

(v)

engaging in any activity, as an employee, principgént, or consultant for another er
that competes with the Company in any actual, reked, or prospective product,
service, system, or business activity for whichr@ea has had any direct responsibility
during the last two years of his or her employmweitit the Company or a Subsidiary, in
any territory in which the Company or a Subsidiargnufactures, sells, markets,
services, or installs such product, service, otesgsor engages in such business acti

soliciting any employee of the Company orw@bSidiary to terminate his or her
employment with the Company or a Subsidiary;

the disclosure to anyone outside the Company aibaiBiary, or the use in other than
Company or a Subsidiary’s business, without priotten authorization from the
Company, of any confidential, proprietary or trageret information or material relating
to the business of the Company and its Subsidjazpiired by Grantee during his or
her employment with the Company or its Subsidianiewhile acting as a director of or
consultant for the Company or its Subsidiariesdahfter;

the failure or refusal to disclose promptlydato assign to the Company upon request all
right, titte and interest in any invention or idpatentable or not, made or conceived by
Grantee during employment by the Company and abgi8iary, relating in any manner
to the actual or anticipated business, researdewelopment work of the Company or
any Subsidiary or the failure or refusal to do amg reasonably necessary to enable the
Company or any Subsidiary to secure a patent wdqgpeopriate in the United States and
in other countries;

activity that results in Termination for Caus®r the purposes of this subsection,
“Termination for Cause” shall mean a terminatioh} due to Grantee’s willful and
continuous gross neglect of his or her duties foictv he or she is employed; or (B) due
to an act of dishonesty on the part of Granteettatiag a felony resulting or intended
to result, directly or indirectly, in his or herigdor




personal enrichment at the expense of the Compaaysobsidiary; or

(vi)  any other conduct or act determined to barious, detrimental or prejudicial to any
significant interest of the Company or any Subsydimless Grantee acted in good faith
and in a manner he or she reasonably believed ito ddxenot opposed to the best inter:
of the Company.

(b) If a Restatement occurs and the Committeertes that Grantee is personally responsible fol
causing the Restatement as a result of Granteessipe@ misconduct or any fraudulent activity
on the part of Grantee, then the Committee hasetisa to, based on applicable facts and
circumstances and subject to applicable law, cthes€ompany to recover all or any portion
(but no more than 100%) of the RSUs earned or payaliGrantee for some or all of the years
covered by the Restatement. The amount of any @anmnpgayable RSUs recovered by the
Company shall be limited to the amount by whichhseiarned or payable RSUs exceeded the
amount that would have been earned by or paid amt&e had the Company’s financial
statements for the applicable restated fiscal gegears been initially filed as restated, as
reasonably determined by the Committee. The Coraenghall also determine whether the
Company shall effect any recovery under this Sad@id) by: (i) seeking repayment from
Grantee; (ii) reducing, except with respect to aog-qualified deferred compensation under
Section 409A of the Code, the amount that woul@tise be payable to Grantee under any
compensatory plan, program or arrangement mairddgehe Company (subject to applicable
law and the terms and conditions of such plan, iamogor arrangement); (iii) by withholding,
except with respect to any nopralified deferred compensation under Section 46Bthe Code
payment of future increases in compensation (inotpthe payment of any discretionary bonus
amount) that would otherwise have been made tot€&ean accordance with the Company’s
compensation practices; or (iv) by any combinatbthese alternatives. For purposes of this
Agreement, “Restatementiieans a restatement (made within 36 months ofubgation of th
financial statements that are required to be red}atf any part of the Company’s financial
statements for any fiscal year or years after 20ielto material noncompliance with any
financial reporting requirement under the U.S. séies laws applicable to such fiscal year or
years.

9. Compliance with Law The Company shall make reasonable efforts to bomiph all applicable
federal and state securities laws; providadwever, notwithstanding any other provision of this
Agreement, the Company shall not be obligatedsdoesany of the Common Shares covered by this
Agreement if the issuance thereof would resultiatation of any such law.
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Adjustments Subject to Section 13 of the Plan, the Commgtesdl make any adjustments in the
number of RSUs or kind of shares of stock or offe&urities underlying the RSUs covered by this
Agreement that the Committee may determine to bé@ada]ly required to prevent any dilution or
expansion of Grantee’s rights under this Agreerteattotherwise would result from any (a) stock
dividend, stock split, combination of shares, ré@digation or other change in the capital struetaf
the Company, (b) merger, consolidation, separateorganization or partial or complete liquidation
involving the Company or (c) other transaction eerg having an effect similar to any of those nefdr
to in Section 10(a) or 10(b) hereof. Furthermanghe event that any transaction or event descibed
referred to in the immediately preceding sentehadl ®ccur, the Committee shall provide in
substitution of any or all of Grantee’s rights unttes Agreement such alternative consideratiothas
Committee may determine in good faith to be eqletainder the circumstances.

Withholding Taxeslf the Company is required to withhold federats, local, employment, or forei
taxes, or, to the extent permitted under Secti@P4df the Code, any other applicable taxes, in
connection with Granteg'right to receive Common Shares under this Agreeifnegardless of wheth
Grantee is entitled to the delivery of any Commabar8s at that time), and the amounts availablego t
Company for such withholding are insufficient,higdl be a condition to the receipt of any Common
Shares or any other benefit provided for underAlggeement that Grantee make arrangements
satisfactory to the Company for payment of the madaof the taxes. Grantee may satisfy such tax
obligation by paying the Company cash via persohatk. Alternatively, Grantee may elect that all or
any part of such tax obligation be satisfied by@wenpany’s retention of a portion of the Common
Shares provided for under this Agreement or by &ia surrender of a portion of the Common Share:
that he or she has owned for at least 6 monthso kevent, however, shall the Company accept Cor
Shares for payment of taxes in excess of requaeavithholding rates. If an election is made tosfat
Grantee’s tax obligation with the release or sutezrof Common Shares, the Common Shares shall be
credited in the following manner: (a) at the MarWelue per Share on the date of delivery if the tax
obligations arise due to the delivery of Commonr8sander this Agreement; or (b) at the Market
Value per Share on the date the tax obligatioresyi$ for a reason other than the delivery of Camm
Shares under this Agreement.

Right to Terminate Employmenio provision of this Agreement will limit in arway whatsoever any
right that the Company or a Subsidiary may othexwigve to terminate the employment of Grantee at
any time.

Relation to Other Benefits\ny economic or other benefit to Grantee undex Agreement or the Plan
will not be taken into account in determining amnéfits to which Grantee may be entitled under any
profit-sharing, retirement or other benefit or compensgtian maintained by the Company or a
Subsidiary and will not affect the amount of arfg Insurance coverage available to any beneficiary
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under any life insurance plan covering employeab@®Company or a Subsidiary.

AmendmentsAny amendment to the Plan will be deemed to barmendment to this Agreement to
extent that the amendment is applicable to thissAgrent; providedhowever, that no amendment w
adversely affect the rights of Grantee with respethe Common Shares or other securities coveyed b
this Agreement without Grantee’s consent. Notwéhding the foregoing, the limitation requiring the
consent of Grantee to certain amendments will pptyato any amendment that is deemed necessary
the Company to ensure compliance with Section 460#e Code.

