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be Registere Registered (1 Per Share (2 Offering Price (2] Fee
Common Stock, 3,000,000 $16.50 $49,500,000 $5,826.15
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(1) In addition, pursuant to Rule 416(c) under the 8tea Act of 1933 (the “Securities Act”), this Reffation Statement also covers an
indeterminate amount of interests to be offereslotdl pursuant to the employee benefit plan desdtitezein.

(2) Estimated solely for the purpose of calculatingréngistration fee, based in accordance with RulEBsunder the Securities Act, on the
average of the high and low prices as reportediemNew York Stock Exchange on July 28, 2005, wifhia business days prior to filin

(3) Each common share includes an associated righglitRito purchase Series A Junior Participatingf@&red Stock of Brush Engineered
Materials Inc. The terms of the Rights are desdribehe Form 8-A filed by the Registrant on May 2600, as amended by the Form 8-
812B/A filed by the Registrant on December 13, 2(

This Registration Statement is filed pursuarBeneral Instruction E of Form S-8 for the pugo$registering 3,000,000 additional shares
of common stock, no par value (the “Common Stocsf)Brush Engineered Materials Inc., an Ohio coagion (the “Registrant”), issuable
pursuant to the Brush Engineered Materials Incir§@vand Investment Plan (the “Plan”). The Regigtsgpreviously filed Registration
Statements on Form«4 and -8 (Nos. 33-95917 and 33-88994) as filed with the Securities and Exchangm@gssion on February 1, 20



and May 24, 2002, respectively, are hereby incagal herein by reference.




PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The documents containing the information dipetiin Part | of the General Instructions to thegi®tration Statement on Form S-8 have
been sent or given to employees of the Registrant participate in the Plan as required by Rule BE&] promulgated under the Securities
Act.

PART |1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE

The following documents, which are on file with tBecurities and Exchange Commission, are incorpdfagrein by reference:
(1) Annual Report on Form -K for the year ended December 31, 2004, filed leyRlegistrant on March 14, 20(

(2) Annual Report on 1-K for the year ended December 31, 2004, filed leyRlegistrant on June 29, 20!

(3) Quarterly Report on Form -Q for the quarter ended April 1, 2005, filed by fRegistrant on May 5, 200

(4) Current Reports on Form 8-K filed by the Registamt-ebruary 7, 2005, February 8, 2005, March 2852March 31, 2005, May 2,
2005 and May 5, 200!

(5) The description of the Registrant’s common shaoesained in the Registration Statement on Form fied] by the Registrant on
February 1, 2000, including any amendment or rejded for the purpose of updating that descripti

All documents filed by the Corporation pursumSection 13(a), 13(c), 14 or 15(d) of the Exa®@Act subsequent to the date of this
Registration Statement, prior to the filing of aspeffective amendment which indicates that alusiées offered have been sold or which
deregisters all securities then remaining unsdidll ¥e deemed to be incorporated by referenceisnRegistration Statement and to be a part
hereof from the date of filing of such documentay/Atatement contained in this Registration Statérein a document incorporated or
deemed to be incorporated by reference herein bbaleemed to be modified or superseded for puspafsthis Registration Statement to the
extent that a statement contained herein or incatpd herein by reference or in any subsequendlgt iocument which is deemed to be
incorporated by reference herein modifies or swgmrs such statement. Any such statement so modifisdperseded shall not be deemed,
except as so modified or superseded, to consttptt of this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES.
Not applicable.
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

The legality of the Common Stock being offebgtthis Registration Statement has been passedfopthe Registrant by Thompson Hine
LLP.

ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS.

The Registrant will indemnify, to the full exit then permitted by law, any director or offioeformer director or officer of the Registrant
who was or is a party or is threatened to be mauty to any threatened, pending or completeaacsuit or proceeding, whether civil,
criminal, administrative or investigative, by reasa the fact that he is or was a member of the
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Registrant’s Board of Directors or an officer, eoyde or agent, or is or was serving at the Regissraequest as a director, trustee, officer,
employee or agent of another corporation, partmgrghint venture, trust or other enterprise. TregRtrant will pay, to the full extent then
required by law, expenses, including attorney’s féecurred by a member of the Board of Directardeéfending any such action, suit or
proceeding as they are incurred, in advance diitlaédisposition thereof.

To the full extent then permitted by law, Registrant may indemnify employees, agents and giesons and may pay expenses,
including attorney’s fees, incurred by any emplgyagent or other person in defending any actioit osiproceeding as such expenses are
incurred, in advance of the final disposition ttodre

The indemnification and payment of expensesiieed above will not be exclusive of, and willibeaddition to, any other rights granted
to any person seeking indemnification under any the Registrant’'s amended and restated articlascofporation, any agreement, vote of
shareholders or disinterested members of the Bafdirectors, or otherwise, both as to action ificidl capacities and as to action in another
capacity while he or she is a member of the Bo&idiectors or an officer, employee or agent, ahallscontinue as to a person who has
ceased to be a member of the Board of Directarstee, officer, employee or agent and shall inotaé benefit of the heirs, executors, and
administrators of such a person.

The Registrant may, to the full extent themgtted by law and authorized by the Board of Dioes, purchase and maintain insurance or
furnish similar protection, including but not lired to trust funds, letters of credit or self-inswg@, on behalf of or for any persons described
above against any liability asserted against aodried by any such person in any such capacitgrising out of his status as such, whethe
not the Registrant would have the power to indeynsiifich person against such liability. Insurance bepurchased from or maintained with
a person in which we have a financial interest.

The Registrant, upon approval by the BoarBioéctors, may enter into agreements with any perseho it may indemnify under its
amended and restated code of regulations or uadeathd may undertake thereby to indemnify suchgmsrand to pay the expenses incurred
by them in defending any action, suit or proceedigginst them, whether or not we would have thegrawder law or its amended and
restated code of regulations to indemnify any queison.

Under Ohio law, Ohio corporations are authexdtito indemnify directors, officers, employees agdnts within prescribed limits and must
indemnify them under certain circumstances. Ohiodaes not provide statutory authorization for gpooation to indemnify directors,
officers, employees and agents for settlementssfor judgments in the context of derivative suitswever, it provides that directors (but not
officers, employees or agents) are entitled to ratorgt advancement of expenses, including attorrfees, incurred in defending any action,
including derivative actions, brought against tireator, provided that the director agrees to coajgewith the corporation concerning the
matter and to repay the amount advanced if itas¢ul by clear and convincing evidence that thecttirés act or failure to act was done with
deliberate intent to cause injury to the corporato with reckless disregard for the corporatidrést interests.

Ohio law does not authorize payment of judgimém a director, officer, employee or agent aftéinding of negligence or misconduct in a
derivative suit absent a court order. Indemnifimatis permitted, however, to the extent such pessmeeeds on the merits. In all other cases,
if a director, officer,
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employee or agent acted in good faith and in a miahea reasonably believed to be in or not opposde the best interests of the corporat
indemnification is discretionary except as otheeapsovided by a corporation’s articles, code ofutations or by contract except with respect
to the advancement of expenses of directors.

Under Ohio law, a director is not liable foonetary damages unless it is proved by clear andiiccing evidence that his action or failure
to act was undertaken with deliberate intent tasednjury to the corporation or with reckless dignal for the best interests of the corporat
There is, however, no comparable provision limitihg liability of officers, employees or agentsaoforporation. The statutory right to
indemnification is not exclusive in Ohio, and Okbirporations may, among other things, procure arste for such persons.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
Not applicable.
ITEM 8 EXHIBITS.
The Exhibits to this Registration Statemestlated in the Exhibit Index on page 6 and areiporated herein by reference.

Brush Engineered Materials Inc. has receivddtarmination letter from the Internal Revenuevi8erdated July 25, 2002 that the Plan is a
qualified plan under the Internal Revenue Coded@6] as amended (the “Code”). The Corporation heueldertakes to submit any
amendments to the Plan to the Internal Revenudcgdrva timely manner and will make all changegpuieed under the Code to maintain the
tax qualification of the Plan.

ITEM 9. UNDERTAKINGS.
(&) The undersigned Registrant hereby underte
(1) to file, during any period in which offers or sabe® being made, a p-effective amendment to this Registration Staten
i. To include any prospectus required by Section 1B)a&f the Securities Ac

ii. To reflectin tipeospectus any facts or events arising after fileeteve date of the Registration Statement (orrttosst
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalaange in the
information set forth in the Registration Statemamni

iii.To include any material information with respecthe plan of distribution not previously disclosedhe Registration
Statement or any material change to such informatiadghe Registration Stateme

provided, however, that paragraphs (a) (1) (i) @)d1) (ii) do not apply if the registration statent is on Form S-3, Form S-8
or Form F-3, and the information required to bduded in a post-effective amendment by those papty is contained in
periodic reports filed with or furnished to the 88ties and Exchange Commission by the Registrargyant to Section 13 or
Section 15(d) of the Exchange Act that are incaafma by reference in the Registration Staten

(2) that, for the purpose of determining any liabilityder the Securities Act, each such post-effeetimendment shall be deemed
to be a new registration statement relating tostrrurities offered therein, and the offering oftssecurities at that time shall
deemed to be the initial bona fide offering ther:
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(3) to remove from registration by means of a postetffe amendment any of the securities being regidterhich remain unsold
at the termination of the offerin

(b) The undersigned Registrant hereby undertakesftrgiurposes of determining any liability under tecurities Act, each filing of the

(©

Registrant’s annual report pursuant to Section)1®(45(d) of the Exchange Act (and, where applieabach filing of an employee
benefit plan’s annual report pursuant to Sectiofu)L&f the Exchange Act) that is incorporated Hgmence in the Registration Statement
shall be deemed to be a new registration staterakating to the securities offered therein, anddfiering of such securities at that time
shall be deemed to be the initial bona fide offgtimereof.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to dines;tofficers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrttiae opinion of the Securities and
Exchange Commission such indemnification is aggiablic policy as expressed in the Securities At is, therefore, unenforceable. In
the event that a claim for indemnification agaswsth liabilities (other than the payment by the iRegnt of expenses incurred or paid by
a director, officer or controlling person of thedgirant in the successful defense of any actioih, ar proceeding) is asserted by such
director, officer or controlling person in connectiwith the securities being registered, the Regyistwill, unless in the opinion of its
counsel the matter has been settled by contrgliirgedent, submit to a court of appropriate jucioln the question whether such
indemnification by it is against public policy agpeessed in the Act and will be governed by thalfadjudication of such issu
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SIGNATURES

Pursuant to the requirements of the Securt@sthe Registrant certifies that it has reasdmgbounds to believe that it meets all of the
requirements for filing on Form S-8, and has dulysed this Registration Statement to be signetsdrehalf by the undersigned, thereunto
duly authorized, in the City of Cleveland, Statedtfio, on August 3, 2005.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasyche
Michael C. Hasychak, Vice President, Secretary eredsure|

Pursuant to the requirements of the Securt@sthis Registration Statement has been sigyetid following persons in the capacities
indicated and on August 3, 2005.

Signature Title

* Chairman of the Board, Chief
Executive Officer and Director
Gordon D. Harnet (principal executive officer

* Vice President Finance and Chief
Financial Officer (principal
John D. Grampa financial

and accounting officel

* Director

Albert C. Bersticke

* Director

Joseph P. Keithle

* Director

William B. Lawrence

* Director

William P. Madar

* Director

William G. Pryor

* Director

N. Mohan Reddy Ph.LC

* Director

William R. Robertsor

* Director

John Sherwin, J

* by Michael C. Hasychak, attorr-in-fact.




Pursuant to the requirements of the Securttsthe administrator of the Brush Engineereddviats Inc. Savings and Investment Plan
has duly caused this Registration Statement tagoed on its behalf by the undersigned, thereunty duthorized, in the City of Cleveland,
State of Ohio on August 3, 2005.

EXHIBIT
NO.

4(a)

4(b)
4(c)

4(d)

23

24

BRUSH ENGINEERED MATERIALS INC. SAVINGS AND
INVESTMENT PLAN

By: /s/ Michael C. Hasyche

Vice President, Treasurer and Secretary for the
Administrator, Brush Engineered Materials |

INDEX TO EXHIBITS

DESCRIPTION

Amended and Restated Articles of Incorporation efiBtrant (filed as Annex B to the Registrationt&tzent on Form S-
4 filed by the Registrant on February 1, 2000, Regiion No. 33-95917, and incorporated herein by referen
Amended and Restated Code of Regulations of Ragis

Rights Agreement, dated as of May 10, 2000, bylmtdeen Registrant and National City Bank, N.ARaghts Agent
First Amendment to Rights Agreement, dated as @ieDeer 7, 2004, by and between Registrant and leaBahk,

N.A. as Rights Agent (filed as Exhibit 4.1 to ther@nt Report on Form-K filed by the Registrant on December 13,
2004, and incorporated herein by referen

Opinion of Thompson Hine LLP as to the legalitytloé securities being registert

Consent of Ernst & Young LLF

Power of Attorney for each officer and directorBrfish Engineered Materials Inc. signing this Regigin Statement
through an attorne-in-fact.
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Exhibit 4(b)

AMENDED AND RESTATED CODE OF REGULATIONS
OF
BRUSH ENGINEERED MATERIALS INC.

Shareholder Meetings

1. Time And Place Of Meetings. All meetinggtd shareholders for the election of directorfooany other purpose will be held at such
time and place, within or without the State of Qlae may be designated by the Board of Directgrsndhe absence of a designation by the
Board of Directors, the Chairman of the Board afebfors, if any (the “Chairman”), the Presideng Secretary or any other individual
entitled to give notice pursuant to Regulation He Time of the meeting shall be stated in the paticmeeting. The Board of Director may
postpone and reschedule any previously scheduleubdnr special meeting of the shareholders.

2. Annual Meeting. An annual meeting of tharstholders will be held at such time and place ag be designated pursuant to
Regulation 1, at which meeting the shareholderseldtt directors to succeed those directors witerses expire at such meeting and will
transact such other business as may be broughentydpefore the meeting in accordance with Regate. If the annual meeting is not held
or if the number of directors elected thereat issudficient to replace the directors whose terxygre at that meeting and to fill all other
vacancies, directors may be elected at a specietimgecalled for the purpose of electing directors.

3. Special Meetings. (a) Special meetingshafesholders may be called by the Chairman, by thsident, by a Vice President, by a
majority of the Board of Directors acting with oithout a meeting or by any person or persons wha hat less than 50% of all the shares
outstanding and entitled to be voted on any prdgodae submitted at the meeting to be called. Bpeweetings of the holders of shares that
are entitled to call a special meeting by virtuany Preferred Stock Designation may call such img&in the manner and for the purposes
provided in the applicable terms of such PrefeBtxtk Designation. For purposes of this AmendedRestated Code of Regulations,
“Preferred Stock Designation” means the expressgaf shares of any class or series of capitakstbthe Corporation, whether now or
hereafter issued, with rights to distributions semd those of the Common Stock including, withlimitation, any relative, participating,
optional or other special rights and privilegesasfd any qualifications or restrictions on, suchreh.

(b) Upon written request by any person or @assentitled to call a meeting of shareholdersvdedid in person or by registered mail to the
President or the Secretary, such officer shalhfeith cause notice of the meeting to be given éshareholders entitled to notice of such
meeting in accordance with Regulation 4. If sucticeoshall not be given within 60 days after théweey or mailing of such request, the
person or persons requesting the meeting may dixithe of the meeting and give, or cause to bengimetice in the manner provided in
Regulation 4.

4. Notice Of Meetings. Written notice of evengeting of the shareholders called in accordantdethiese Regulations (including any
postponed and rescheduled meeting), stating thes place and purposes for which the meeting iedalill be given by or at the direction
the President, a Vice President, the Secretary drsaistant Secretary (or in




case of their refusal to give notice by the persopersons entitled to call the meeting under Ratgan 3). Such notice will be given by
personal delivery, by mail or by electronic medinat fewer than 7 nor more than 60 calendar daysréehe date of the meeting to each
shareholder of record entitled to notice of sucleting. If such notice is mailed, it shall be addezkto the shareholders at their respective
addresses as they appear on the records of thei@bgm, and notice shall be deemed to have baeamgin the day so mailed. Notice of
adjournment of a meeting need not be given ifithe and place to which it is adjourned are fixed announced at such meeting.

5. Inspectors. Inspectors of election maygyEomted to act at any meeting of shareholdersaom@ance with Ohio law.

6. Shareholder Lists. At any meeting of shaledrs, an alphabetically arranged list, or clasdifists, of the shareholders of record as of
the applicable record date who are entitled to \&tewing their respective addresses and the nuamukclasses of shares held by each, shall
be produced on the request of any shareholder.

7. Quorum. To constitute a quorum at any meetif shareholders, there shall be present, iropass by proxy, shareholders of record
entitled to exercise not less than a majority ef\ibting power of the Corporation in respect of ang of the purposes for which the meeting
is called, unless a greater or lesser number iseegly provided for with respect to a particulassl or series of capital stock by the terms of
any applicable Preferred Stock Designation. Exesphay be otherwise provided in any Preferred SBedignation, the holders of a majo
of the voting power of the Corporation represeriteglerson or by proxy at a meeting of shareholdehgther or not a quorum be present,
may adjourn the meeting from time to time. For usgs of this Amended and Restated Code of Regusativoting power of the
Corporation” means the aggregate voting power pélfghe outstanding shares of Common Stock ofdbgporation and (b) all the
outstanding shares of any class or series of dagitek of the Corporation that has (i) rights tstidbutions senior to those of the Common
Stock including, without limitation, any relativearticipating, optional or other special rights gmivileges of, and any qualifications or
restrictions on, such shares and (ii) voting rigdstling such shares to vote generally in theteda of directors.

8. Voting. Except as otherwise expressly neliby law, the Amended and Restated Articles obiporation or this Amended and
Restated Code of Regulations, at any meeting agebbéders at which a quorum is present, a majofithhe votes cast, whether in person or
by proxy, on any matter properly brought beforehsoneeting in accordance with Regulation 9 will be &ct of the shareholders. An
abstention shall not represent a vote cast. A Bbéder may revoke any proxy that is not irrevocdbleattending the meeting and voting in
person or by filing with the Secretary written metiof revocation or a later appointment. The vgenuany question brought before a meeting
of the shareholders may be by voice vote, unldssraise required by law, the Amended and Restatéidlés of Incorporation or this
Amended and Restated Code of Regulations or utilegsresiding officer otherwise determines. Evastevaken by written ballot will be
counted by the inspectors of election, if inspextafrelection are appointed.

9. Order Of Business. (a) The Chairman, ohsther officer of the Corporation as is designdtgé majority of the total number of
directors that the Corporation would have if thesre no vacancies on the Board of Directors (suchlrer being referred to as the “Whole
Board”), will call




meetings of shareholders to order and will actrasiging officer thereof. Unless otherwise deteediby the Board of Directors prior to the
meeting, the presiding officer of the meeting cdrgholders will also determine the order of busireesd have the authority in his or her sole
discretion to regulate the conduct of any such mggeincluding, without limitation, (i) by imposingestrictions on the persons (other than
shareholders of the Corporation or their duly apfsa proxies) who may attend any such shareholdegsting, (ii) by ascertaining whether
any shareholder or his proxy may be excluded froynraeeting of shareholders based upon the presaffitwer’'s determination that any su
person has unduly disrupted or is likely to disringt proceedings of the meeting and (iii) by deteimg the circumstances in which and time
at which any person may make a statement or asitiqne at any meeting of shareholders.

(b) At an annual meeting of the shareholdens; such business will be conducted or considaseid properly brought before the meeting.
To be properly brought before an annual meetinginass must be (i) specified in the notice of rmgefor any supplement thereto) given by
or at the direction of the President, a Vice Presidthe Secretary or an Assistant Secretary iardaoce with Regulation 4, (ii) otherwise
properly brought before the meeting by the pregidifficer or by or at the direction of a majoritfytbe Whole Board or (iii) otherwise
properly requested to be brought before the medityng shareholder of the Corporation in accordavitte Regulation 9(c).

(c) For business to be properly requested &lyaseholder to be brought before an annual medhiegshareholder must (i) be a shareholder
of the Corporation of record at the time of theiggyof the notice for such annual meeting as preditbr in this Amended and Restated Code
of Regulations, (ii) be entitled to vote at suchetimey and (iii) have given timely written notice thie request to the Secretary. To be timely, a
shareholder’s notice must be delivered to or mailed received at the principal executive officethef Corporation not fewer than 60 nor
more than 90 calendar days prior to the annualinggirovided, however, that in the event publio@mcement of the date of the annual
meeting is not made at least 75 calendar days farithre date of the annual meeting and the anneating is held on a date more than ten
calendar days before or after the first anniverséiye date on which the prior year’s annual nmegptias held, notice by the shareholder, to
be timely, must be so received not later than theecof business on the 10th calendar day followliregday on which public announcement is
first made of the date of the annual meeting. Aahalders notice to the Secretary must set forth as to e@atter the shareholder propose
bring before the annual meeting (A) a descriptioneiasonable detail of the business desired tadagght before the annual meeting and the
reasons for conducting such business at the anmeeting, (B) the name and address, as they appahedCorporation’s books, of the
shareholder proposing such business and of thdibahewner, if other than the shareholder, on sdabehalf the proposal is made, (C) the
class and number of shares of the Corporationatleadwned beneficially and of record by the shddsrgroposing such business and by the
beneficial owner, if other than the shareholdenmbiose behalf the proposal is made and (D) anynmhbteterest of the shareholder propos
such business and the beneficial owner, if othen the shareholder, on whose behalf the proposahde in such business. Notwithstanding
the foregoing provisions of this Amended and Rest&@ode of Regulations, a shareholder must als@lyowith all applicable requirements
of the Securities Exchange Act of 1934, as amenaiedithe rules and regulations thereunder withe@tsp the matters set forth in this
Regulation 9(c). For purposes of this Regulatiar) 8ad Regulation 14, “public announcement”




means disclosure in a press release reported ydwelones News Service, Associated Press, or aaflganational news service or in a
document publicly filed by the Corporation with tBecurities and Exchange Commission pursuant tboBecl3, 14 or 15(d) of the

Securities Exchange Act of 1934, as amended, dighphliled by the Corporation with any nationalcsgities exchange or quotation service
through which the Corporation’s stock is listedraded, or furnished by the Corporation to its shatders. Nothing in this Regulation 9(c)
will be deemed to affect any rights of shareholdensequest inclusion of proposals in the Corpora$ proxy statement pursuant to Rule 14a-
8 under the Securities Exchange Act of 1934, asdet:

(d) At a special meeting of shareholders, @uigh business may be conducted or consideredoasgerly brought before the meeting. To
be properly brought before a special meeting, lssimust be (i) specified in the notice of the inggior any supplement thereto) given by
or at the direction of the President, a Vice Presigthe Secretary or an Assistant Secretary (cage of their failure to give any required
notice, the other persons entitled to give notisegccordance with Regulation 4 or (ii) otherwiseught before the meeting by the presiding
officer or by or at the direction of a majority the Whole Board.

(e) The determination of whether any busirsesgght to be brought before any annual or specégltimg of the shareholders is properly
brought before such meeting in accordance withRligigulation 9 will be made by the presiding offioésuch meeting. If the presiding offic
determines that any business is not properly brologfore such meeting, he or she will so declatbéaneeting and any such business will
not be conducted or considered.

10. Report To Shareholders. At the annual imgebr at the meeting held in lieu thereof, thiécefs of the Corporation shall lay before the
shareholders a financial statement as requiredabyts.

11. Action Without A Meeting. Any action thaiiay be authorized or taken at a meeting of theetlwdders may be authorized or taken
without a meeting in a writing or writings signeg &ll of the shareholders who would be entitleddtice of a meeting for such purpose,
which writing or writings shall be filed with or &sred upon the records of the Corporation.




DIRECTORS

12. Function. Except where the law, the Amenaled Restated Articles of Incorporation or thisekded and Restated Code of
Regulations requires action to be authorized cgridky the shareholders, all of the authority of@leeporation shall be exercised by or under
the direction of the Board of Directors.

13. Number, Terms And Election Of Directoes. The directors of the corporation, other thars¢heho may be expressly elected by vi
of the terms of any Preferred Stock Designationldte classified with respect to the time for whtbey severally hold office into three
classes. Except as may be otherwise provided irPagfierred Stock Designation, each class will airefinot less than three directors, unless
and until the number of directors of any such clashanged in accordance with this RegulationTh& number of directors of any class will
be determined from time to time by (i) the affirinatvote of the holders of a majority of the votipgwer of the Corporation, voting together
as a single class, or (ii) a vote of a majorityhef Whole Board, provided that the number of doecbf any class changed by a vote of a
majority of the Whole Board shall not differ by nedhan one from the number of directors of suchsctes last fixed by the shareholders.

(b) The directors first appointed to Classill hold office for a term expiring at the annuaésgting of shareholders to be held in 2001; the
directors first appointed to Class Il will hold @# for a term expiring at the annual meeting @rsholders to be held in 2002; and the
directors first appointed to Class Il will holdfiak for a term expiring at the annual meetinglwrgholders to be held in 2003. The members
of each class will hold office until their successare elected. At each annual meeting beginni@®@1, directors will be elected for a tern
three years from the date of their election and the election of their successors.

(c) At each annual meeting of the shareholdétke Corporation, the successors to the direstdrose terms expire at that meeting she
elected by a plurality of all the votes cast atsmeeting. Cumulative voting in the election ofediors shall be permitted as provided by
statute. Election of directors of the Corporati@ed not be by written ballot unless requested byptiesiding officer or by the holders of a
majority of the voting power of the Corporation geat in person or represented by proxy at a meefittge shareholders at which directors
are to be elected. Directors may also be electemirhgjority of the votes cast at a special meetaited for the purpose of electing director
as may otherwise be provided by any Preferred Sbaskgnation.

14. Newly Created Directorships And Vacanciesept as may be otherwise provided in any PredeBtock Designation, any vacancy
(including newly created directorships resultingnfrany increase in the number of directors andvacgncies on the Board of Directors
resulting from death, resignation, disqualificatioemoval, or other cause) may be filled by (i) &frmative vote of a majority of the
remaining directors then in office, even thougls l#smn a quorum of the Board of Directors, (iies@maining director or (i) the affirmative
vote of the holders of a majority of the Voting Ravef the Corporation, voting together as a sintgss, after a vote to increase the numb
directors at a meeting called for that purposecopadance with this Amended and Restated Code gfilR&ons. Any director elected in
accordance with this Regulation 14, any PrefertedkSDesignation or applicable statute will holdicg for the remainder of the




full term of the class of directors in which theandirectorship was created or the vacancy occuaretluntil such director’s successor has
been elected.

15. Removal. Except as may otherwise be peavity any Preferred Stock Designation, all Dirextéor whatever terms elected, shall h
office subject to applicable statutory provisioss@the creation of vacancies and removal. Noedeser in the number of directors constitu
the Board of Directors may shorten the term of imecymbent director.

16. Nominations Of Directors; Election. (a)dept as may be otherwise provided in any Prefestedk Designation, only persons who are
nominated in accordance with this Regulation 16 gleligible for election at a meeting of shareleos to be members of the Board of
Directors of the Corporation.

(b) Nominations of persons for election agcliors of the Corporation may be made only at dingeef shareholders (i) by or at the
direction of the Board of Directors or a committeereof or (ii) by any shareholder who is a shaledroof record at the time of giving of
notice provided for in this Regulation 16, who igiged to vote for the election of directors atkumeeting, and who complies with the
procedures set forth in this Regulation 16. All moations by shareholders must be made to the Segriet proper written form and must be
timely.

(c) To be timely, a shareholder’s notice mhestelivered to or mailed and received at the fpaiexecutive offices of the Corporation, in
the case of a special meeting of the shareholdetke time the meeting request is made in accosdanith Regulation 3, or, in the case of an
annual meeting, not fewer than 60 nor more thaca®&ndar days prior to such annual meeting; prakilewever, that in the event that
public announcement of the date of the annual mgédinot made at least 75 calendar days pridraalate of the annual meeting and the
annual meeting is held on a date more than one Wefeke or after the first anniversary of the datevhich the prior year's annual meeting
was held, notice by the shareholder to be timelgtrbe so received not later than the close of lesgsion the 10th calendar day following the
day on which public announcement is first madéhefdate of the annual meeting.

(d) To be in proper written form, such shatdbgs notice must set forth or include:

(i) the name and address, as they appeareo@dtporation’s books, of the shareholder givirgbtice and of the beneficial owner, if
any, on whose behalf the nomination is made;

(ii) a representation that the shareholdeingithe notice is a holder of record of stock @& @orporation entitled to vote at such ani
meeting and intends to appear in person or by pabxige annual meeting to nominate the personmiops specified in the notice;

(i) the class and number of shares of stufcthe Corporation owned beneficially and of recbydthe shareholder giving the notice
and by the beneficial owner, if any, on whose bfeti@ nomination is made;

(iv) a description of all arrangements or ustEndings between or among any of (A) the shadenaiving the notice, (B) the
beneficial owner on whose behalf the notice is gi{€) each nominee and (D) any other person @oper(naming such person or
persons)




pursuant to which the nomination or nominationstaree made by the shareholder giving the notice;

(v) such other information regarding each namiproposed by the shareholder giving the nosiceauld be required to be includec
a proxy statement filed pursuant to the proxy rofethe Securities and Exchange Commission haddh@nee been nominated, or
intended to be nominated, by the Board of Dire¢tans!