Severability In the event that one or more of the provisiornhis Agreement is invalidated for any
reason by a court of competent jurisdiction, argvgion so invalidated will be deemed to be sedarab
from the other provisions of this Agreement, aral rdimaining provisions of this Agreement will
continue to be valid and fully enforceable.

Governing Law This Agreement is made under, and shall be asedtin accordance with, the internal
substantive laws of the State of Ohio.

Compliance with Section 409A of the Cofle.the extent applicable, it is intended that figeement
and the Plan comply with the provisions of Sectl08A of the Code, so that the income inclusion
provisions of Section 409A(a)(1) of the Code doaymply to Grantee. This Agreement and the Plan
shall be administered in a manner consistent withihtent. Reference to Section 409A of the Cade i
to Section 409A of the Internal Revenue Code 06188 amended, and will also include any
regulations or any other formal guidance promulgatéh respect to such Section by the U.S.
Department of the Treasury or the Internal Reve3ermwice.

[SIGNATURES ON FOLLOWING PAGE]




The undersigned Grantee hereby acknowledges reafeapt executed original of this Agreement and ptxce
the award of RSUs covered hereby, subject to timestand conditions of the Plan and the terms anditions herein
above set forth.

Grantee

Date:

This Agreement is executed by the Company on thisday of :
TimkenSteel Corporation
By

Frank DiPiero
Executive Vice President and General Counsel
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Exhibit 10.¢

TIMKENSTEEL CORPORATION

Time-Based Restricted Stock Unit Agreement

WHEREAS, (“Grantee”) is an employeeiafkenSteel Corporation (the “Company”) or a
Subsidiary; and

WHEREAS, the grant of Restricted Stock Units eviEhhereby was authorized by a resolution of the
Compensation Committee (the “Committee”) of the Blahat was duly adopted on January 29, 2015, laad t
execution of a Restricted Stock Unit Agreementimform hereof (this “Agreement”) was authorizedalnesolution
of the Committee duly adopted on January 29, 2015.

NOW, THEREFORE, pursuant to the TimkenSteel Corpame2014 Equity and Incentive Compensation Plan
(the “Plan™) and subject to the terms and condgitivereof and the terms and conditions hereinaéieforth, the
Company hereby confirms to Grantee the grant, e¥ec . (the “Date of Grant”), of
Restricted Stock Units (the “RSUs”). All terms usedhis Agreement with initial capital letters ttaae defined in the
Plan and not otherwise defined herein shall hagertbanings assigned to them in the Plan.

1. Payment of RSUsThe RSUs will become payable if the Restricti@niéd lapses and Grantee’s right
to receive payment for the RSUs becomes nonfolieitéVest,” “Vesting” or “Vested”) in accordance
with Section 3 and Section 4 of this Agreement.

2. RSUs Not TransferrableéNone of the RSUs nor any interest therein omy@ommon Shares
underlying such RSUs will be transferable priop&ayment other than by will or the laws of descemt
distribution.

3. Vesting of RSUs Subject to the terms and conditions of Sectiamd Section 5 of this Agreement, the

RSUs will Vest (a) to the extent of one-quarted{Df the RSUs on the first anniversary of the Date
Grant if the Grantee shall have been in the coontistemploy of the Company or a Subsidiary on such
date and (b) to the extent of an additional onetgu#l/4) of the RSUs on each of the second, tuirdi
fourth anniversaries of the Date of Grant so losgsaantee shall have been in the continuous engdl
the Company or a Subsidiary on each such datepurposes of this Agreement, the continuous
employment of Grantee with the Company or a Suasydwill not be deemed to have been interrupted,
and Grantee shall not be deemed to have ceasedaio @mployee of the Company or a Subsidiary, by
reason of the transfer of Grantee’s employment gntloea Company and its Subsidiaries.

4, Alternative Vesting of RSUsNotwithstanding the provisions of Section 3 a§tAgreement, and
subject to the payment provisions of Section 6 ¢fetbe RSUs
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will Vest earlier than the times provided for incBen 3 under the following circumstances:

(@) Death or Disability If Grantee should die or become permanently deshihile in the employ
of the Company or a Subsidiary, then the RSUsimithediately Vest in full. If Grantee should
die or become permanently disabled during the gehat Grantee is deemed to be in the
continuous employ of the Company or a Subsidiangyant to Section 4(b), 4(d) or 4(e), then
the RSUs will immmediately Vest in full, except thatthe extent that Section 4(e) applies, the
RSUs will immediately Vest only to the extent tkizé RSUs would have become Vested
pursuant to Section 4(e). For purposes of this dapent, “permanently disabled” means that
Grantee has qualified for long-term disability bi#iseunder a disability plan or program of the
Company or, in the absence of a disability plaprogram of the Company or a Subsidiary,
under a government-sponsored disability programisifdisabled” within the meaning of
Section 409A(a)(2)(C) of the Code.

(b) Retirement If Grantee should retire with the Company’s caristhen Grantee shall Vest in the
RSUs in accordance with the terms and conditiorseation 3 as if Grantee had remained ir
continuous employ of the Company or a Subsidiasynfthe Date of Grant until the fourth
anniversary of the Date of Grant or the occurresfce circumstance referenced in Section 4(a)
or Section 4(c), whichever occurs first. For pugsosf this Agreement, “retire with the
Company’s consent” means: (i) the retirement off@a prior to age 62 under a retirement plan
of the Company or a Subsidiary, if the Board or@uenmittee determines that Grantee’s
retirement is for the convenience of the Compang Subsidiary; or (ii) the retirement of
Grantee at or after age 62 under a retirementgifl#me Company or a Subsidiary.

(©) Change in Control

(1) Upon a Change in Control occurring during Bestriction Period while Grantee is an
employee of the Company or a Subsidiary, to thergxhe RSUs have not been
forfeited, the RSUs will immediately Vest in fu#Xcept to the extent that a Replacen
Award is provided to Grantee for the RSUSs). If Gesnis deemed to be in the continu
employ of the Company or a Subsidiary pursuanitiSn 4(b), 4(d) or 4(e), upon a
Change in Control during the Restriction Perioéntihe RSUs will immediately Vest in
full, except that to the extent that Section 4{®)les, the RSUs will Vest only to the
extent that the RSUs would have become Vested aatrsa Section 4(e).

CLI-202342697v4




CLI-202342697v4

(ii)

(i)

For purposes of this Agreement, a “Replacerfemard” means an award (A) of service-
based restricted stock units, (B) that has a valleast equal to the value of the RSUs,
(C) that relates to publicly traded equity secastof the Company or its successor in the
Change in Control (or another entity that is adtdéid with the Company or its successor
following the Change in Control), (D) the tax cogsences of which, under the Code, if
Grantee is subject to U.S. federal income tax utiteCode, are not less favorable to
Grantee than the tax consequences of the RSUthdE)ests in full upon a termination
of Grantee’s employment with Company or a Subsydiartheir successors in the
Change in Control (or another entity that is afiéid with the Company or a Subsidiary
or their successors following the Change in Cohtad applicable, the “Successor”) for
Good Reason by Grantee or without Cause by sucteSser within a period of two
years after the Change in Control, and (F) therdttrens and conditions of which are
less favorable to Grantee than the terms and dondibf the RSUs (including the
provisions that would apply in the event of a sgjosmt Change in Control). A
Replacement Award may be granted only to the exteoinforms to the requirements of
Treasury Regulation 1.409A-3(i)(5)(iv)(B) or othese does not result in the RSUs or
Replacement Award failing to comply with or be exeritom Section 409A of the Coc
Without limiting the generality of the foregoindnet Replacement Award may take the
form of a continuation of the RSUs if the requirenseof the preceding sentence are
satisfied. The determination of whether the condgiof this Section 4(c)(ii) are satisfi
will be made by the Committee, as constituted imiatetly before the Change in Cont
in its sole discretion.

For purposes of Section 4(c)(ii), “Cause”IMde defined not less favorably with respect
to Grantee than: any intentional act of fraud, exalement or theft in connection with
the Grantee’s duties with the Successor, any ilmtealtwrongful disclosure of secret
processes or confidential information of the Susogsor any intentional wrongful
engagement in any competitive activity that wowddstitute a material breach of
Grantee’s duty of loyalty to the Successor, andgctpor failure to act, on the part of
Grantee shall be deemed “intentional” unless dormrotted to be done by Grantee not
in good faith and without reasonable belief thadi@ee’s action or omission was in or
not opposed to the best interest of the Succegsmrided, that for any Grantee who is
party to an individual severance or employment exgient defining Cause, “Cause” will
have the meaning set forth in such agreement. trgoges of Section 4(c)(ii), “Good
Reason” will
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(d)

(e)

be defined to mean a material reduction in theneadu scope of the responsibilities,
authorities or duties of Grantee attached to Geasfgosition held immediately prior to
the Change in Control, a change of more than 68sil the location of Grantee’s
principal office immediately prior to the ChangeGontrol, or a material reduction in
Grantee’s remuneration upon or after the Chang&omtrol; provided that no later than
90 days following an event constituting Good RedSaantee gives notice to the
Successor of the occurrence of such event andubeeSsor fails to cure the event wit
30 days following the receipt of such notice.

(iv)  If a Replacement Award is provided, notwidnstling anything in this Agreement to the
contrary, any outstanding RSUs which at the timthefChange in Control are not
subject to a “substantial risk of forfeiture” (withthe meaning of Section 409A of the
Code) will be deemed to be Vested at the time oh<thange in Control.

Divestiture: If Grantee’s employment with the Company or asdibry terminates as the result
of a divestiture, then Grantee shall Vest in th&JR# accordance with the terms and condit

of Section 3 as if Grantee had remained in theigootis employ of the Company or a
Subsidiary from the Date of Grant until the fouatimiversary of the Date of Grant or the
occurrence of a circumstance referenced in Sed{@anor Section 4(c), whichever occurs first.
For the purposes of this Agreement, the term “diteg” shall mean a permanent disposition to
a Person other than the Company or any Subsidfayptant or other facility or property at
which Grantee performs a majority of Grantee’s e whether such disposition is effected by
means of a sale of assets, a sale of Subsidiasly etatherwise.

Layoff: If (i) Grantee’s employment with the Company dubsidiary terminates as the result
of a layoff and (ii) Grantee is entitled to recessverance pay pursuant to the terms of any
severance pay plan of the Company in effect atithe of Grantee’s termination of employment
that provides for severance pay calculated by plyitig Grantee’s base compensation by a
specified severance period, then Grantee shall Mése RSUs in accordance with the terms
conditions of Section 3 as if Grantee had remaingde continuous employ of the Company or
a Subsidiary from the Date of Grant until the ehthe severance period or the occurrence of a
circumstance referenced in Section 4(a) or Sea{o)) whichever occurs first. For purposes of
this Agreement, a “layoff” shall mean the involuntéermination by the Company or any
Subsidiary of Grantee’employment with the Company or any Subsidiarytdu@) a reductior

in force leading to a permanent downsizing of thlarsed
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workforce, (B) a permanent shutdown of the plaapaitment or subdivision in which Grantee
works, or (C) an elimination of position.

Forfeiture of RSUsAny RSUs that have not Vested pursuant to Se@&ionSection 4 prior to the

fourth anniversary of the Date of Grant will befésted automatically and without further notice on
such date (or earlier if, and on such date thaan@e ceases to be an employee of the Company or a
Subsidiary prior to the fourth anniversary of that®of Grant for any reason other than as desciibed
Section 4).

Form and Time of Payment of RSUs

(@) General Subject to Section 5 and Section 6(b), paymenVé&sted RSUs will be made in cash
or Common Shares (as determined by the Committek)wLO days following the applicable
Vesting date specified in Section 3 for such Ve&t&dls (to the extent payment for such Ve:
RSUs has not previously been made).

(b) Other Payment EventdNotwithstanding Section 6(a), to the extent thatRSUs are Vested on
the dates set forth below, payment with respettiedRSUs will be made as follows (to the
extent payment for such Vested RSUs has not prelyidaeen made):

0] Change in ContralUpon a Change in Control, Grantee is entitlecet®ive payment fc
Vested RSUs in cash or Common Shares (as deterroyndet Committee) on the date
of the Change in Control; providedhowever, that if such Change in Control would not
gualify as a permissible date of distribution un8ection 409A(a)(2)(A) of the Code,
and the regulations thereunder, and where Secli®A 4f the Code applies to such
distribution, Grantee is entitled to receive theresponding payment on the date that
would have otherwise applied pursuant to Sectigay@ 6(b)(ii) as though such Chat
in Control had not occurred.

(i) Death or Disability. On the date of Grantee’s death or the date Gedyrgeomes
permanently disabled, Grantee is entitled to recpayment for Vested RSUs in cash or
Common Shares (as determined by the Committeejdndate.

Payment of Dividend Equivalent8Vith respect to each of the RSUs covered byAgieement,
Grantee shall be credited on the records of theg@omwith dividend equivalents in an amount equal
to the amount per Common Share of any cash divildadlared by the Board on the outstanding
Common Shares during the period beginning on thte BaGrant and ending either on the date on
which Grantee receives payment for the RSUs putgodpection 6 hereof or at the time when the
RSUs are forfeited in accordance with Section thisf Agreement.
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These dividend equivalents will accumulate withiotgrest and, subject to the terms and conditidns o
this Agreement, will be paid at the same timehwgame extent and in the same manner, in cash or
Common Shares (as determined by the Committed)eaR$Us for which the dividend equivalents
were credited.