(vi) the signed consent of each nominee teesas a director of the Corporation if so elected.

(e) The presiding officer of any annual megtimay, if the facts warrant, determine that a natiim was not made in accordance with this
Regulation 16, and if he or she should so deternfiee@r she will so declare to the meeting, andlééfective nomination will be disregarded.
Notwithstanding the foregoing provisions of thisgRktion 16, a shareholder must also comply witlagplicable requirements of tl
Securities Exchange Act of 1934, as amended, anduths and regulations thereunder with respeitteanatters set forth in this
Regulation 16.

17. Resignation. Any director may resign at time by giving written notice of his resignatitmthe Chairman or the Secretary. Any
resignation will be effective upon actual receiptdmy such person or, if later, as of the datetane specified in such written notice.

18. Regular Meetings. Regular meetings otbard of Directors shall be held immediately aftex annual meeting of the shareholders
and at such other time and place either within ithaut the State of Ohio as may from time to tineedetermined by a majority of the Whole
Board. Notice of regular meetings of the Board o&Etors need not be given.

19. Special Meetings. Special meetings oBbard of Directors may be called by the Chairmanthe President, by a Vice President, by
the Secretary or by any two directors. Notice &fcspl meetings, stating the place, date and hball ke given to each director by whom s
notice is not waived. Notice must be given eitherspnally or by mail, telephone, telegram, telexsfmile or similar medium of
communication not less than twenty- four hours betbe designated hour for such meeting. Speciatimgs of the Board of Directors may
be held at such time and place either within ohauit the State of Ohio as is determined by a nmgjofithe Whole Board or specified in the
notice of any such meeting.

20. Quorum And Vote. At all meetings of theaBw of Directors, a majority of the total numberdafectors then in office will constitute a
quorum for the transaction of business. Exceptag Ine otherwise provided in any Preferred Stockidbedion or by this Amended and
Restated Code of Regulations, the act of a majofitire directors present at any meeting at whiga@um is present will be the act of the
Board of Directors. If a quorum is not presentrat meeting of the Board of Directors, the directomssent thereat may adjourn the meeting
from time to time to another time or place, withaotice other than announcement at the meetind,augtiorum is present.

21. Action Without A Meeting. Any action thaay be authorized or taken at a meeting of the @o&bDirectors may be authorized or
taken without a meeting in a writing or writinggsed by all the directors, which writing or writinghall be filed with or entered upon the
records of the Corporation.




22. Participation In Meetings By Communicatidiquipment. Meetings of the Board of Directorgany committee of the Board of
Directors may be held through any means of comnatioics equipment if all persons participating caarteach other, and such participation
will constitute presence in person at such meeting.

23. Committees. The Board of Directors mayrfiime to time create an executive committee or@hgr committee or committees of
directors to act in the intervals between meetofghe Board of Directors and may delegate to suarhmittee or committees any of its
authority other than that of filling vacancies argdghe Board of Directors or in any committee of Baard of Directors. Each committee st
consist of one or more directors. The Board of €iives may appoint one or more directors as altermsmbers of any such committee to-
the place of absent committee members at meetirgsch committee. Unless otherwise ordered by thar® of Directors, a majority of the
members of any committee appointed by the Boaidiigctors pursuant to this Regulation 23 shall titute a quorum at any meeting
thereof, and the act of a majority of the membeesent at a meeting at which a quorum is presetitlsé the act of such committee. Action
may be taken by any such committee without a mgddyna writing or writings signed by all of its mbars. Any such committee shall
prescribe its own rules for calling and holding tiregs and its method of procedure, subject to aigsrprescribed by the Board of Directors,
and will keep a written record of all action takmnit.

24. Compensation. The Board of Directors n&gldish the compensation and expense reimbursepoécies for directors in exchange
for service on the Board of Directors and on cortaei of the Board of Directors, for attendance et¢tings of the Board of Directors or
committees of the Board of Directors, and for othemwices by directors to the Corporation or anigso$ubsidiaries.

25. Bylaws. The Board of Directors may adoplal¥s for the conduct of its meetings and thosargf committees of the Board of
Directors that are not inconsistent with the Amehded Restated Articles of Incorporation or thisékrded and Restated Code of
Regulations.

OFFICERS

26. Generally. The Corporation may have a @i, elected by the directors from among their lpeimand shall have a President, who
shall also be a director, a Secretary and a Treasline Corporation may also have one or more Piesidents and such other officers and
assistant officers as the Board of Directors mantappropriate. If the Board of Directors so desiitemay elect a Chief Executive Officer
manage the affairs of the Corporation, subjechéodirection and control of the Board of Directdk.of the officers shall be elected by the
Board of Directors. Notwithstanding the foregoibg,specific action, the Board of Directors may auite the Chairman or the President to
appoint any person to any office other than ChairnRaesident, Secretary or Treasurer. Any numbeffies may be held by the same
person, and no two offices must be held by the saengon. Any of the offices, other than the offiédPresident, Secretary and Treasurer,
be left vacant from time to time as the Board aeiors may determine. In case of the absencesabitity of any officer of the Corporation
or for any other reason deemed sufficient by a ritgjof the Board of Directors, the Board of Dirers may delegate the absent or disabled
officer's powers or duties to any other officertorany director.




27. Authority And Duties Of Officers. The aféirs of the Corporation shall have such authonity ghall perform such duties as are
customarily incident to their respective officesas may be specified from time to time by the BloafrDirectors, regardless of whether such
authority and duties are customarily incident tohsaffice.

28. Compensation. The compensation of alteff and agents of the Corporation who are alsolraesof the Board of Directors of the
Corporation will be fixed by the Board of Directasby a committee of the Board of Directors. TleaRl of Directors may fix the
compensation of the other officers and agentsefXbrporation, or delegate the power to fix sualnpensation, to the Chief Executive
Officer or any other officer of the Corporation.

29. Succession. The officers of the Corporatud| hold office until their successors are etpursuant to Regulation 26. Any officer r
be removed at any time by the affirmative vote afaority of the Whole Board. Any vacancy occurringany office of the Corporation may
be filled by the Board of Directors or by the Chaén or President as provided in Regulation 26.

STOCK

30. Transfer And Registration Of Certificat€he Board of Directors shall have authority to malach rules and regulations as it deems
expedient concerning the issuance, transfer aristration of certificates for shares and the shezpsesented thereby and may appoint
transfer agents and registrars thereof.

31. Substituted Certificates. Any person clagra certificate for shares to have been lostestor destroyed (i) shall make an affidavit or
affirmation of that fact, (ii) shall give the Comadion and its registrar or registrars and itsgfanagent or agents a bond of indemnity
satisfactory to the Board of Directors or a comedtthereof or to the President or a Vice Presidedtthe Secretary or the Treasurer and
(iii) shall, if required by the Board of Directoos a committee thereof or the officers named ia Bégulation 31, advertise the fact that the
certificate has been lost, stolen or destroyed redmn a new certificate may be executed and delivef the same tenor and for the same
number of shares as the one alleged to have bsgrstolen or destroyed.

32. Voting Of Shares Held By The Corporationless otherwise ordered by the Board of Directitrs President, in person or by proxy or
proxies appointed by him, shall have full power anthority on behalf of the Corporation to vote, @ed consent with respect to any shares
issued by other corporations and owned by the CGatjom.

33. Record Dates And Owners. (a) In order tiatCorporation may determine the shareholderdezhto notice of or to vote at any
meeting of shareholders or any adjournment therdf) designate an agent to act on behalf of hlaeeholders to call a special meeting of
shareholders, or to take any other collective aatio behalf of the shareholders, the Board of Dirscmay fix a record date, which will not
be fewer than 7 nor more than 60 calendar daygédfe date of such meeting. If no record datesifby the Board of Directors, the record
date for determining shareholders entitled to motitor to vote at a meeting of shareholders véltiee date next preceding the day on which
notice is given, or, if notice is waived, the daéxt preceding the day on which the meeting is.held




(b) The Corporation will be entitled to treélaé person in whose name shares are registerdwdiobks of the Corporation as the absolute
owner thereof, and will not be bound to recogniag @quitable or other claim to, or interest in,lsgbare on the part of any other person,
whether or not the Corporation has knowledge oicaaif the claim or interest, except as expressbyiged by applicable law.




INDEMNIFICATION AND INSURANCE
34. Indemnification.

(a) The Corporation shall indemnify, to th# &xtent then permitted by law, any director ofiadr or former director or officer of the
Corporation who was or is a party or is threatetodoe made a party to any threatened, pendingrapleted action, suit or proceeding,
whether civil, criminal, administrative or investitive, by reason of the fact that he is or was embe of the Board of Directors or an officer,
employee or agent of the Corporation, or is or s&x¥ing at the request of the Corporation as atiretrustee, officer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise. The Corporation shall payhe full extent then required by law,
expenses, including attorneyfees, incurred by a member of the Board of Dinecin defending any such action, suit or procegdsithey ai
incurred, in advance of the final disposition thodre

(b) To the full extent then permitted by late Corporation may indemnify employees, agentsather persons and may pay expenses,
including attorney’s fees, incurred by any emplgyagent or other person in defending any actioit osiproceeding as such expenses are
incurred, in advance of the final disposition ttodre

(c) The indemnification and payment of expsns®vided by this Regulation 34 shall not be esiwtel of, and shall be in addition to, any
other rights granted to any person seeking indaoatibn under any law, the Amended and Restateidl&stof Incorporation, any agreement,
vote of shareholders or disinterested memberseoBthard of Directors, or otherwise, both as tocarcin official capacities and as to action in
another capacity while he or she is a member oBthard of Directors or an officer, employee or d@gefithe Corporation, and shall continue
as to a person who has ceased to be a memberBbérd of Directors, trustee, officer, employeeagent and shall inure to the benefit of the
heirs, executors, and administrators of such aopers

35. Insurance. The Corporation may, to theefent then permitted by law and authorized leyBloard of Directors, purchase and
maintain insurance or furnish similar protectiorgluding but not limited to trust funds, lettersopédit or self-insurance, on behalf of or for
any persons described in Regulation 34 againstiabijity asserted against and incurred by any suetson in any such capacity, or arising
out of his status as such, whether or not the Gatjpm would have the power to indemnify such peragainst such liability. Insurance may
be purchased from or maintained with a person iichvthe Corporation has a financial interest.

36. Agreements. The Corporation, upon apprbyahe Board of Directors, may enter into agreearith any persons who the
Corporation may indemnify under this Amended andt&ed Code of Regulations or under law and magtiakle thereby to indemnify such
persons and to pay the expenses incurred by thel@fémding any action, suit or proceeding agatmett, whether or not the Corporation
would have the power under law or this AmendedRestated Code of Regulations to indemnify any qskon.

GENERAL

37. Fiscal Year. The fiscal year of the Cogtian will end on the thirty-first day of Decembrreach calendar year or such other date as
may be fixed from time to time by the Board of Bi@'s.




38. Seal. The seal of the Corporation shattibmilar in form with the name of the Corporat&tamped around the margin and the word
“Seal” stamped across the center.

39. Amendments. Except as otherwise provigelkh or by the Amended and Restated Articles abrporation or this Amended and
Restated Code of Regulations, these Regulatioasyof them may be amended in any respect or regpedilany time by the affirmative vote
of the holders of a majority of the voting powertloé Corporation, voting together as a single class






EXHIBIT 4(c)

RIGHTS AGREEMENT
Dated as of May 10, 2000

By and Between

Brush Engineered Materials Inc.

and

National City Bank, N.A.,
as Rights Agent
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RIGHTS AGREEMENT

This RIGHTS AGREEMENT, dated as of May 10, @@this “AGREEMENT"), is made and entered into mdaetween Brush
Engineered Materials Inc., an Ohio corporation (tB®MPANY”), and National City Bank, N.A., as rightigent (the “RIGHTS AGENT").

RECITALS

WHEREAS, on May 10, 2000, the Directors of @@mpany authorized and declared a dividend digich of one right (a “RIGHT") for
each share of common stock, no par value, of thepg2oy (each, a “COMMON SHAREYutstanding as of the Close of Business (as de
in Section 1(e)) on May 16, 2000 (the “RECORD DATJ,Each Right initially representing the right targhase one one-hundredth of a
Preferred Share (as defined in Section 1(qg)) oniehmas and subject to the conditions herein séh fand further authorized and directed the
issuance of one Right (subject to adjustment agighed herein) with respect to each Common Shateeisr delivered by the Company
(whether originally issued or delivered from then@any’s treasury) after the Record Date but padhe earlier of the Distribution Date (as
defined in Section 1(h)) and the Expiration Datedafined in Section 1(j)) or as provided in Sat@.

NOW, THEREFORE, in consideration of the mutagiteements herein set forth, the parties heregbhiegree as follows:
1. CERTAIN DEFINITIONS. For purposes of thig@@ement, the following terms have the meaningeated:

(a) “ACQUIRING PERSON” means any Person (othen the Company or any Related Person) thatfttegeith all Affiliates and
Associates of such Person, is the Beneficial Owh@0% or more of the then-outstanding Common Sh&BROVIDED, HOWEVER, that a
Person will not be deemed to have become an AcguiPerson solely as a result of a reduction imtiraber of Common Shares outstanding
unless and until such time as (i) such Person piAdfiliate or Associate of such Person therealiecomes the Beneficial Owner of additia
Common Shares representing 1% or more of the th&tamding Common Shares, other than as a resalstuick dividend, stock split or
similar transaction effected by the Company in \whadl holders of Common Shares are treated equallfii) any other Person that is the
Beneficial Owner of Common Shares representing L% are of the then-outstanding Common Shares tfterd&ecomes an Affiliate or
Associate of such Person. Notwithstanding the foiregy if the Directors of the Company determingawod faith that a Person who would
otherwise be an “Acquiring Person” as defined pansuio the foregoing provisions of this paragramh ltas become such inadvertently, and
such Person divests as promptly as practicabléfigisat number of Common Shares so that such Pensiuld no longer be an “Acquiring
Person” as defined pursuant to the foregoing piowssof this paragraph (a), then such Person sbalbe deemed to be an “ACQUIRING
PERSON?" for any purposes of this Agreement.

(b) “AFFILIATE” and “ASSOCIATE” will have theespective meanings ascribed to such terms in Ralie? of the General Rules and
Regulations under the Exchange Act, as in effec¢herdate of this Agreement.




(c) A Person will be deemed the “BENEFICIAL QI&R” of, and to “BENEFICIALLY OWN,” any securities:

(i) the beneficial ownership of which such $tar or any of such Person’s Affiliates or Assodathrectly or indirectly, has the right to
acquire (whether such right is exercisable immetijadr only after the passage of time) pursuarinp agreement, arrangement or
understanding (whether or not in writing), or ugba exercise of conversion rights, exchange righésrants, options or other rights (in
each case, other than upon exercise or exchartge &fights); PROVIDED, HOWEVER, that a Person widkt be deemed the Beneficial
Owner of, or to Beneficially Own, securities terettpursuant to a tender or exchange offer made by behalf of such Person or any of
such Person’s Affiliates or Associates until sustdered securities are accepted for purchase bange; or

(ii) which such Person or any of such Persdiffdiates or Associates, directly or indirectlyas or shares the right to vote or dispose of,
including pursuant to any agreement, arrangemeuanderstanding (whether or not in writing); or

(i) of which any other Person is the Bengfi©Owner, if such Person or any of such Persorifgi@des or Associates has any
agreement, arrangement or understanding (whethastan writing) with such other Person (or anysath other Person’s Affiliates or
Associates) with respect to acquiring, holdingjngfr disposing of any securities of the Company;

PROVIDED, HOWEVER, that a Person will not be deertrexiBeneficial Owner of, or to Beneficially Owmyasecurity (A) if such Person
has the right to vote such security pursuant tagreement, arrangement or understanding (whethastan writing) which (1) arises solely
from a revocable proxy given to such Person inarsp to a public proxy or consent solicitation mpdesuant to, and in accordance with,
applicable rules and regulations of the Exchangeafd (2) is not also then reportable on Sched8iI2 under the Exchange Act (or any
comparable or successor report), or (B) if suctebeial ownership arises solely as a result of dRelson’s status as a “clearing agency,” as
defined in Section 3(a)(23) of the Exchange ActORFRDED FURTHER, HOWEVER, that nothing in this paragh (c) will cause a Person
engaged in business as an underwriter of securitibe the Beneficial Owner of, or to Beneficiallyvn, any securities acquired through such
Person’s participation in good faith in an undeting syndicate until the expiration of 40 calendays after the date of such acquisition, or
such later date as the Directors of the Company desgrmine in any specific case.

(d) “BUSINESS DAY” means any day other thaBaurday, Sunday or a day on which banking ingtitstin the State of New York (or
such other state in which the principal office lné Rights Agent is located) are authorized or @ldéid by law or executive order to close.

(e) “CLOSE OF BUSINESS3n any given date means 5:00 P.M., Eastern timepoh date; PROVIDED, HOWEVER, that if such dai
not a Business Day it means 5:00 P.M., Eastern time¢he next succeeding Business Day.

() “COMMON SHARES” when used with referencethe Company means the shares of common stogkamealue, of the Company;
PROVIDED, HOWEVER, that, if the Company is the




continuing or surviving corporation in a transantitescribed in Section 13(a)(ii), “Common Sharekew used with reference to the
Company means shares of the capital stock or ahttee equity interests with the greatest aggregatieg power of the Company. “Common
Shares” when used with reference to any corporatiather legal entity other than the Company,udiig an Issuer, means shares of the
capital stock or units of the equity interests with greatest aggregate voting power of such catjoor or other legal entity.

(g) “COMPANY” means Brush Engineered Materilas., an Ohio corporation.

(h) “DISTRIBUTION DATE" means the earlier df) the Close of Business on the tenth calendarfdidgwing the Share Acquisition
Date, or (ii) the Close of Business on the tentBiBess Day (or, unless the Distribution Date shalle previously occurred, such later date as
may be specified by the Directors of the Comparfigrdhe commencement of a tender or exchange bjfeny Person (other than the
Company or any Related Person), if upon the consatiomthereof such Person would be the Beneficiah€ of 20% or more of the then-
outstanding Common Shares.

(i) “EXCHANGE ACT” means the Securities ExclganAct of 1934.

() “EXPIRATION DATE” means the earliest of) fhe Close of Business on the Final Expiratione)ét) the time at which the Rights are
redeemed as provided in Section 23, and (jii) itme &t which all exercisable Rights are exchangegpravided in Section 24.

(k) “FINAL EXPIRATION DATE"” means the tenth aiversary of the Record Date.

() “FLIP-IN EVENT” means any event describedclauses (A), (B) or (C) of Section 11(a)(ii).
(m) “FLIP-OVER EVENT” means any event descdbe clauses (i), (ii) or (iii) of Section 13(a).
(n) “ISSUER” has the meaning set forth in &etfi3(b).

(0) “NASDAQ” means The NASDAQ Stock Market.

(p) “PERSON” means any individual, firm, coration or other legal entity, and includes any sssor (by merger or otherwise) of such
entity.

(q) “PREFERRED SHARES" means shares of S&i@anior Participating Preferred Stock, without palue, of the Company having the
rights and preferences set forth in the form oftiieate of Adoption of Amendment to Articles ofdarporation attached as EXHIBIT A.

(r) “PURCHASE PRICE” means initially $110.08rmne one-hundredth of a Preferred Share, sulgjectjustment from time to time as
provided in this Agreement.

(s) “RECORD DATE" has the meaning set forthtie Recitals to this Agreement.
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(t) “REDEMPTION PRICE"” means $0.01 per Rigéubject to adjustment by resolution of the Direstofrthe Company to reflect any
stock split, stock dividend or similar transactmrcurring after the Record Date.

(u) “RELATED PERSON” means (i) any Subsidiafithe Company or (ii) any employee benefit or ktownership plan of the Company
or of any Subsidiary of the Company or any entitjdmg Common Shares for or pursuant to the terfrag such plan.

(V) “RIGHT” has the meaning set forth in thedRals to this Agreement.
(w) “RIGHT CERTIFICATES” means certificatesidencing the Rights, in substantially the form eltied as EXHIBIT B.

(x) “RIGHTS AGENT” means National City Bank,Al, unless and until a successor Rights Agentleasme such pursuant to the terms
of this Agreement, and thereafter, “Rights Agen€ans such successor Rights Agent.

(y) “SECURITIES ACT” means the Securities Aft1933.

(z) “SHARE ACQUISITION DATE” means the firstte of public announcement by the Company (by pedssase, filing made with the
Securities and Exchange Commission or otherwisg)ah Acquiring Person has become such.

(aa) “SUBSIDIARY” when used with referenceaioy Person means any corporation or other legayertwhich a majority of the voting
power of the voting equity securities or equityeigsts is owned, directly or indirectly, by suchsgea; PROVIDED, HOWEVER, that for
purposes of Section 13(b), “Subsidiary” when uséti veference to any Person means any corporatiother legal entity of which at least
20% of the voting power of the voting equity setias or equity interests is owned, directly or nedily, by such Person.

(bb) “TRADING DAY” means any day on which tpencipal national securities exchange on which@oenmon Shares are listed or
admitted to trading is open for the transactiobwudiness or, if the Common Shares are not listedimitted to trading on any national
securities exchange, a Business Day.

(cc) “TRIGGERING EVENT” means any Flip-in Euvesr Flip-over Event.

2. APPOINTMENT OF RIGHTS AGENT. The Companydigy appoints the Rights Agent to act as agerth®iCompany and the hold
of the Rights (who, in accordance with Section B, also be, prior to the Distribution Date, thelthers of the Common Shares) in accordance
with the terms and conditions hereof, and the Rigtgent hereby accepts such appointment and hemstifies that it complies with the
requirements of the New York Stock Exchange govermiansfer agents and registrars. The Companyfroaytime to time act as Co-Rights
Agent or appoint such Co-Rights Agents as it magni@ecessary or desirable. Any actions which maaken by the Rights Agent pursuant
to the terms of this Agreement may be taken bysamh Co-Rights Agent. To the extent that anyRights Agent takes any action pursuar
this Agreement, such Co-Rights Agent will be eedltto all of the rights and
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protections of, and subject to all of the applieathities and obligations imposed upon, the Riglgisn pursuant to the terms of this
Agreement.

3. ISSUE OF RIGHT CERTIFICATES. (a) Until tBéstribution Date, (i) the Rights will be evidencbkd the certificates representing
Common Shares registered in the names of the réwideérs thereof (which certificates representimgn@on Shares will also be deemed to
be Right Certificates), (ii) the Rights will be isferable only in connection with the transferhad inderlying Common Shares, and (iii) the
surrender for transfer of any certificates evidegdCommon Shares in respect of which Rights haee sued will also constitute the
transfer of the Rights associated with the Comminer&s evidenced by such certificates. On or as jpilgras practicable after the Record
Date, the Company will send by first class, postaigpaid mail, to each record holder of Common &has of the Close of Business on the
Record Date, at the address of such holder showtheorecords of the Company as of such date, a cbpysummary of Rights to Purchase
Preferred Stock in substantially the form attachgdEXHIBIT C.

(b) Rights will be issued by the Company ispect of all Common Shares (other than Common Shssaed upon the exercise or
exchange of any Right) issued or delivered by tbm@any (whether originally issued or delivered fritrta Company’s treasury) after the
Record Date but prior to the earlier of the Disitibn Date and the Expiration Date. Certificate&lermcing such Common Shares will have
stamped on, impressed on, printed on, written pothleerwise affixed to them the following legendsoich similar legend as the Company
may deem appropriate and as is not inconsistehttiwit provisions of this Agreement, or as may logiired to comply with any applicable
law or with any rule or regulation made pursuaetdto or with any rule or regulation of any stogkleange or transaction reporting system
on which the Common Shares may from time to timédbed or quoted, or to conform to usage:

This Certificate also evidences and entitles thddrchereof to certain Rights as set forth in ahlRigAgreement between Brush Engineered
Materials Inc. and National City Bank, N.A., dateslof May 10, 2000 (the “RIGHTS AGREEMENT"), thertes of which are hereby
incorporated herein by reference and a copy of wlson file at the principal executive officesBrush Engineered Materials Inc. The
Rights are not exercisable prior to the occurrefa®rtain events specified in the Rights AgreemBnter certain circumstances, as set
forth in the Rights Agreement, such Rights maydseemed, may be exchanged, may expire, may be achemrdmay be evidenced by
separate certificates and no longer be evidenceti®yertificate. Brush Engineered Materials hdl mail to the holder of this

Certificate a copy of the Rights Agreement, asfiect on the date of mailing, without charge prolyjifter receipt of a written request
therefor. Under certain circumstances as set forthe Rights Agreement, Rights that are or wergekieially owned by an Acquiring
Person or any Affiliate or Associate of an Acquiriferson (as such terms are defined in the Riggteeinent) may become null and void.

(c) Any Right Certificate issued pursuanthistSection 3 that represents Rights beneficialmed by an Acquiring Person or any
Associate or Affiliate thereof and any Right Cectite issued at any time upon the transfer of aghtR to an Acquiring Person or any
Associate or Affiliate thereof or to any nomineesath Acquiring Person, Associate or Affiliate
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and any Right Certificate issued pursuant to Sedior 11 hereof upon transfer, exchange, replantoreadjustment of any other Right
Certificate referred to in this sentence, shalbbleject to and contain the following legend or ssichilar legend as the Company may deem
appropriate and as is not inconsistent with theiprons of this Agreement, or as may be requirecotomply with any applicable law or with
any rule or regulation made pursuant thereto dn @ity rule or regulation of any stock exchange bickvthe Rights may from time to time
be listed, or to conform to usage:

The Rights represented by this Right Certificage@rwere beneficially owned by a Person who wa&aquiring Person or an Affiliate or
an Associate of an Acquiring Person (as such tammslefined in the Rights Agreement). This Righttiieate and the Rights represented
hereby may become null and void in the circumstauspecified in Section 11(a)(ii) or Section 13l Rights Agreement.

(d) As promptly as practicable after the Disition Date, the Company will prepare and exedine Rights Agent will countersign and the
Company will send or cause to be sent (and thetRigbent will, if requested, send), by first classured, postage prepaid mail, to each
record holder of Common Shares as of the Closeusirgss on the Distribution Date, at the addressicti holder shown on the records of
Company, a Right Certificate evidencing one Rigintdach Common Share so held, subject to adjustasgntovided herein. As of and after
the Distribution Date, the Rights will be evidencadely by such Right Certificates.

(e) In the event that the Company purchasesharwise acquires any Common Shares after therBé&xate but prior to the Distribution
Date, any Rights associated with such Common Shiilidse deemed canceled and retired so that theg2my will not be entitled to exerc
any Rights associated with the Common Shares sthased or acquired.

4. FORM OF RIGHT CERTIFICATES. The Right Cécdates (and the form of election to purchase &eddrm of assignment to be
printed on the reverse thereof) will be substalytialthe form attached as EXHIBIT B with such chhas and marks of identification or
designation, and such legends, summaries or endergs printed thereon, as the Company may deenopigte and as are not inconsistent
with the provisions of this Agreement, or as maydxguired to comply with any applicable law or wéthy rule or regulation made pursuant
thereto or with any rule or regulation of any stexkchange or transaction reporting system on wthielRights may from time to time be
listed or quoted, or to conform to usage. Subjethé provisions of Section 22, the Right Certiisa whenever issued, on their face will
entitle the holders thereof to purchase such nummbene one-hundredths of a Preferred Share aseaferth therein at the Purchase Price set
forth therein, but the Purchase Price, the numbeérkind of securities issuable upon exercise ohdight and the number of Rights
outstanding will be subject to adjustment as preditierein.

5. COUNTERSIGNATURE AND REGISTRATION. (a) Thight Certificates will be executed on behalf of tbompany by its
Chairman, its President or any Vice Presidentgeeithanually or by facsimile signature, and will baffixed thereto the Company’s seal or a
facsimile thereof which will be attested by the i®¢ary or an Assistant Secretary of the Comparigeeimanually or by facsimile signature.
The Right Certificates will be manually countersgrby the Rights Agent and will not be valid foyaurpose unless so countersigned. In
case any officer of the Company who signed anhefRight Certificates ceases to be such officehef
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Company before countersignature by the Rights Agadtissuance and delivery by the Company, suchtRigrtificates, nevertheless, may
be countersigned by the Rights Agent, and issuddietivered by the Company with the same forceedfett as though the person who
signed such Right Certificates had not ceased 8ubk officer of the Company; and any Right Cexgife may be signed on behalf of the
Company by any person who, at the actual dateeoéxiecution of such Right Certificate, is a propficer of the Company to sign such
Right Certificate, although at the date of the exien of this Rights Agreement any such person massuch officer.

(b) Following the Distribution Date, the Righagent will keep or cause to be kept, at the jpaloffice of the Rights Agent designated
such purpose and at such other offices as maydguéred to comply with any applicable law or withyamile or regulation made pursuant
thereto or with any rule or regulation of any stesichange or any transaction reporting system dohthe Rights may from time to time be
listed or quoted, books for registration and transf the Right Certificates issued hereunder. $iadks will show the names and addresses
of the respective holders of the Right Certificatee number of Rights evidenced on its face by @ddthe Right Certificates and the date of
each of the Right Certificates.