Detrimental Activity and Recapture

(@)

In the event that, as determined by the CotamitGrantee shall engage in Detrimental Activity
during employment with the Company or a Subsiditdrg,RSUs will be forfeited automatically
and without further notice at the time of that detimation notwithstanding any other provision
of this Agreement. For purposes of this Agreemietrimental Activity” shall mean:

(i)

(ii)

(i)

(iv)

engaging in any activity, as an employee, principgént, or consultant for another er
that competes with the Company in any actual, reked, or prospective product,
service, system, or business activity for whichr@a has had any direct responsibility
during the last two years of his or her employmweitih the Company or a Subsidiary, in
any territory in which the Company or a Subsidiargnufactures, sells, markets,
services, or installs such product, service, otesgsor engages in such business acti

soliciting any employee of the Company orw@bSidiary to terminate his or her
employment with the Company or a Subsidiary;

the disclosure to anyone outside the Company aibaiBiary, or the use in other than
Company or a Subsidiary’s business, without priaotten authorization from the
Company, of any confidential, proprietary or trageret information or material relating
to the business of the Company and its Subsidjaepiired by Grantee during his or
her employment with the Company or its Subsidianiewhile acting as a director of or
consultant for the Company or its Subsidiariesdhter;

the failure or refusal to disclose promptlydato assign to the Company upon request all
right, titte and interest in any invention or idpatentable or not, made or conceived by
Grantee during employment by the Company and abgi8iary, relating in any manner
to the actual or anticipated business, researdewelopment work of the Company or
any Subsidiary or the failure or refusal to do aimg reasonably necessary to enable the
Company or any Subsidiary to secure a patent wdqgpeopriate in the United States and
in other countries;
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(b)

(v) activity that results in Termination for Caus®r the purposes of this subsection,
“Termination for Cause” shall mean a terminatioh} due to Grantee’s willful and
continuous gross neglect of his or her duties floictv he or she is employed; or (B) due
to an act of dishonesty on the part of Granteettatiag a felony resulting or intended
to result, directly or indirectly, in his or herigdor personal enrichment at the expense
of the Company or a Subsidiary; or

(vi)  any other conduct or act determined to barious, detrimental or prejudicial to any
significant interest of the Company or any Subsidimless Grantee acted in good faith
and in a manner he or she reasonably believed ito ddenot opposed to the best inter:
of the Company.

If a Restatement occurs and the Committeermhétes that Grantee is personally responsible fol
causing the Restatement as a result of Granteessipa@ misconduct or any fraudulent activity
on the part of Grantee, then the Committee hasetisa to, based on applicable facts and
circumstances and subject to applicable law, cthes€ompany to recover all or any portion
(but no more than 100%) of the RSUs earned or payaliGrantee for some or all of the years
covered by the Restatement. The amount of any @ampayable RSUs recovered by the
Company shall be limited to the amount by whichhseiarned or payable RSUs exceeded the
amount that would have been earned by or paid amt&e had the Company’s financial
statements for the applicable restated fiscal gegears been initially filed as restated, as
reasonably determined by the Committee. The Coraenghall also determine whether the
Company shall effect any recovery under this Sad@id) by: (i) seeking repayment from
Grantee; (ii) reducing, except with respect to aag-qualified deferred compensation under
Section 409A of the Code, the amount that woul@tise be payable to Grantee under any
compensatory plan, program or arrangement mairddgehe Company (subject to applicable
law and the terms and conditions of such plan, iamgor arrangement); (iii) by withholding,
except with respect to any nopralified deferred compensation under Section 46Bthe Code
payment of future increases in compensation (inouthe payment of any discretionary bonus
amount) that would otherwise have been made tot&ean accordance with the Company’s
compensation practices; or (iv) by any combinatbthese alternatives. For purposes of this
Agreement, “Restatementiieans a restatement (made within 36 months ofubgégation of th
financial statements that are required to be red}atf any part of the Company’s financial
statements for any fiscal year or years after 20ielto material noncompliance with any
financial reporting




9.

10.

11.
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requirement under the U.S. securities laws apdkcetbsuch fiscal year or years.

Compliance with Law The Company shall make reasonable efforts to bomiph all applicable
federal and state securities laws; providadwever, notwithstanding any other provision of this
Agreement, the Company shall not be obligatedsoesany of the Common Shares covered by this
Agreement if the issuance thereof would resultiatation of any such law.

Adjustments Subject to Section 13 of the Plan, the Commatesdl make any adjustments in the
number of RSUs or kind of shares of stock or offezurities underlying the RSUs covered by this
Agreement that the Committee may determine to béada]ly required to prevent any dilution or
expansion of Grantee’s rights under this Agreenteattotherwise would result from any (a) stock
dividend, stock split, combination of shares, rétadigation or other change in the capital struetaf
the Company, (b) merger, consolidation, separateorganization or partial or complete liquidation
involving the Company or (c) other transaction werd having an effect similar to any of those nefdr
to in Section 10(a) or 10(b) hereof. Furthermanghe event that any transaction or event descbed
referred to in the immediately preceding sentehadl ®ccur, the Committee shall provide in
substitution of any or all of Grantee’s rights untleés Agreement such alternative consideratiothas
Committee may determine in good faith to be eqletainder the circumstances.

Withholding Taxeslf the Company is required to withhold feder#hts, local, employment, or foreis
taxes, or, to the extent permitted under Sectid@P4df the Code, any other applicable taxes, in
connection with Granteg'right to receive Common Shares under this Agreeifnegardless of wheth
Grantee is entitled to the delivery of any Commabargs at that time), and the amounts availablego t
Company for such withholding are insufficient,higdl be a condition to the receipt of any Common
Shares or any other benefit provided for underAlggeement that Grantee make arrangements
satisfactory to the Company for payment of the t@deof the taxes. Grantee may satisfy such tax
obligation by paying the Company cash via persohatk. Alternatively, Grantee may elect that all or
any part of such tax obligation be satisfied by@wenpany’s retention of a portion of the Common
Shares provided for under this Agreement or by s surrender of a portion of the Common Share:
that he or she has owned for at least 6 monthso kevent, however, shall the Company accept Cor
Shares for payment of taxes in excess of requaveavithholding rates. If an election is made toséat
Grantee’s tax obligation with the release or sutezrof Common Shares, the Common Shares shall be
credited in the following manner: (a) at the MarWelue per Share on the date of delivery if the tax
obligations arise due to the delivery of Commonr8sander this Agreement; or (b) at the Market
Value per Share on the date the tax obligatioresyi$ for a reason other than the delivery of Camm
Shares under this Agreement.
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Right to Terminate Employmenio provision of this Agreement will limit in arway whatsoever any
right that the Company or a Subsidiary may othexwiave to terminate the employment of Grantee at
any time.

Relation to Other Benefits\ny economic or other benefit to Grantee undex Agreement or the Plan
will not be taken into account in determining amnéfits to which Grantee may be entitled under any
profit-sharing, retirement or other benefit or compensgtian maintained by the Company or a
Subsidiary and will not affect the amount of arfg Insurance coverage available to any beneficiary
under any life insurance plan covering employeab®Company or a Subsidiary.

AmendmentsAny amendment to the Plan will be deemed to barmendment to this Agreement to
extent that the amendment is applicable to thiseAgrent; providedhowever, that no amendment w
adversely affect the rights of Grantee with respethe Common Shares or other securities coveyed b
this Agreement without Grantee’s consent. Notwéhding the foregoing, the limitation requiring the
consent of Grantee to certain amendments will pptyato any amendment that is deemed necessary
the Company to ensure compliance with Section 460#e Code.

Severability In the event that one or more of the provision$his Agreement is invalidated for any
reason by a court of competent jurisdiction, argvgion so invalidated will be deemed to be sedarab
from the other provisions of this Agreement, aral riamaining provisions of this Agreement will
continue to be valid and fully enforceable.

Governing Law This Agreement is made under, and shall be aeedtin accordance with, the internal
substantive laws of the State of Ohio.

Compliance with Section 409A of the Cofle.the extent applicable, it is intended that fggseement
and the Plan comply with the provisions of Secd08A of the Code, so that the income inclusion
provisions of Section 409A(a)(1) of the Code doaymply to Grantee. This Agreement and the Plan
shall be administered in a manner consistent withibhtent. Reference to Section 409A of the Cade i
to Section 409A of the Internal Revenue Code 06188 amended, and will also include any
regulations or any other formal guidance promulgatéh respect to such Section by the U.S.
Department of the Treasury or the Internal Reveerwice.