6. TRANSFER, SPLIT UP, COMBINATION AND EXCHANEOF RIGHT CERTIFICATES; MUTILATED, DESTROYED, LOSDR
STOLEN RIGHT CERTIFICATES. (a) Subject to the prsions of Sections 7(d) and 14, at any time afteiGlose of Business on the
Distribution Date and prior to the Expiration Dad@y Right Certificate or Right Certificates repmeting exercisable Rights may be
transferred, split up, combined or exchanged fotlaer Right Certificate or Right Certificates, dirig the registered holder to purchase a
number of one one-hundredths of a Preferred Shartlier securities, as the case may be) as thd Rigytificate or Right Certificates
surrendered then entitled such holder (or forméudran the case of a transfer) to purchase. Agjstered holder desiring to transfer, split
combine or exchange any such Right Certificateigh®® Certificates must make such request in dngritielivered to the Rights Agent and
must surrender the Right Certificate or Right Giestes to be transferred, split up, combined @hexged at the principal office of the Rig
Agent designated for such purpose. Thereupon pramptly as practicable thereafter, subject toptevisions of Sections 7(d) and 14, the
Company will prepare, execute and deliver to thghRi Agent, and the Rights Agent will countersigd deliver, a Right Certificate or Right
Certificates, as the case may be, as so requ@stedCompany may require payment of a sum suffidi@ebver any tax or governmental
charge that may be imposed in connection with aaysfer, split up, combination or exchange of Rigéttificates.

(b) Upon receipt by the Company and the Riglgsnt of evidence reasonably satisfactory to tieéimhe loss, theft, destruction or
mutilation of a Right Certificate and, in case @dd, theft or destruction, of indemnity or securéggsonably satisfactory to them, and, if
requested by the Company, reimbursement to the @oynand the Rights Agent of all reasonable expeinsétental thereto, and upon
surrender to the Rights Agent and cancellationefRight Certificate if mutilated, the Company wvaitkepare, execute and deliver a new Right
Certificate of like tenor to the Rights Agent ahé Rights Agent will countersign and deliver suelwrRight Certificate to the registered
holder in lieu of the Right Certificate so losplen, destroyed or mutilated.

7




7. EXERCISE OF RIGHTS; PURCHASE PRICE; EXPIRAN DATE OF RIGHTS. (a) The registered holder oy &ight Certificate
may exercise the Rights evidenced thereby (exceptheerwise provided herein) in whole or in paray time after the Distribution Date and
prior to the Expiration Date, upon surrender of fight Certificate, with the form of election tonghase on the reverse side thereof duly
executed, to the Rights Agent at the office oroef$i of the Rights Agent designated for such purpgogether with payment in cash, in lawful
money of the United States of America by certifitbeck or bank draft payable to the order of the gamy, equal to the sum of (i) the
exercise price for the total number of securiti@soawhich such surrendered Rights are exercisédigran amount equal to any applicable
transfer tax required to be paid by the holderughsRight Certificate in accordance with the prans of Section 9(d).

(b) Upon receipt of a Right Certificate reeting exercisable Rights with the form of electiorpurchase duly executed, accompanied by
payment as described above, the Rights Agent walinptly (i) requisition from any transfer agenttbé Preferred Shares (or make available,
if the Rights Agent is the transfer agent) cerdifecs representing the number of one one-hundreflta®referred Share to be purchased (and
the Company hereby irrevocably authorizes and @hiigg transfer agent to comply with all such rexigg or, if the Company elects to deposit
Preferred Shares issuable upon exercise of thesigieunder with a depositary agent, requisitiomfthe depositary agent depositary
receipts representing such number of one one-hdtidref a Preferred Share as are to be purchasddha Company hereby irrevocably
authorizes and directs such depositary agent tglyowith all such requests), (ii) after receiptsnich certificates (or depositary receipts, as
the case may be), cause the same to be delivemedufmon the order of the registered holder of figiht Certificate, registered in such name
or names as may be designated by such holdemylign appropriate, requisition from the Compangmy transfer agent therefor (or make
available, if the Rights Agent is the transfer ayesrtificates representing the number of equivat®mmon shares to be issued in lieu of the
issuance of Common Shares in accordance with thagions of Section 11(a)(iii), (iv) when appropéaafter receipt of such certificates,
cause the same to be delivered to or upon the ofdbe registered holder of such Right Certificaggistered in such name or names as may
be designated by such holder, (v) when appropniatgiisition from the Company the amount of casbegaid in lieu of the issuance of
fractional shares in accordance with the provisiminSection 14 or in lieu of the issuance of ComrBtiares in accordance with the provis
of Section 11(a)(iii), (vi) when appropriate, afteceipt, deliver such cash to or upon the orde¢hefegistered holder of such Right
Certificate, and (vii) when appropriate, deliveyatue bill or other instrument provided to the RggAgent by the Company for delivery to
the registered holder of such Right Certificatgrsided by Section 11(]).

(c) In case the registered holder of any R@rtificate exercises less than all the Rightdented thereby, the Company will prepare,
execute and deliver a new Right Certificate eviden&ights equivalent to the Rights remaining umeised and the Rights Agent will
countersign and deliver such new Right Certifidatthe registered holder of such Right Certificatéo his duly authorized assigns, subjec
the provisions of Section 14.

(d) Notwithstanding anything in this Agreemémthe contrary, neither the Rights Agent nor@uwempany will be obligated to undertake
any action with respect to any purported transglit up, combination or exchange of any Right fledte pursuant to Section 6 or exercise
of a Right Certificate as set forth in this Sectibuanless the registered holder of such Right @Eate has (i) completed and signed the
certificate following the form of assignment or




the form of election to purchase, as applicablefath on the reverse side of the Right Certificatirrendered for such transfer, split up,
combination, exchange or exercise and (ii) provisiech additional evidence of the identity of then8f&cial Owner (or former Beneficial
Owner) or Affiliates or Associates thereof as tr@mrpany may reasonably request.

8. CANCELLATION AND DESTRUCTION OF RIGHT CERFICATES. All Right Certificates surrendered for {herpose of exercise,
transfer, split up, combination or exchange wilkurrendered to the Company or to any of its stoahsfer agents, be delivered to the Rights
Agent for cancellation or in canceled form, orsufrrendered to the Rights Agent, will be canceled,kand no Right Certificates will be
issued in lieu thereof except as expressly perchlitethe provisions of this Agreement. The Compaillydeliver to the Rights Agent for
cancellation and retirement, and the Rights Agelitse cancel and retire, any other Right Certifecaurchased or acquired by the Company
otherwise than upon the exercise thereof. The Riglgent will deliver all canceled Right Certificatts the Company, or will, at the written
request of the Company, destroy such canceled Rightficates, and in such case will deliver aifieate of destruction thereof to the
Company.

9. COMPANY COVENANTS CONCERNING SECURITIES ANRIGHTS. The Company covenants and agrees that:

(a) It will cause to be reserved and keptlabéé out of its authorized and unissued PrefeBieares or any Preferred Shares held in its
treasury, a number of Preferred Shares that wifldicient to permit the exercise in full of alltstanding Rights in accordance with
Section 7.

(b) So long as the Preferred Shares (andwfillg the occurrence of a Triggering Event, Comr8biares and/or other securities)
issuable upon the exercise of the Rights may bedlisn a national securities exchange, or quotedasuag, it will endeavor to cause,
from and after such time as the Rights become esabie, all securities reserved for issuance uperekercise of Rights to be listed on
such exchange, or quoted on Nasdaq, upon offioidte of issuance upon such exercise.

(c) It will take all such action as may be essary to ensure that all Preferred Shares (alho\wfog the occurrence of a Triggering
Event, Common Shares and/or other securities) @eld/upon exercise of Rights, at the time of dejivd the certificates for such
securities, will be (subject to payment of the Pase Price) duly authorized, validly issued, fyplid and nonassessable securities.

(d) It will pay when due and payable any alhfealeral and state transfer taxes and chargesrihg be payable in respect of the
issuance or delivery of the Right Certificates ahdny certificates representing securities isaysah the exercise of Rights; PROVIDED,
HOWEVER, that the Company will not be required &y @ny transfer tax or charge which may be payiahiespect of any transfer or
delivery of Right Certificates to a person otheaarthor the issuance or delivery of certificatesl@positary receipts representing securities
issued upon the exercise of Rights in a name dtiaer that of, the registered holder of the Righttiieate evidencing Rights surrendered
for exercise, or to issue or deliver any certifdsabr depositary receipts representing securig@sed upon the exercise of any Rights until
any such tax or charge has been




paid (any such tax or charge being payable by tiaen of such Right Certificate at the time of sumdter) or until it has been established to
the Company’s reasonable satisfaction that no taxcis due.

(e) It will use its best efforts (i) to filex@an appropriate form, as soon as practicableviiiig the later of the Share Acquisition Date
the Distribution Date, a registration statementarrtie Securities Act with respect to the secwissuable upon exercise of the Rights,
(i) to cause such registration statement to beceffeetive as soon as practicable after such filargl (iii) to cause such registration
statement to remain effective (with a prospectudlaimes meeting the requirements of the Seasrifict) until the earlier of (A) the date
as of which the Rights are no longer exercisabistfich securities and (B) the Expiration Date. Toenpany will also take such action as
may be appropriate under, or to ensure compliaritte the securities or “blue sky” laws of the vargostates in connection with the
exercisability of the Rights. The Company may terapity suspend, for a period of time after the dageforth in clause (i) of the first
sentence of this Section 9(e), the exercisabifitthe Rights in order to prepare and file suchgggtion statement and to permit it to
become effective. Upon any such suspension, thep@oynwill issue a public announcement stating thatexercisability of the Rights h
been temporarily suspended, as well as a publiowmeement at such time as the suspension is nedamgffect. In addition, if the
Company determines that a registration statementldipe filed under the Securities Act or any stateurities laws following the
Distribution Date, the Company may temporarily ®rspthe exercisability of the Rights in each refyarisdiction until such time as a
registration statement has been declared effeatide upon any such suspension, the Company wilkiagpublic announcement stating
that the exercisability of the Rights has been teraply suspended, as well as a public announceatesich time as the suspension is no
longer in effect. Notwithstanding anything in tiigreement to the contrary, the Rights will not Bereisable in any jurisdiction if the
requisite registration or qualification in suchigaliction has not been effected or the exercigb@Rights is not permitted under applicable
law.

(f) Notwithstanding anything in this Agreeméathe contrary, after the later of the Share Asitjon Date and the Distribution Date it
will not take (or permit any Subsidiary to takeyattion if at the time such action is taken itdasonably foreseeable that such action will
eliminate or otherwise diminish the benefits inteddo be afforded by the Rights.

(9) In the event that the Company is obligatedsue other securities of the Company and/grcpah pursuant to Section 11, 13, 14 or
24 it will make all arrangements necessary sosheh other securities and/or cash are availabldisribution by the Rights Agent, if and
when appropriate.

10. RECORD DATE. Each Person in whose namecartyficate representing Preferred Shares (or Com8hares and/or other securities,
as the case may be) is issued upon the exercRglbfs will for all purposes be deemed to have bexthe holder of record of the Preferred
Shares (or Common Shares and/or other securifébgacase may be) represented thereby on, andsttifcate will be dated, the date upon
which the Right Certificate evidencing such Righess duly surrendered and payment of the Purchase @nd all
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applicable transfer taxes) was made; PROVIDED, HOQAWR, that if the date of such surrender and paynseatdate upon which the trans
books of the Company for the Preferred Shares ¢onf@on Shares and/or other securities, as the cagde) are closed, such Person will be
deemed to have become the record holder of suchites on, and such certificate will be dated, legt succeeding Business Day on which
the transfer books of the Company for the PrefeBiedres (or Common Shares and/or other secuaBee case may be) are open. Prior to
the exercise of the Rights evidenced thereby, tihéeh of a Right Certificate will not be entitledl &ny rights of a holder of any security for
which the Rights are or may become exercisabléydiveg, without limitation, the right to vote, teceive dividends or other distributions, or
to exercise any preemptive rights, and will noebétled to receive any notice of any proceedinghe Company, except as provided herein.

11. ADJUSTMENT OF PURCHASE PRICE, NUMBER ANDND OF SECURITIES OR NUMBER OF RIGHTS. The Purch&see,
the number and kind of securities issuable upomncése=of each Right and the number of Rights ontlitay are subject to adjustment from
time to time as provided in this Section 11.

(@) (i) In the event that the Company at any tifterahe Record Date (A) declares a dividend onRteferred Shares payable in Preferred
Shares, (B) subdivides the outstanding PreferredeSh (C) combines the outstanding Preferred Shatieea smaller number of Preferred
Shares, or (D) issues any shares of its capitekstoa reclassification of the Preferred Sharesliding any such reclassification in
connection with a consolidation or merger in whilse Company is the continuing or surviving corpioms), except as otherwise provided
in this Section 11(a), the Purchase Price in efi¢the time of the record date for such dividendfahe effective date of such subdivision,
combination or reclassification and/or the numbet/ar kind of shares of capital stock issuable wrhsdate upon exercise of a Right, will
be proportionately adjusted so that the holdemgfRight exercised after such time is entitledeeeive upon payment of the Purchase
Price then in effect the aggregate number and é&irsthares of capital stock which, if such Right bagn exercised immediately prior to
such date and at a time when the transfer bootsed€ompany for the Preferred Shares were opemdider of such Right would have
owned upon such exercise (and, in the case oflassfication, would have retained after givingeetfto such reclassification) and would
have been entitled to receive by virtue of sucliddind, subdivision, combination or reclassificatiBROVIDED, HOWEVER, that in no
event shall the consideration to be paid upon xieeoise of one Right be less than the aggregategbae of the shares of capital stock
issuable upon exercise of one Right. If an eventiccwhich would require an adjustment under bleith $ection 11(a)(i) and Section 11(a)
(i) or Section 13, the adjustment provided fothis Section 11(a)(i) will be in addition to, andllvee made prior to, any adjustment
required pursuant to Section 11(a)(ii) or Sectin 1

(i) Subject to the provisions of Section 24, if:
(A) any Person becomes an Acquiring Person; or

(B) any Acquiring Person or any Affiliate osgociate of any Acquiring Person, directly or iedily, (1) merges into the Company or
otherwise combines with the Company and the Comjmthe continuing or surviving corporation of sunbrger or
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combination (other than in a transaction subje@&eotion 13), (2) merges or otherwise combines aiith Subsidiary of the Company,