[SIGNATURES ON FOLLOWING PAGE]




The undersigned Grantee hereby acknowledges reafeapt executed original of this Agreement and ptxce
the award of RSUs covered hereby, subject to timestand conditions of the Plan and the terms anditions herein
above set forth.

Grantee

Date:

This Agreement is executed by the Company on this _day of ,
TimkenSteel Corporation
By

Frank DiPiero
Executive Vice President and General Counsel

CLI-202342697v4



Exhibit 10.%

TIMKENSTEEL CORPORATION

Deferred Shares Agreement

WHEREAS, (“Grantee”) is an employeeiafkenSteel Corporation (the “Company”) or a
Subsidiary; and

WHEREAS, the grant of Deferred Shares evidencedlyewas authorized by a resolution of the Compeéns
Committee (the “Committee”) of the Board of Direrstdthe “Board”) of the Company that was duly a@olpdn
January 29, 2015 (the “Date of Grant”), and thecaken of a Deferred Shares Agreement in the foemedf (this
“Agreement”) was authorized by a resolution of @@mmittee duly adopted on January 29, 2015.

NOW, THEREFORE, pursuant to the Company’s 2014 fgcqand Incentive Compensation Plan (the “Plan”)
and subject to the terms and conditions thereadutition to the terms and conditions of this Agneat, the Compar
confirms to Grantee the grant of the right to reedi) Common Shares and (ii) dividend edens payable in
cash on a deferred basis (the “Deferred Cash Didsl§ with respect to the Common Shares covereithisy
Agreement. All terms used in this Agreement witliah capital letters that are defined in the Péanal not otherwise
defined herein shall have the meanings assign#eeto in the Plan.

1. FiveYear Vesting of Awards

@) Normal Vestinc: Subject to the terms and conditions of Sectioaa@® 3 hereof, Grantee’s right to
receive the Common Shares covered by this Agreearehiny Deferred Cash Dividends accumulated
with respect thereto shall become nonforfeitabléhenfifth anniversary of the Date of Grant if Giea
has been in the continuous employ of the ComparySubsidiary from the Date of Grant until the date
of said fifth anniversary.

For purposes of this Agreement, Grantee’s contiswnployment with the Company or a Subsidiary
shall not be deemed to have been interrupted, aadt€ shall not be deemed to have ceased to be al
employee of the Company or a Subsidiary, by reas@amy transfer of employment among the
Company and its Subsidiaries.

(b) Vesting Upon Retirement with Consem the event Grantee should retire with the Comyfsaconsent
prior to the fifth anniversary of the Date of Graihien, subject to the payment provisions of Sadhio
hereof, Grantee’s right to receive the Common Shaogered by this Agreement, along with any
Deferred Cash Dividends accumulated with respexetb, shall become nonforfeitable in accordance
with the terms and conditions of Section 1(a) d&rdintee had remained in the continuous emplole
Company or a Subsidiary from the Date of Grantliing date of the fifth anniversary of the Date of
Grant or the occurrence of an event reference@aiéh 2, whichever occurs first.
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For purposes of this Agreement, retirement “with @ompany’s consent” shall mean: (i) the retiremen
of Grantee prior to age 62 under a retirement pfahe Company or a Subsidiary, if the Board or the
Committee determines that his retirement is foratevenience of the Company or a Subsidiary, dr (ii
the retirement of Grantee at or after age 62 uadetirement plan of the Company or a Subsidiary.

Alternative Vesting of Awards

Notwithstanding the provisions of Section 1 heramoij subject to the payment provisions of Sectibereof,
Grantee’s right to receive the Common Shares coveyehis Agreement and any Deferred Cash Dividends
then accumulated with respect thereto may becomforfeitable if any of the following circumstancagply:

(@)

(b)

CLI-202342578v3

Death or Disability Grantee’s right to receive the Common Sharesreaviy this Agreement and any
Deferred Cash Dividends then accumulated with regpereto shall immediately become
nonforfeitable if Grantee should die or become @aremtly disabled while in the employ of the
Company or any Subsidiary. If Grantee should dibemome permanently disabled during the period
that Grantee is deemed to be in the continuousangflthe Company or a Subsidiary pursuant to
Section 1(b), 2(c) or 2(d), then the Common Sheoeered by this Agreement and any Deferred Cash
Dividends then accumulated with respect theretbiminediately become nonforfeitable, except that tc
the extent that Section 2(d) applies, the Commaredhcovered by this Agreement and any Deferred
Cash Dividends then accumulated with respect tbevdkimmediately become nonforfeitable only to
the extent that the Common Shares covered by thiseinent and any Deferred Cash Dividends then
accumulated with respect thereto would have beawnéorfeitable during the severance period.

For purposes of this Agreement, “permanently dedbshall mean that Grantee has qualified for long-
term disability benefits under a disability planpsogram of the Company or a Subsidiary that define
disability in accordance with Section 409A of thed€ and its corresponding regulations, or, in the
absence of a disability plan or program of the Canypor a Subsidiary, under a government-sponsore
disability program that defines disability in acdance with Section 409A of the Code and its
corresponding regulations.

Change in Control

(1) Upon a Change in Control occurring during tive-year period described in Section 1(a) above
while Grantee is an employee of the Company orlesiiary, to the extent the Common Shares
covered by this Agreement and any Deferred Cashd®imds accumulated with respect thereto
have not been forfeited, the Common Shares coumrehlis Agreement and any Deferred Cash
Dividends accumulated with respect thereto shall

2
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(ii)

3

immediately become nonforfeitable (except to thiemixthat a Replacement Award is provided
to Grantee for such Common Shares and Deferred Qiagtends). If Grantee is deemed to be
in the continuous employ of the Company or a Suésicgursuant to Section 1(b), 2(c) or 2(d),
upon a Change in Control prior to the fifth annsasy of the Date of Grant, then the Common
Shares covered by this Agreement and any Deferasth Oividends then accumulated with
respect thereto will immediately become nonfortaigaexcept that to the extent that Section 2
(d) applies, the Common Shares covered by thiséxgest and any Deferred Cash Dividends
then accumulated with respect thereto will immesdjabecome nonforfeitable only to the extent
that the Common Shares covered by this Agreemehtiay Deferred Cash Dividends then
accumulated with respect thereto would have beawonéorfeitable during the severance per

For purposes of this Agreement, a “Replacetfemard” means an award (A) of service-based
deferred shares, (B) that has a value at least &mjtlee value of the Common Shares covere
this Agreement and any Deferred Cash Dividendsraatated with respect thereto, (C) that
relates to publicly traded equity securities of @@mpany or its successor in the Change in
Control (or another entity that is affiliated wite Company or its successor following the
Change in Control), (D) the tax consequences otlwhinder the Code, if Grantee is subject to
U.S. federal income tax under the Code, are netflagrable to Grantee than the tax
consequences of the Common Shares covered by gheeent and any Deferred Cash
Dividends accumulated with respect thereto, (E) tleats in full upon a termination of
Grantee’s employment with the Company or a Subsidiatheir successors in the Change in
Control (or another entity that is affiliated withe Company or a Subsidiary or their successors
following the Change in Control) (as applicables tBuccessor”) for Good Reason by Grantee
or without Cause by such Successor within a pesfddo years after the Change in Control,
and (F) the other terms and conditions of whichretdess favorable to Grantee than the terms
and conditions of the Common Shares covered byAifpisement and any Deferred Cash
Dividends then accumulated with respect theretdyaing the provisions that would apply in
the event of a subsequent Change in Control). AdRement Award may be granted only to the
extent it conforms to the requirements of TreafRegulation 1.409/3(i)(5)(iv)(B) or otherwis
does not result in the Common Shares covered byAthieement and any Deferred Cash
Dividends then accumulated with respect theret&eplacement Award, failing to comply with
or be exempt from Section 409A of the Code. WitHouiting the generality of the foregoing,
the Replacement Award may take the form of a caation of the Common Shares covered by
this Agreement and any Deferred Cash Dividends #tenmulated with




()
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(iii)

(iv)

respect thereto if the requirements of the preges@antence are satisfied. The determination of
whether the conditions of this Section 2(b)(ii) aatisfied will be made by the Committee, as
constituted immediately before the Change in Caonitmats sole discretion.

For purposes of Section 2(b)(ii), “Cause’lMae defined not less favorably with respect to
Grantee than: any intentional act of fraud, embk@mmeint or theft in connection with the
Grantee’s duties with the Successor, any intentinangful disclosure of secret processes or
confidential information of the Successor, or amgmntional wrongful engagement in any
competitive activity that would constitute a maakbreach of Grantee’s duty of loyalty to the
Successor, and no act, or failure to act, on tiegb&rantee shall be deemed “intentional”
unless done or omitted to be done by Grantee ngaaal faith and without reasonable belief -
Grantee’s action or omission was in or not oppdsdte best interest of the Successor;
provided, that for any Grantee who is party to an individseverance or employment agreen
defining Cause, “Cause” will have the meaning eghfin such agreement. For purposes of
Section 2(b)(ii), “Good Reason” will be definedrtean a material reduction in the nature or
scope of the responsibilities, authorities or dutéGrantee attached to Grantee’s position held
immediately prior to the Change in Control, a creangmore than 60 miles in the location of
Grantee’s principal office immediately prior to tBaange in Control, or a material reduction in
Grantee’s remuneration upon or after the Changgointrol; provided that no later than 90 dz
following an event constituting Good Reason Gragiges notice to the Successor of the
occurrence of such event and the Successor failsreothe event within 30 days following the
receipt of such notice.

If a Replacement Award is provided, notwithstandamgthing in this Agreement to the contr:
any outstanding Common Shares covered by this Aggaeand any Deferred Cash Dividends
then accumulated with respect thereto which atithe of the Change in Control are not subject
to a “substantial risk of forfeiture” (within theeaning of Section 409A of the Code) will be
deemed to be nonforfeitable at the time of suchnGean Control.

Divestiture: If Grantee’s employment with the Company or assdilry terminates as the result of a

divestiture, then the Common Shares covered byAfpisement and any Deferred Cash Dividends thel
accumulated with respect thereto shall become mfwifable in accordance with the terms and
conditions of Section 1(a) as if Grantee had repstwin the continuous employ of the Company or a
Subsidiary from the Date of Grant until the fifthraversary of the Date of Grant or the occurrerfca o
circumstance referenced in Section 2(a) or 2(b)ckdver occurs first.

4




For the purposes of this Agreement, the term “ditgge” shall mean a permanent disposition to a
Person other than the Company or any Subsidiaayptént or other facility or property at which
Grantee performs a majority of Grantee’s servichstiver such disposition is effected by means of a
sale of assets, a sale of Subsidiary stock or wiker

(d) Layoff: If (i) Grantee’s employment with the Company d@wbsidiary terminates as the result of a
layoff and (ii) Grantee is entitled to receive sevee pay pursuant to the terms of any severance pa
plan of the Company in effect at the time of Grargeermination of employment that provides for
severance pay calculated by multiplying Granteaselbcompensation by a specified severance period
then Grantee’s right to receive the Common Shavesred by this Agreement and any Deferred Cash
Dividends then accumulated with respect therettd Braome nonforfeitable in accordance with the
terms and conditions of Section 1(a) as if Grahggremained in the continuous employ of the
Company or a Subsidiary from the Date of Grantluiné end of the severance period or the occurrenc
of a circumstance referenced in Section 2(a) o), 2(bichever occurs first. Notwithstanding the
foregoing, in the event Grantee’s employment isiteated as a result of layoff after Grantee becomes
eligible for retirement at or after age 62 undeet&rement plan of the Company or a Subsidiaryn the
Section 1(b) shall govern.

For purposes of this Agreement, a “layoff” shallanghe involuntary termination by the Company or
any Subsidiary of Grantee’s employment with the @any or any Subsidiary due to (i) a reduction in
force leading to a permanent downsizing of thersdavorkforce, (ii) a permanent shutdown of the
plant, department or subdivision in which Grantexks, or (iii) an elimination of position.

3. Forfeiture of Awards Grantee’s right to receive the Common Sharesreoviey this Agreement and any
Deferred Cash Dividends accumulated with respexttb shall be forfeited automatically and withfurther
notice on the date that Grantee ceases to be aoyremf the Company or a Subsidiary prior to ifié f
anniversary of the Date of Grant for any reasomothan as described in Sections 1 or 2 heredhdrevent
that Grantee shall intentionally commit an act thetCommittee determines to be materially adviersiee
interests of the Company or a Subsidiary, Grantegd to receive the Common Shares covered by this
Agreement and any Deferred Cash Dividends accupullaith respect thereto shall be forfeited at time tof
that determination notwithstanding any other proviof this Agreement to the contrary.

4, Crediting of Deferred Cash Dividendg/ith respect to each of the Common Shares cougyeldis Agreemen
Grantee shall be credited on the records of thegaomwith Deferred Cash Dividends in an amount Etgua
the amount per share of any cash dividends declaréide Board on the outstanding Common Sharesgluri
the period beginning on the Date of Grant and epdimthe date on which Grantee receives
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payment of the Common Shares covered by this Ageaepursuant to Section 5 hereof or at the timervthe
Common Shares covered by this Agreement are fed@it accordance with Section 3 of this Agreeméhé
Deferred Cash Dividends shall accumulate withotgrest.

5. Payment of Awards

(@) General Subject to Section 3 and Section 5(b), paymenthf® Common Shares covered by this
Agreement that are nonforfeitable and any Defe@ash Dividends accumulated with respect thereto
will be made within 10 days following the fifth amersary of the Date of Grant.

(b) Other Payment EventdNotwithstanding Section 5(a), to the extent thatCommon Shares covered
this Agreement are nonforfeitable on the date$ostt below, payment with respect to the Common
Shares covered by this Agreement that have becomienfeitable and any Deferred Cash Dividends
accumulated with respect thereto will be made bovis:

(1) Change in ContralUpon a Change in Control, Grantee is entitlecet®ive payment for the
Common Shares covered by this Agreement that arforieitable and any Deferred Cash
Dividends accumulated with respect thereto on #ie df the Change in Control; provided
however, that if such Change in Control would not quabfya permissible date of distribution
under Section 409A(a)(2)(A) of the Code, and tlglations thereunder, and where Section
409A of the Code applies to such distribution, Geans entitled to receive the corresponding
payment on the date that would have otherwise eghplursuant to Sections 5(a) or 5(b)(ii) as
though such Change in Control had not occurred.