(3) in one or more transactions (otherwise tharoimection with the exercise, exchange or conversicecurities exercisable or
exchangeable for or convertible into shares ofdays of capital stock of the Company or any ofitbsidiaries) transfers cash, securities
or any other property to the Company or any oSitbsidiaries in exchange (in whole or in part)doares of any class of capital stock of
the Company or any of its Subsidiaries or for skiesrexercisable or exchangeable for or converiilio shares of any class of capital
stock of the Company or any of its Subsidiariextberwise obtains from the Company or any of itbstdiaries, with or without
consideration, any additional shares of any classpital stock of the Company or any of its Sulzsids or securities exercisable or
exchangeable for or convertible into shares of@ags of capital stock of the Company or any oSitbsidiaries (otherwise than as part of
a pro rata distribution to all holders of shares of any class of capital stock of the Gamgpor any of its Subsidiaries), (4) sells,
purchases, leases, exchanges, mortgages, pledgesets or otherwise disposes (in one or mores#etions) to, from, with or of, as the
case may be, the Company or any of its Subsidiéoiberwise than in a transaction subject to Sacti®), any property, including
securities, on terms and conditions less favortetbthe Company than the Company would be able taimin an arm’s-length transaction
with an unaffiliated third party, (5) receives asgmpensation from the Company or any of its Subsigs other than compensation as a
director or a regular full-time employee, in eitltase at rates consistent with the Company’s §d@itbsidiaries’) past practices, or

(6) receives the benefit, directly or indirectix¢ept proportionately as a shareholder), of anpdpadvances, guarantees, pledges or other
financial assistance or any tax credits or othemativantage provided by the Company or any oftss®&liaries; or

(C) during such time as there is an Acquifggson, there is any reclassification of securdfehe Company (including any reverse
stock split), or any recapitalization of the Compaor any merger or consolidation of the Companghwany of its Subsidiaries, or any
other transaction or series of transactions invghthe Company or any of its Subsidiaries (whetiigrot with or into or otherwise
involving an Acquiring Person), other than a trantiea subject to Section 13, which has the effdicgctly or indirectly, of increasing by
more than 1% the proportionate share of the oulgtgrshares of any class of equity securities ef@ompany or any of its Subsidiaries
of securities exercisable or exchangeable for avedible into equity securities of the Companyaay of its Subsidiaries, of which an
Acquiring Person, or any Affiliate or Associateasfy Acquiring Person, is the Beneficial Owner;

then, and in each such case, from and after thstlaf the Distribution Date, the Share Acquisitidate and the date of the occurrence of
such Flip-in Event, proper provision will be madaetkat each holder of a Right, except as providddws, will thereafter have the right to
receive, upon exercise thereof in accordance \Wweherms of this Agreement at an exercise priceRjggnt equal to the product of the then-
current Purchase Price multiplied by the numbeynef one-hundredths of a Preferred Share for whRlght was exercisable immediately
prior to the date of the occurrence of such Flifewent (or, if any other Flip-in Event shall haweyiously occurred, the product of the
then-current Purchase Price multiplied by the nunobene one-hundredths of a Preferred Share factwéd Right was exercisable
immediately prior to the date of the
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first occurrence of a Flip-in Event), in lieu ofdferred Shares, such number of Common Shares atsdhja result obtained by (x)
multiplying the then-current Purchase Price byrtheber of one one-hundredths of a Preferred Sloamgtich a Right was exercisable
immediately prior to the date of the occurrenceuwith Flip-in Event (or, if any other Flip-in Evesitall have previously occurred,
multiplying the then-current Purchase Price byrtheber of one one-hundredths of a Preferred Sloargtich a Right was exercisable
immediately prior to the date of the first occuerof a Flipin Event), and dividing that product by (y) 50%tleé current per share marl
price of the Common Shares (determined pursuaetbion 11(d)) on the date of the occurrence df tip- in Event. Notwithstanding
anything in this Agreement to the contrary, frond after the first occurrence of a Flip-in Eventy &ights that are Beneficially Owned by
(A) any Acquiring Person (or any Affiliate or Assate of any Acquiring Person), (B) a transfereamy Acquiring Person (or any such
Affiliate or Associate) who becomes a transferderahe occurrence of a Flip-in Event, or (C) asfaree of any Acquiring Person (or any
such Affiliate or Associate) who became a trangfgraor to or concurrently with the occurrence éfli@-in Event pursuant to either (1) a
transfer from an Acquiring Person to holders ogitgiity securities or to any Person with whom & hay continuing agreement,
arrangement or understanding regarding the traresf&ights or (2) a transfer which the Directorshef Company have determined is part
of a plan, arrangement or understanding which l@ptirpose or effect of avoiding the provisionshig Section 11(a)(ii), and subsequent
transferees of any of such Persons, will be voitheut any further action and any holder of suchhRigvill thereafter have no rights
whatsoever with respect to such Rights under aayigion of this Agreement. The Company will useralisonable efforts to ensure that
the provisions of this Section 11(a)(ii) are coraglivith, but will have no liability to any holdef Right Certificates or any other Person as
a result of its failure to make any determinatiaiih respect to an Acquiring Person or its Affiéat Associates or transferees hereunder.
Upon the occurrence of a Flip-in Event, no Righttifieate that represents Rights that are or haedme void pursuant to the provisions
of this Section 11(a)(ii) will thereafter be issymarsuant to Section 3 or Section 6, and any Rightificate delivered to the Rights Agent
that represents Rights that are or have becomepro&liant to the provisions of this Section 11{a)ll be canceled. Upon the occurrer
of a Flip-over Event, any Rights that shall notééeen previously exercised pursuant to this Sedtlda)(ii) shall thereafter be
exercisable only pursuant to Section 13 and natyant to this Section 11(a)(ii).

(iiif) Upon the occurrence of a Flip-in Eveifithere are not sufficient Common Shares authdrizat unissued or issued but not
outstanding to permit the issuance of all the Comi®bares issuable in accordance with Section 1} (@)on the exercise of a Right, the
Directors of the Company will use their best efgrtomptly to authorize and, subject to the prawisiof Section 9(e), make available for
issuance additional Common Shares or other eqedyrities of the Company having equivalent votigits and an equivalent value (as
determined in good faith by the Directors of thar(any) to the Common Shares (for purposes of thisi@ 11(a)(iii), “EQUIVALENT
COMMON SHARES"). In the event that equivalent conmstares are so authorized, upon the exercis®aftd in accordance with the
provisions of Section 7, the registered holder bdlentitled to receive (A) Common Shares, to itierg any are available, and (B) a
number of equivalent common shares, which the Birsmf the Company have determined in good
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faith to have a value equivalent to the excesx)ofhe aggregate current per share market valubedate of the occurrence of the most
recent Flip-in Event of all the Common Shares ibfi@ accordance with Section 11(a)(ii) upon tkereise of a Right (the “EXERCISE
VALUE”) over (y) the aggregate current per sharekaavalue on the date of the occurrence of thetmezent Flip-in Event of any
Common Shares available for issuance upon the isgast such Right; PROVIDED, HOWEVER, that if atyatime after 90 calendar days
after the latest of the Share Acquisition Date,Disribution Date and the date of the occurrerfdd® most recent Flip-in Event, there are
not sufficient Common Shares and/or equivalent comshares available for issuance upon the exep€iadRight, then the Company will
be obligated to deliver, upon the surrender of sRigiht and without requiring payment of the PurehBsice, Common Shares (to the
extent available), equivalent common shares (t@#tent available) and then cash (to the extemhjpexd by applicable law and any
agreements or instruments to which the Companyity in effect immediately prior to the Share Aisition Date), which securities and
cash have an aggregate value equal to the excéEpthe Exercise Value over (2) the product ofttien-current Purchase Price multiplied
by the number of one onbundredths of a Preferred Share for which a Rigig @exercisable immediately prior to the date ofateurrenc

of the most recent Flip-in Event (or, if any otlféip-in Event shall have previously occurred, theduct of the then-current Purchase Price
multiplied by the number of one one-hundredths Bfeferred Share for which a Right would have ®arcisable immediately prior to
the date of the occurrence of such Flip-in Evenbifther Flip-in Event had previously occurred).tfie extent that any legal or
contractual restrictions prevent the Company frayimg the full amount of cash payable in accordamitie the foregoing sentence, the
Company will pay to holders of the Rights as toshhsuch payments are being made all amounts whéchat then restricted on a pro rata
basis and will continue to make payments on a @@ lbasis as promptly as funds become availablethiatfull amount due to each such
Rights holder has been paid.

(b) In the event that the Company fixes a réckate for the issuance of rights, options or was to all holders of Preferred Shares
entitling them (for a period expiring within 45 ealdar days after such record date) to subscriberfpurchase Preferred Shares (or securities
having equivalent rights, privileges and prefersnagthe Preferred Shares (for purposes of thiso®ell (b), “EQUIVALENT PREFERRED
SHARES")) or securities convertible into Prefer@thres or equivalent preferred shares at a pricEneéerred Share or equivalent preferred
share (or having a conversion price per shares@arity convertible into Preferred Shares oreajant preferred shares) less than the cu
per share market price of the Preferred Sharesrfdeted pursuant to Section 11(d)) on such recatd,dhe Purchase Price to be in effect
after such record date will be determined by mbyliiiy the Purchase Price in effect immediately ptoosuch record date by a fraction, the
numerator of which is the number of Preferred Shargstanding on such record date plus the nunflfereferred Shares which the aggres
offering price of the total number of Preferred isaand/or equivalent preferred shares so to leeeaff(and/or the aggregate initial
conversion price of the convertible securitiessbé offered) would purchase at such current paresimarket price and the denominator of
which is the number of Preferred Shares outstanoimguch record date plus the number of additiBnelerred Shares and/or equivalent
preferred shares to be offered for subscriptiopuschase (or into which the convertible securitieso be offered are initially convertible);
PROVIDED, HOWEVER, that in no event shall the cadesation to be paid upon the exercise of one
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Right be less than the aggregate par value oftthees of capital stock issuable upon exercise efRight. In case such subscription price

be paid in a consideration part or all of whiclnig form other than cash, the value of such camattbn will be as determined in good faith
by the Directors of the Company, whose determimatidl be described in a statement filed with thighiRs Agent. Preferred Shares owned by
or held for the account of the Company will notdeemed outstanding for the purpose of any such atatipn. Such adjustment will be me
successively whenever such a record date is fexed jn the event that such rights, options or wasrare not so issued, the Purchase Price
will be adjusted to be the Purchase Price whichldvthen be in effect if such record date had netbfxed.

(c) In the event that the Company fixes a r@ctate for the making of a distribution to all efs of Preferred Shares (including any such
distribution made in connection with a consolidatar merger in which the Company is the continlangurviving corporation) of evidences
of indebtedness, cash (other than a regular periadih dividend), assets, stock (other than aeiiddgayable in Preferred Shares) or
subscription rights, options or warrants (excludingse referred to in Section 11(b)), the Purcliagee to be in effect after such record date
will be determined by multiplying the Purchase Biiic effect immediately prior to such record dagealfraction, the numerator of which is
the current per share market price of the Prefesteates (as determined pursuant to Section 11duoh record date or, if earlier, the date
on which Preferred Shares begin to trade on ativedend or when issued basis for such distribytiess the fair market value (as determi
in good faith by the Directors of the Company, wéddetermination will be described in a statemdetfivith the Rights Agent) of the porti
of the evidences of indebtedness, cash, assetsalr s to be distributed or of such subscriptights, options or warrants applicable to one
Preferred Share, and the denominator of whichdh surrent per share market price of the PrefeBteares; PROVIDED, HOWEVER, that
no event shall the consideration to be paid uperetercise of one Right be less than the aggregatealue of the shares of capital stock
issuable upon exercise of one Right. Such adjussneii be made successively whenever such a retaiel is fixed; and in the event that
such distribution is not so made, the PurchaseRvilt again be adjusted to be the Purchase Priiehawvould then be in effect if such record
date had not been fixed.

(d) (i) For the purpose of any computation hereunile “current per share market pricd’Common Shares on any date will be deeme
be the average of the daily closing prices pereshisuch Common Shares for the 30 consecutiveifigddays immediately prior to such
date; PROVIDED, HOWEVER, that in the event that therent per share market price of the Common Shardetermined during a
period following the announcement by the issuesumth Common Shares of (A) a dividend or distributtoa such Common Shares pay:

in such Common Shares or securities convertibtesoth Common Shares (other than the Rights) ocaii)subdivision, combination or
reclassification of such Common Shares, and poidiné expiration of 30 Trading Days after the exidénd date for such dividend or
distribution, or the record date for such subdossicombination or reclassification, then, andankesuch case, the current per share m
price will be appropriately adjusted to take inte@unt ex-dividend trading or to reflect the cutneer share market price per Common
Share equivalent. The closing price for each ddybeithe last sale price, regular way, or, in casesuch sale takes place on such day, the
average of the closing bid and asked prices, regudg, in either case as reported in the princgoaisolidated transaction reporting system
with respect to securities listed or admitted &aling on the New York Stock Exchange or, if
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the Common Shares are not listed or admitted thrtgaon the New York Stock Exchange, as reporteatiérprincipal consolidated
transaction reporting system with respect to séeariisted on the principal national securitiesfeange on which the Common Shares are
listed or admitted to trading or, if the Common &saare not listed or admitted to trading on artjonal securities exchange, the last
quoted price or, if not so quoted, the averagéetigh bid and low asked prices in the over-thenter market, as reported by Nasdag or
such other system then in use, or, if on any saté the Common Shares are not quoted by any sgehiaation, the average of the
closing bid and asked prices as furnished by aegeibnal market maker making a market in the Com8twares selected by the Directors
of the Company. If the Common Shares are not plyttield or not so listed or traded, or are notghbject of available bid and asked
quotes, “current per share market price” will méaafair value per share as determined in good fajtthe Directors of the Company,
whose determination will be described in a statdrfild with the Rights Agent.

(ii) For the purpose of any computation hedmmthe “current per share market price” of thef€red Shares will be determined in the
same manner as set forth above for Common Shafsction 11(d)(i), other than the last sentenceetifelf the current per share market
price of the Preferred Shares cannot be deterniintéite manner provided above, the “current pereshzarket price” of the Preferred
Shares will be conclusively deemed to be an amegual to the current per share market price ob@mon Shares multiplied by one
hundred (as such number may be appropriately adjustreflect events such as stock splits, stoekleinds, recapitalizations or similar
transactions relating to the Common Shares ocauditer the date of this Agreement). If neither @@nmon Shares nor the Preferred
Shares are publicly held or so listed or tradedhersubject of available bid and asked quotegyéci per share market price” of the
Preferred Shares will mean the fair value per shargetermined in good faith by the Directors ef @ompany, whose determination will
be described in a statement filed with the Righgemt. For all purposes of this Agreement, the cunper share market price of one one-
hundredth of a Preferred Share will be equal tactireent per share market price of one Preferredestivided by one hundred.