(i) Death or Disability. On the date of Grantee’s death or the date Gedydeomes permanently
disabled, Grantee is entitled to receive paymenthi®e Common Shares covered by this
Agreement that are nonforfeitable and any Defe@ash Dividends accumulated with respect
thereto on such date.

6. Compliance with Law The Company shall make reasonable efforts to towph all applicable federal and
state securities laws; providetiowever, notwithstanding any other provision of this Agresnt, the Compan
shall not be obligated to issue any of the Comniuer&s covered by this Agreement or pay any DefeCaesh
Dividends accumulated with respect thereto if #siance or payment thereof would result in viotabbany
such law. To the extent that the Ohio Securitiesshall be applicable to this Agreement, the Conypsirall
not be obligated to issue any of the Common Sharether securities covered by this Agreement grargy
Deferred Cash Dividends accumulated with respexetb unless such Common Shares and Deferred Cash
Dividends are (a) exempt from registration thereun(b) the subject of a transaction that is exefnoph
compliance therewith, (c) registered by descriptoualification
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thereunder or (d) the subject of a transactionghatl have been registered by description thereund

7. Transferability Neither Grantee’s right to receive the Commonr&haovered by this Agreement nor his right
to receive any Deferred Cash Dividends shall bastexable by Grantee except by will or the lawd@egcent
and distribution. Any purported transfer in viotatiof this Section 7 shall be null and void, arel parported
transferee shall obtain no rights with respectuithsShares.

8. Compliance with Section 409A of the Codeo the extent applicable, it is intended thas thgreement and tt
Plan comply with the provisions of Section 409Atw Code. This Agreement and the Plan shall be
administered in a manner consistent with this iptand any provision that would cause the Agreeroette
Plan to fail to satisfy Section 409A of the Codalshave no force and effect until amended to cymypth
Section 409A of the Code (which amendment may tveaetive to the extent permitted by Section 409#he
Code and may be made by the Company without theetrof Grantee).

9. Adjustments Subject to Section 13 of the Plan, the Commitesl make any adjustments in the number or
kind of shares of stock or other securities covéngethis Agreement that the Committee may deterroriee
equitably required to prevent any dilution or exgian of Grantee’s rights under this Agreement tthérwise
would result from any (a) stock dividend, stockitsglombination of shares, recapitalization or ottieange in
the capital structure of the Company, (b) mergensolidation, separation, reorganization or padiatomplet
liquidation involving the Company or (c) other tsaiction or event having an effect similar to anyhofse
referred to in subsection (a) or (b) herein. Furtigre, in the event that any transaction or evestdbed or
referred to in the immediately preceding sentethed sccur, the Committee shall provide in subsiu of
any or all of Grantee’s rights under this Agreengrth alternative consideration as the Committeg ma
determine in good faith to be equitable under thmumstances.

10. Withholding TaxesTo the extent that the Company is required thiotd federal, state, local or foreign taxes
in connection with any delivery of Common Share&tantee, and the amounts available to the Comfmainy
such withholding are insufficient, it shall be anddion to the receipt of such delivery that Granteake
arrangements satisfactory to the Company for paywifethe balance of such taxes required to be withh
Grantee may elect that all or any part of suchattling requirement be satisfied by retention iy @ompan
of a portion of the Common Shares delivered to @enf such election is made, the shares so extashall b
credited against such withholding requirement atMarket Value per Share on the date of such dglive

11. Detrimental Activity and Recapture

@) In the event that, as determined by the CotamitGrantee shall engage in Detrimental Activityirg
employment with the Company or a Subsidiary, the

CLI-202342578v3 7




CLI-202342578v3

Common Shares covered by this Agreement and amgri2ef Cash Dividends accumulated with res
thereto will be forfeited automatically and withdutther notice at the time of that determination
notwithstanding any other provision of this Agreemé-or purposes of this Agreement, “Detrimental
Activity” shall mean:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

8

engaging in any activity, as an employee, @pal, agent, or consultant for another entity that
competes with the Company in any actual, researarguospective product, service, systen
business activity for which Grantee has had amgctliresponsibility during the last two years of
his or her employment with the Company or a Subsydin any territory in which the Compa
or a Subsidiary manufactures, sells, markets, sesyior installs such product, service, or
system, or engages in such business activity;

soliciting any employee of the Company or a Sulsydio terminate his or her employment v
the Company or a Subsidiary;

the disclosure to anyone outside the Compaing Subsidiary, or the use in other than the
Company or a Subsidiary’s business, without priotten authorization from the Company, of
any confidential, proprietary or trade secret infation or material relating to the business o
Company and its Subsidiaries, acquired by Grante@gl his or her employment with the
Company or its Subsidiaries or while acting asraatior of or consultant for the Company or its
Subsidiaries thereatfter;

the failure or refusal to disclose promptlydato assign to the Company upon request all right,
title and interest in any invention or idea, paadh or not, made or conceived by Grantee di
employment by the Company and any Subsidiary,ingjah any manner to the actual or
anticipated business, research or development afdhe Company or any Subsidiary or the
failure or refusal to do anything reasonably neagst enable the Company or any Subsidiary
to secure a patent where appropriate in the Uidtates and in other countries;

activity that results in Termination for Caus®r the purposes of this subsection, “Termination
for Cause” shall mean a termination: (A) due tor@a’s willful and continuous gross neglect
of his or her duties for which he or she is empthye (B) due to an act of dishonesty on the

of Grantee constituting a felony resulting or irded to result, directly or indirectly, in his orrt
gain for personal enrichment at the expense oCtirapany or a Subsidiary; or

any other conduct or act determined to barious, detrimental or prejudicial to any signifita
interest of the Company or any Subsidiary




(b)

unless Grantee acted in good faith and in a mammer she reasonably believed to be in or not
opposed to the best interests of the Company.

If a Restatement occurs and the Committee detemtivag Grantee is personally responsible for ca
the Restatement as a result of Grantee’s persasabnduct or any fraudulent activity on the part of
Grantee, then the Committee has discretion to,doaseapplicable facts and circumstances and subjec
to applicable law, cause the Company to recovesrahy portion (but no more than 100%) of the
Common Shares covered by this Agreement and amgri2ef Cash Dividends accumulated with res
thereto earned or payable to Grantee for somd of Hile years covered by the Restatement. The
amount of any earned or payable Common Sharesexbgrthis Agreement and any Deferred Cash
Dividends accumulated with respect thereto recalbyethe Company shall be limited to the amount
by which such earned or payable Common Shares aefefried Cash Dividends exceeded the amount
that would have been earned by or paid to Grarddetle Company’s financial statements for the
applicable restated fiscal year or years beeralhijtfiled as restated, as reasonably determinetthdy
Committee. The Committee shall also determine wdretie Company shall effect any recovery under
this Section 11(b) by: (i) seeking repayment fromar@ee; (ii) reducing, except with respect to aag-n
qualified deferred compensation under Section 46B#he Code, the amount that would otherwise be
payable to Grantee under any compensatory plagramoor arrangement maintained by the Company
(subject to applicable law and the terms and canditof such plan, program or arrangement); (ii) b
withholding, except with respect to any non-quatifdeferred compensation under Section 409A of thi
Code, payment of future increases in compensaiafu¢ling the payment of any discretionary bonus
amount) that would otherwise have been made tot€&ean accordance with the Company’s
compensation practices; or (iv) by any combinatbthese alternatives. For purposes of this
Agreement, “Restatement” means a restatement (mildie@ 36 months of the publication of the
financial statements that are required to be red}atf any part of the Company’s financial statetsen
for any fiscal year or years after 2014 due to nteoncompliance with any financial reporting
requirement under the U.S. securities laws apdkcebsuch fiscal year or years.