(e) Except as set forth below, no adjustmethé Purchase Price will be required unless sditlsament would require an increase or
decrease of at least 1% in such price; PROVIDEDWHEYER, that any adjustments which by reason of 8@stion 11(e) are not required to

be made will be carried forward and taken into aotén any subsequent adjustment. All calculatiander this Section 11 will be made to
nearest cent or to the nearest one one- milliohthRreferred Share or one ten-thousandth of a Gontinare or other security, as the case
may be. Notwithstanding the first sentence of 8gstion 11(e), any adjustment required by thisi8edtl will be made no later than the
earlier of (i) three years from the date of the@saction which requires such adjustment and @)BEkpiration Date.

(f) If as a result of an adjustment made pamstio Section 11(a), the holder of any Right théiez exercised becomes entitled to receive

any securities of the Company other than Prefesteates, thereafter the number and/or kind of stioér @ecurities so receivable upon
exercise of any Right (and/or the Purchase Pricespect thereof) will be subject to adjustmentrfitime to time in a manner and on terms as

nearly equivalent as practicable to the provisioith respect to the Preferred Shares (and the BsecRrice in respect thereof) contained in
this
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Section 11, and the provisions of Sections 7, 9,1BGand 14 with respect to the Preferred Sharestfee Purchase Price in respect thereof)
will apply on like terms to any such other secest{and the Purchase Price in respect thereof).

(9) All Rights originally issued by the Compasubsequent to any adjustment made to the Puréhasehereunder will evidence the right
to purchase, at the adjusted Purchase Price, thearuof one one-hundredths of a Preferred Shaualis from time to time hereunder upon
exercise of the Rights, all subject to further atijuent as provided herein.

(h) Unless the Company has exercised itsieleets provided in Section 11(i), upon each adjesinof the Purchase Price pursuant to
Section 11(b) or Section 11(c), each Right outstapanmediately prior to the making of such adjustwill thereafter evidence the right to
purchase, at the adjusted Purchase Price, thatarushlone one-hundredths of a Preferred Shareuledda to the nearest one omdlionth of
a Preferred Share) obtained by (i) multiplyingthe number of one one-hundredths of a PreferredeSssuable upon exercise of a Right
immediately prior to such adjustment of the Purehasce by (y) the Purchase Price in effect imntetligrior to such adjustment of the
Purchase Price and (ii) dividing the product saitgd by the Purchase Price in effect immediati@r auch adjustment of the Purchase
Price.

(i) The Company may elect, on or after theeddtany adjustment of the Purchase Price, to aithesnumber of Rights in substitution for
any adjustment in the number of one ohendredths of a Preferred Share issuable upoexttreise of a Right. Each of the Rights outstan
after such adjustment of the number of Rights beéllexercisable for the number of one one-hundresftasPreferred Share for which a Right
was exercisable immediately prior to such adjustoieach Right held of record prior to such adjusithd the number of Rights will become
that number of Rights (calculated to the nearestten-thousandth) obtained by dividing the Purctiagee in effect immediately prior to
adjustment of the Purchase Price by the Purchase iRreffect immediately after adjustment of thedhase Price. The Company will make a
public announcement of its election to adjust thmber of Rights, indicating the record date fordld@istment, and, if known at the time, the
amount of the adjustment to be made. Such recdednday be the date on which the Purchase Priagjustad or any day thereafter, but, if
Right Certificates have been issued, will be astld® calendar days later than the date of thegahhouncement. If Right Certificates have
been issued, upon each adjustment of the numiiRights pursuant to this Section 11(i), the Compailly as promptly as practicable, cause
to be distributed to holders of record of Right t@ieates on such record date Right Certificateislencing, subject to the provisions of
Section 14, the additional Rights to which suclhdbaod are entitled as a result of such adjustmenat éhe option of the Company, will cause
to be distributed to such holders of record in stii®n and replacement for the Right Certificaltesd by such holders prior to the date of
adjustment, and upon surrender thereof if requisethe Company, new Right Certificates evidencithghe Rights to which such holders are
entitled after such adjustment. Right Certificatego be distributed will be issued, executed, @nehtersigned in the manner provided for
herein (and may bear, at the option of the Comptireyadjusted Purchase Price) and will be regidtieréhe names of the holders of recor¢
Right Certificates on the record date specifiethepublic announcement.

(i) Without respect to any adjustment or chaimgthe Purchase Price and/or the number andidrddi securities issuable upon the exercise
of the Rights, the Right Certificates
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theretofore and thereafter issued may continugpeess the Purchase Price and the number and ks&torities which were expressed in
initial Right Certificate issued hereunder.

(k) Before taking any action that would caaseadjustment reducing the Purchase Price belovonedundredth of the then par value, if
any, of the Preferred Shares or below the thewalae, if any, of any other securities of the Compesuable upon exercise of the Rights
Company will take any corporate action which maythie opinion of its counsel, be necessary in otturthe Company may validly and
legally issue fully paid and nonassessable Prafe3teres or such other securities, as the casédeyat such adjusted Purchase Price.

() In any case in which this Section 11 ottiee requires that an adjustment in the Purchase Be made effective as of a record date for
a specified event, the Company may elect to deférthe occurrence of such event the issuanckadblder of any Right exercised after
such record date the number of Preferred Sharether securities of the Company, if any, issualplerusuch exercise over and above the
number of Preferred Shares or other securitieck@Oompany, if any, issuable upon such exercigb®basis of the Purchase Price in effect
prior to such adjustment; PROVIDED, HOWEVER, thie Company delivers to such holder a due bill beoappropriate instrument
evidencing such holder’s right to receive such taithl Preferred Shares or other securities uperotiturrence of the event requiring such
adjustment.

(m) Notwithstanding anything in this Agreemémthe contrary, the Company will be entitled taka such reductions in the Purchase
Price, in addition to those adjustments expressiyired by this Section 11, as and to the extettithits good faith judgment the Directors
the Company determine to be advisable in orderahgf(i) consolidation or subdivision of the Preéer Shares, (ii) issuance wholly for cash
of Preferred Shares at less than the current ee sharket price therefor, (iii) issuance wholly éash of Preferred Shares or securities w
by their terms are convertible into or exchangeé&idreferred Shares, (iv) stock dividends, origgliance of rights, options or warrants
referred to in this Section 11, hereafter madehieyGompany to holders of its Preferred Sharestisaxable to such shareholders.

(n) Notwithstanding anything in this Agreemémthe contrary, in the event that the Compargngttime after the Record Date prior to the
Distribution Date (i) pays a dividend on the outsiag Common Shares payable in Common Sharesufilivides the outstanding Common
Shares, (iii) combines the outstanding Common Shiate a smaller number of shares, or (iv) issumgsshares of its capital stock in a
reclassification of the outstanding Common Sharesuding any such reclassification in connectidthva consolidation or merger in which
the Company is the continuing or surviving corpora, the number of Rights associated with each @omShare then outstanding, or iss
or delivered thereafter but prior to the DistriloutiDate, will be proportionately adjusted so tinat number of Rights thereafter associated
with each Common Share following any such evenaksiine result obtained by multiplying the numbeRmhts associated with each
Common Share immediately prior to such event byaetibn the numerator of which is the total numie€ommon Shares outstanding
immediately prior to the occurrence of the everdt tie denominator of which is the total number ofrtnon Shares outstanding immedia
following the occurrence of such event. The adjestta provided for in this Section 11(n) will be raliccessively whenever such a
dividend is paid or such a subdivision, combinatiomeclassification is effected.
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12. CERTIFICATE OF ADJUSTED PURCHASE PRICE GRMBER OF SECURITIES. Whenever an adjustment is enaslprovided
in Section 11 or Section 13, the Company will présnfa) prepare a certificate setting forth sucjuatinent and a brief statement of the facts
accounting for such adjustment, (b) file with thigliRs Agent and with each transfer agent for trefdPred Shares and the Common Shares a
copy of such certificate, and (c) if such adjustiiemade after the Distribution Date, mail a beafmmary of such adjustment to each holder
of a Right Certificate in accordance with Secti@n 2

13. CONSOLIDATION, MERGER OR SALE OR TRANSFHEW ASSETS OR EARNING POWER. (a) In the event that:

(i) at any time after a Person has become@quiting Person, the Company consolidates wittmerges with or into, any other Person
and the Company is not the continuing or survivdogporation of such consolidation or merger; or

(i) at any time after a Person has becomAdaquiring Person, any Person consolidates withQbmpany, or merges with or into the
Company, and the Company is the continuing or singicorporation of such merger or consolidatiod,an connection with such merger
or consolidation, all or part of the Common Shasaeshanged into or exchanged for stock or otheurstses of any other Person or cash or
any other property; or

(i) at any time after a Person has becomAaguiring Person, the Company, directly or indilgcsells or otherwise transfers (or one
or more of its Subsidiaries sells or otherwise gfars), in one or more transactions, assets oirgapower (including without limitation
securities creating any obligation on the parthef €Company and/or any of its Subsidiaries) rept@sgin the aggregate more than 50% of
the assets or earning power of the Company arflitsidiaries (taken as a whole) to any Person imoRs other than the Company or one
or more of its wholly owned Subsidiaries;

then, and in each such case, proper provisionbeilnade so that from and after the latest of tregeSAcquisition Date, the Distribution Date
and the date of the occurrence of such Blipr Event (A) each holder of a Right thereaftes thee right to receive, upon the exercise thenm
accordance with the terms of this Agreement at@ncése price per Right equal to the product oftten€urrent Purchase Price multiplied
the number of one one-hundredths of a PreferredeSbhawhich a Right was exercisable immediateipipio the Share Acquisition Date,
such number of duly authorized, validly issuedlyfphkid, nonassessable and freely tradeable Con8hares of the Issuer, free and clear of
any liens, encumbrances and other adverse claitha@rsubject to any rights of call or first refyses equals the result obtained by

(x) multiplying the then-current Purchase Priceliy number of one one-hundredths of a PreferredeSbawhich a Right is exercisable
immediately prior to the Share Acquisition Date aiidding that product by (y) 50% of the current ghare market price of the Common
Shares of the Issuer (determined pursuant to Setfi(d)), on the date of the occurrence of sugh-&lier Event; (B) the Issuer will thereafter
be liable for, and will assume, by virtue of thewaence of such Flip-over Event, all the obligati@nd duties of the Company pursuant to
this Agreement; (C) the term “Company” will theregifbe deemed to refer to the Issuer; and (D)gbedr will take such steps (including
without limitation the reservation of a sufficiamimber of its Common Shares to permit the exewigdl outstanding Rights) in connection
with such
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consummation as may be necessary to assure thataisions hereof are thereafter applicable, aslpas reasonably may be possible, in
relation to its Common Shares thereafter deliveraiplon the exercise of the Rights.

(b) For purposes of this Section 13, “Issuggans (i) in the case of any Flip-over Event désctiin Sections 13(a)(i) or (ii) above, the
Person that is the continuing, surviving, resuliimgcquiring Person (including the Company asctir@inuing or surviving corporation of a
transaction described in Section 13(a)(ii) abo=aay (ii) in the case of any Flip-over Event desadliln Section 13(a)(iii) above, the Person
that is the party receiving the greatest portiothefassets or earning power (including withouttition securities creating any obligation on
the part of the Company and/or any of its Subsiertransferred pursuant to such transactionamstictions; PROVIDED, HOWEVER, th
in any such case, (A) if (1) no class of equityustg of such Person is, at the time of such mergensolidation or transaction and has been
continuously over the preceding 12-month periodistered pursuant to Section 12 of the Exchangeakuat (2) such Person is a Subsidiary,
directly or indirectly, of another Person, a clabgsquity security of which is and has been sosteged, the term “Issuer” means such other
Person; and (B) in case such Person is a Subsidi@egtly or indirectly, of more than one Persartlass of equity security of two or more of
which are and have been so registered, the tesnéts means whichever of such Persons is the isgube equity security having the
greatest aggregate market value. Notwithstandiadategoing, if the Issuer in any of the Flip-o#afents listed above is not a corporation or
other legal entity having outstanding equity sd@sj then, and in each such case, (x) if the rsSsugirectly or indirectly wholly owned by a
corporation or other legal entity having outstagdamuity securities, then all references to Com@bares of the Issuer will be deemed to be
references to the Common Shares of the corporatiother legal entity having outstanding equityws#ies which ultimately controls the
Issuer, and (y) if there is no such corporationtber legal entity having outstanding equity se@sj (1) proper provision will be made so t
the Issuer creates or otherwise makes availablpuigroses of the exercise of the Rights in accaelavith the terms of this Agreement, a
kind or kinds of security or securities having & faarket value at least equal to the economicevalithe Common Shares which each holder
of a Right would have been entitled to receivéé tssuer had been a corporation or other legaydraving outstanding equity securities;
(1) all other provisions of this Agreement will gy to the issuer of such securities as if suclusges were Common Shares.

(c) The Company will not consummate any FMgoEvent if, (i) at the time of or immediately eftsuch Flip-over Event, there are or
would be any rights, warrants, instruments or séearoutstanding or any agreements or arrangenieeffect which would eliminate or
substantially diminish the benefits intended tafferded by the Rights, (ii) prior to, simultanebugith or immediately after such Flip-over
Event, the shareholders of the Person who coresitor would constitute, the Issuer for purposeSeattion 13(a) shall have received a
distribution of Rights previously owned by suchdeer or any of its Affiliates or Associates, or)(tle form or nature of the organization of
the Issuer would preclude or limit the exercisapitif the Rights. In addition, the Company will rc@nsummate any Flip-over Event unless
the Issuer has a sufficient number of authorizech@on Shares (or other securities as contemplat8ddtion 13(b) above) which have not
been issued or reserved for issuance to permébtbecise in full of the Rights in accordance whistSection 13 and unless prior to such
consummation the Company and the Issuer have eeccant delivered to the Rights Agent a supplemeaggaement providing for the terms
set forth in subsections (a) and (b) of this Secli8 and further providing that as promptly as ficable after the consummation of any Flip-
over Event, the Issuer will:
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(A) prepare and file a registration statemarter the Securities Act with respect to the Rigims the securities issuable upon exercise
of the Rights on an appropriate form, and usedts bfforts to cause such registration statemefit)tbecome effective as soon as
practicable after such filing and (2) remain effest{with a prospectus at all times meeting their@gnents of the Securities Act) until the
Expiration Date;

(B) take all such action as may be appropuiatder, or to ensure compliance with, the secusritie’blue sky” laws of the various states
in connection with the exercisability of the Righasd

(C) deliver to holders of the Rights histotifiaancial statements for the Issuer and eachsoAffiliates which comply in all respects
with the requirements for registration on Form bder the Exchange Act.

(d) The provisions of this Section 13 will $ianly apply to successive mergers or consolidationsales or other transfers. In the event
a Flip-over Event occurs at any time after the omnce of a Flip-in Event, except for Rights thav& become void pursuant to Section 11(a)
(i), Rights that shall not have been previouslgreised will cease to be exercisable in the maprarided in Section 11(a)(ii) and will
thereafter be exercisable in the manner providegeittion 13(a).