12. No Right to Future Awards or Employme. This award is a voluntary, discretionary bonusigpenade on a

one-time basis and it does not constitute a comemtrto make any future awards. This award and any
payments made hereunder will not be consideredysatather compensation for purposes of any sewera
pay or similar allowance, except as otherwise meguby law. No provision of this Agreement shattiliin any
way whatsoever any right that the Company or a ilidsg may otherwise have to terminate Grantee’s
employment at any time.

13. Relation to Other Benefits\ny economic or other benefit to Grantee undex Agreement or the Plan shall

not be taken into account in determining any bésédi
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14.

15.

16.

17.

which Grantee may be entitled under any pafitaring, retirement or other benefit or compengsgpian
maintained by the Company or a Subsidiary and sizalaffect the amount of any life insurance cogera
available to any beneficiary under any life insweplan covering employees of the Company or aiSialpg.

Processing of Informatiorinformation about Grantee and Grantee’s awai@ashmon Shares and Deferred
Cash Dividends may be collected, recorded and hekt] and disclosed for any purpose related to the
administration of the award. Grantee understanalssiich processing of this information may neeketo
carried out by the Company and its Subsidiarieskynithird party administrators whether such persaoes
located within Grantee’s country or elsewhere,udeig the United States of America. Grantee comisstenthe
processing of information relating to Grantee amdr&e’s receipt of the Common Shares and Defe&leesth
Dividends in any one or more of the ways refercedtove.

AmendmentsAny amendment to the Plan shall be deemed talz@reendment to this Agreement to the ex
that the amendment is applicable hereto; providemvever, that subject to the provisions of Section 8 hereo
no amendment shall adversely affect the rightsrah@&e with respect to either the Common Sharesther
securities covered by this Agreement or the Defe@ash Dividends without Grantee’s consent.

Severability If any provision of this Agreement or the applioa of any provision hereof to any person or
circumstances is held invalid or unenforceable rémeainder of this Agreement and the applicatiosuah
provision in any other person or circumstancesl studlbe affected, and the provisions so held tonbalid or
unenforceable shall be reformed to the extent (antyglto the extent) necessary to make it enforeeaht
valid.

Governing Law This Agreement is made under, and shall be coedtin accordance with, the internal
substantive laws of the State of Ohio.

[SIGNATURES ON FOLLOWING PAGE]
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This Agreement is executed by the Company on thisday of ,

TimkenSteel Corporation

By:
Frank DiPiero

Executive Vice President and General
Counsel

The undersigned Grantee hereby acknowledges rexfeapt executed original of this Agreement and ptxe
the right to receive the Common Shares or otharrgexs covered hereby and any Deferred Cash Divdde
accumulated with respect thereto, subject to thegend conditions of the Plan and the terms anditions herein
above set forth.

Grantee

Date:
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Exhibit 31.1

CERTIFICATION

I, Ward J. Timken, Jr., certify that:
1. I have reviewed this quarterly report on Foil®HQof TimkenSteel Corporatic

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this
report;

4. The registrant's other certifying officers drate responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)), for the registramd have:

a. Designed such disclosure controls and procedarecaused such disclosure controls and procedatee designed under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b. Designed such internal control over finanagglarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d. Disclosed in this report any change in thestegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; and

b. Any fraud, whether or not material, that inneadvymanagement or other employees who have a samiifiole in the
registrant’s internal control over financial repogt

Date: May 11, 2015 /sl Ward J. Timken, Jr.

Ward J. Timken, Jr.
Chairman, Chief Executive Officer and President
(Principal Executive Officer)




Exhibit 31.2

CERTIFICATION

I, Christopher J. Holding, certify that:
1. I have reviewed this quarterly report on Foil®HQof TimkenSteel Corporatic

2. Based on my knowledge, this report does notatomny untrue statement of a material fact ortamstate a material fact necessary
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to tl
period covered by this report;

3. Based on my knowledge, the financial statemamd other financial information included in théport, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, angtfie periods presented in this
report;

4. The registrant's other certifying officers drate responsible for establishing and maintainiisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal control over financial reportirag defined in Exchange Act
Rules 13a-15(f) and 15d-15(f)), for the registramd have:

a. Designed such disclosure controls and procedarecaused such disclosure controls and procedatee designed under
our supervision, to ensure that material informati@lating to the registrant, including its condatied subsidiaries, is made
known to us by others within those entities, pattidy during the period in which this report isihg prepared;

b. Designed such internal control over finanagglarting, or caused such internal control overrfaial reporting to be
designed under our supervision, to provide readeradsurance regarding the reliability of financegorting and the
preparation of financial statements for externappges in accordance with generally accepted atioguprinciples;

c. Evaluated the effectiveness of the registradisslosure controls and procedures and presenttisi report our conclusions
about the effectiveness of the disclosure contints procedures, as of the end of the period coveyehis report based on
such evaluation; and

d. Disclosed in this report any change in thestegnt’s internal control over financial reportitigat occurred during the
registrant’s most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an aimaport) that has materially
affected, or is reasonably likely to materiallyeaft, the registrant’s internal control over finalceporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evafuatimternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct(@spersons performing the
equivalent functions):

a. All significant deficiencies and material weakses in the design or operation of internal cbotrer financial reporting
which are reasonably likely to adversely affectriagistrant’s ability to record, process, summasiad report financial
information; and

b. Any fraud, whether or not material, that inneadvymanagement or other employees who have a samiifiole in the
registrant’s internal control over financial repogt

Date: May 11, 2015 /sl Christopher J. Holding

Christopher J. Holding
Executive Vice President and Chief Financial Office
(Principal Financial Officer)




Exhibit 32.1

CERTIFICATION
Pursuant to 18 U.S.C. Section 1350,
As Adopted Pursuant to Section 906 of the Sarban&3xley Act of 2002

In connection with the Quarterly Report of Timkes&tCorporation (the “Company”) on Form 10-Q foe theriod ended March 31,
2015, as filed with the Securities and Exchangm@ission on the date hereof (the “Report”), eacthefundersigned officers of the

Company certifies, pursuant to 18 U.S.C. Sectids01as adopted pursuant to Section 906 of the Basb@xley Act of 2002, that, to such
officer's knowledge:

(1) The Report fully complies with the requirementsSefction 13(a) or 15(d) of the Securities Exchangeoh1934; an

(2) The information contained in the Report faphgsents, in all material respects, the finanmialdition and results of operations of the
Company as of the dates and for the periods exguidaghe Report.

Date: May 11, 2015 /sl Ward J. Timken, Jr.

Ward J. Timken, Jr.
Chairman, Chief Executive Officer and President
(Principal Executive Officer)

Date: May 11, 2015 /sl Christopher J. Holding

Christopher J. Holding
Executive Vice President and Chief Financial Office
(Principal Financial Officer)