14. FRACTIONAL RIGHTS AND FRACTIONAL SECURITIE. (a) The Company will not be required to issiaetions of Rights or to
distribute Right Certificates which evidence fraotl Rights. In lieu of such fractional Rights, thempany will pay as promptly as
practicable to the registered holders of the R@gntificates with regard to which such fractionagiirs otherwise would be issuable, an
amount in cash equal to the same fraction of theeotimarket value of one Right. For the purpoddhis Section 14(a), the current market
value of one Right is the closing price of the Rgjtor the Trading Day immediately prior to theelah which such fractional Rights
otherwise would have been issuable. The closirmegdar any day is the last sale price, regular wayin case no such sale takes place on
such day, the average of the closing bid and agkieds, regular way, in either case as reportatierprincipal consolidated transaction
reporting system with respect to securities ligieddmitted to trading on the New York Stock Exdjor, if the Rights are not listed or
admitted to trading on the New York Stock Excharagereported in the principal consolidated transageporting system with respect to
securities listed on the principal national segesiexchange on which the Rights are listed or @idchto trading or, if the Rights are not listed
or admitted to trading on any national securitieshange, the last quoted price or, if not so quadteslaverage of the high bid and low asked
prices in the over-the-counter market, as repdsteasdaq or such other system then in use, on #ny such date the Rights are not quoted
by any such organization, the average of the ojpkid and asked prices as furnished by a profeabimarket maker making a market in the
Rights selected by the Directors of the CompanthdfRights are not publicly held or are not stetisor traded, or are not the subject of
available bid and asked quotes, the current maeae of one Right will mean the fair value therasfdetermined in good faith by the
Directors of the Company, whose determination balldescribed in a statement filed with the Righyen.
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(b) The Company will not be required to isfnaetions of Preferred Shares (other than fractishigh are integral multiples of one one-
hundredth of a Preferred Share) upon exerciseeoRights or to distribute certificates which eviderfractional Preferred Shares (other than
fractions which are integral multiples of one onetiredth of a Preferred Share). Fractions of PrefieBhares in integral multiples of one
one-hundredth of a Preferred Share may, at théi@teof the Company, be evidenced by depositargipts pursuant to an appropriate
agreement between the Company and a depositactestlay it, provided that such agreement provitlasthe holders of such depositary
receipts have all the rights, privileges and peiees to which they are entitled as beneficial aanéthe Preferred Shares represented by
such depositary receipts. In lieu of fractionalfBned Shares that are not integral multiples @& one-hundredth of a Preferred Share, the
Company may pay to any Person to whom or which &aational Preferred Shares would otherwise beailsle an amount in cash equal to
the same fraction of the current market value & Breferred Share. For purposes of this Sectidn) 1the current market value of one
Preferred Share is the closing price of the Prete8hares (as determined in the same manner fastefor Common Shares in the second
sentence of Section 11(d)(i)) for the Trading Dayniediately prior to the date of such exercise; PRIBED, HOWEVER, that if the closing
price of the Preferred Shares cannot be so detednthe closing price of the Preferred Sharesdoh §rading Day will be conclusively
deemed to be an amount equal to the closing pfiteedCommon Shares (determined pursuant to thensesentence of Section 11(d)(i)) for
such Trading Day multiplied by one hundred (as suaimber may be appropriately adjusted to refleen&vsuch as stock splits, stock
dividends, recapitalizations or similar transactioalating to the Common Shares occurring aftedtte of this Agreement); PROVIDED
FURTHER, HOWEVER, that if neither the Common Sharesthe Preferred Shares are publicly held oedigir admitted to trading on any
national securities exchange, or the subject ofaa bid and asked quotes, the current marketevaf one Preferred Share will mean the
value thereof as determined in good faith by thee@ors of the Company, whose determination wiltlbscribed in a statement filed with the
Rights Agent.

(c) Following the occurrence of a Triggeringeht, the Company will not be required to issuetfoas of Common Shares or other
securities issuable upon exercise or exchangeedRights or to distribute certificates which evidemny such fractional securities. In lieu of
issuing any such fractional securities, the Company pay to any Person to whom or which such foaeti securities would otherwise be
issuable an amount in cash equal to the samedractithe current market value of one such secufity purposes of this Section 14(c), the
current market value of one Common Share or otbeurity issuable upon the exercise or exchangeagiftRis the closing price thereof (as
determined in the same manner as set forth for GamBinares in the second sentence of Section 1)} (@@xithe Trading Day immediately
prior to the date of such exercise or exchange;VARED, HOWEVER, that if neither the Common Shares any such other securities are
publicly held or listed or admitted to trading amyanational securities exchange, or the subjeavaflable bid and asked quotes, the current
market value of one Common Share or such otheriggauill mean the fair value thereof as determinedood faith by the Directors of the
Company, whose determination will mean the faiueahereof as will be described in a statemend filéh the Rights Agent.

15. RIGHTS OF ACTION. All rights of action nespect of this Agreement, excepting the rightaaion given to the Rights Agent under
Section 18, are vested in the respective registeokters of the Right Certificates (and, priortie Distribution Date, the registered holders of
the Common Shares); and any registered holderyoRéght Certificate (or, prior to
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the Distribution Date, of the Common Shares), witithe consent of the Rights Agent or of the hotfeany other Right Certificate (or, prior
to the Distribution Date, of the holder of any CoomShares), may in his own behalf and for his oemelfit enforce, and may institute and
maintain any suit, action or proceeding againsiGbmpany to enforce, or otherwise act in respedtisfright to exercise the Rights
evidenced by such Right Certificate in the manmevided in such Right Certificate and in this Agresnt. Without limiting the foregoing or
any remedies available to the holders of Rights, specifically acknowledged that the holders @i would not have an adequate remedy
at law for any breach of this Agreement and willemgitled to specific performance of the obligaiamder this Agreement, and injunctive
relief against actual or threatened violationshef dbligations of any Person subject to this Agresim

16. AGREEMENT OF RIGHTS HOLDERS. Every hol@éra Right by accepting the same consents and sugrige the Company and the
Rights Agent and with every other holder of a Ritjtatt:

(a) Prior to the Distribution Date, the Righte transferable only in connection with the tfansf the Common Shares;

(b) After the Distribution Date, the Right @Bcates are transferable only on the registryksoof the Rights Agent if surrendered at the
principal office of the Rights Agent designated $ach purpose, duly endorsed or accompanied bgmepinstrument of transfer;

(c) The Company and the Rights Agent may deaerdtreat the person in whose name the Right @aitef (or, prior to the Distribution
Date, the associated Common Share certificat@gistered as the absolute owner thereof and dRitiets evidenced thereby
(notwithstanding any notations of ownership or ington the Right Certificate or the associated Cami8hare certificate made by any«
other than the Company or the Rights Agent) fopatboses whatsoever, and neither the Companyhedrights Agent will be affected |
any notice to the contrary;

(d) Such holder expressly waives any righteteive any fractional Rights and any fractionausiies upon exercise or exchange of a
Right, except as otherwise provided in Section 14.

(e) Notwithstanding anything in this Agreemtmthe contrary, neither the Company nor the Rigtgent will have any liability to any
holder of a Right or other Person as a resultsahibility to perform any of its obligations undbis Agreement by reason of any
preliminary or permanent injunction or other ord#cree or ruling issued by a court of competeniddliction or by a governmental,
regulatory or administrative agency or commiss@mgny statute, rule, regulation or executive oftermulgated or enacted by any
governmental authority, prohibiting or otherwisstraining performance of such obligation; PROVIDEIMWEVER, that the Company
will use its best efforts to have any such ordecrde or ruling lifted or otherwise overturned asrsas possible.

17. RIGHT CERTIFICATE HOLDER NOT DEEMED A SHARHOLDER. No holder, as such, of any Right Certifgcaill be entitled to
vote, receive dividends, or be deemed for any mebe
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holder of Preferred Shares or any other secuiifitse Company which may at any time be issuabtnupe exercise of the Rights
represented thereby, nor will anything containeimeor in any Right Certificate be construed tafeo upon the holder of any Right
Certificate, as such, any of the rights of a shaldgr of the Company or any right to vote for thecgon of Directors or upon any matter
submitted to shareholders at any meeting thereaf give or withhold consent to any corporate@gtior to receive notice of meetings or
other actions affecting shareholders (except agighed in Section 25), or to receive dividends dvssiption rights, or otherwise, until the
Right or Rights evidenced by such Right Certificshhall have been exercised in accordance withringions of this Agreement or
exchanged pursuant to the provisions of Section 24.

18. CONCERNING THE RIGHTS AGENT. (a) The Compavill pay to the Rights Agent reasonable compgasdor all services
rendered by it hereunder and, from time to timegemand of the Rights Agent, its reasonable exgesse counsel fees and other
disbursements incurred in the administration aretetion of this Agreement and the exercise ancdpaidnce of its duties hereunder. The
Company will also indemnify the Rights Agent fondahold it harmless against, any loss, liabilityif,saction, proceeding or expense,
incurred without negligence, bad faith, or willlmisconduct on the part of the Rights Agent, fortaimg done or omitted to be done by the
Rights Agent in connection with the acceptanceadmdinistration of this Agreement, including thetsand expenses of defending against
any claim of liability arising therefrom, directty indirectly.

(b) The Rights Agent will be protected andlitur no liability for or in respect of any actidaken, suffered, or omitted by it in
connection with its administration of this Agreerhanreliance upon any Right Certificate or cectfie evidencing Preferred Shares or
Common Shares or other securities of the Compastrument of assignment or transfer, power of aéprendorsement, affidavit, letter,
notice, direction, consent, certificate, statenwerdther paper or document believed by it to beugenand to be signed, executed, and, where
necessary, verified or acknowledged, by the pr&seson or Persons.

19. MERGER OR CONSOLIDATION OR CHANGE OF NAMBF RIGHTS AGENT. (a) Any corporation into which tRéghts Agent
or any successor Rights Agent may be merged orwtiibh it may be consolidated, or any corporatiesutting from any merger or
consolidation to which the Rights Agent or any gssor Rights Agent is a party, or any corporatimtseeding to the corporate trust business
of the Rights Agent or any successor Rights Agsilitpbe the successor to the Rights Agent undex Agreement without the execution or
filing of any paper or any further act on the pafrany of the parties hereto, provided that suapation would be eligible for appointment
as a successor Rights Agent under the provisiogection 21. If at the time such successor Riglgsmsucceeds to the agency created by
this Agreement any of the Right Certificates shale been countersigned but not delivered, any suctessor Rights Agent may adopt the
countersignature of the predecessor Rights Agahtativer such Right Certificates so countersigraadt if at that time any of the Right
Certificates shall not have been countersigned saogessor Rights Agent may countersign such Rightificates either in the name of the
predecessor Rights Agent or in the name of theessar Rights Agent; and in all such cases suchtRigttificates will have the full force
provided in the Right Certificates and in this Agmeent.
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(b) If at any time the name of the Rights Aggimanges and at such time any of the Right Ceatifis have been countersigned but not

delivered, the Rights Agent may adopt the courgeegure under its prior name and deliver Rightiiestes so countersigned; and if at that
time any of the Right Certificates have not beemntersigned, the Rights Agent may countersign fight Certificates either in its prior
name or in its changed name; and in all such casgsRight Certificates will have the full forceopided in the Right Certificates and in this
Agreement.

20. DUTIES OF RIGHTS AGENT. The Rights Agentlertakes the duties and obligations imposed tsyAQreement upon the following

terms and conditions, by all of which the Compang the holders of Right Certificates, by their gteace thereof, will be bound:

(a) The Rights Agent may consult with legaliesel (who may be legal counsel for the Compamyg,the opinion of such counsel will
be full and complete authorization and protectmthe Rights Agent as to any action taken or owhittg it in good faith and in accordance
with such opinion.

(b) Whenever in the performance of its dutieder this Agreement the Rights Agent deems it $ss0g or desirable that any fact or
matter be proved or established by the Company fwritaking or suffering any action hereunder, sfaa or matter (unless other evidence
in respect thereof be herein specifically presatjbeay be deemed to be conclusively proved andbkestiad by a certificate signed by any
one of the Chairman, the President, any Vice Peasidhe Secretary or the Treasurer of the Compadydelivered to the Rights Agent,
and such certificate will be full authorizationttee Rights Agent for any action taken or suffemeddod faith by it under the provisions of
this Agreement in reliance upon such certificate.

(c) The Rights Agent will be liable hereundety for its own negligence, bad faith or willfuliseonduct.

(d) The Rights Agent will not be liable for loy reason of any of the statements of fact otakxcontained in this Agreement or in the
Right Certificates (except its countersignatureeb® or be required to verify the same, but alrsatatements and recitals are and will be
deemed to have been made by the Company only.

(e) The Rights Agent will not be under anypa@ssibility in respect of the validity of this Agrment or the execution and delivery he
(except the due execution and delivery hereof byRights Agent) or in respect of the validity oeeuntion of any Right Certificate (except
its countersignature thereof); nor will it be respible for any breach by the Company of any coveoantained in this Agreement or in
any Right Certificate; nor will it be responsibte finy adjustment required under the provisionSagftions 11 or 13 (including any
adjustment which results in Rights becoming voidjesponsible for the manner, method or amountygfsaich adjustment or the
ascertaining of the existence of facts that woatglire any such adjustment (except with respeitte@xercise of Rights evidenced by
Right Certificates after actual notice of any sadjustment); nor will it by any act hereunder berded to make any representation or
warranty as to the authorization or reservatioaryf shares of stock or other securities to be éspuesuant to this Agreement or any Right
Certificate or as to whether any shares of stoabtloer securities will, when issued, be duly auttest, validly issued, fully paid and
nonassessable.
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(f) The Company will perform, execute, ackneslde and deliver or cause to be performed, execat&dowledged and delivered all
such further and other acts, instruments and asseseas may reasonably be required by the RighestAgr the carrying out or
performing by the Rights Agent of the provisiongtaé Agreement.

(9) The Rights Agent is hereby authorized dineicted to accept instructions with respect topgdormance of its duties hereunder fi
any one of the Chairman, the President, any ViesiBent, the Secretary or the Treasurer of the @ompand to apply to such officers for
advice or instructions in connection with its datiand it will not be liable for any action takemsoffered to be taken by it in good faith in
accordance with instructions of any such officer.

(h) The Rights Agent and any shareholder ctiire officer or employee of the Rights Agent may jsell or deal in any of the Rights or
other securities of the Company or become peciyiaterested in any transaction in which the Compmnay be interested, or contract
with or lend money to the Company or otherwiseaactully and freely as though it were not RightseAgunder this Agreement. Nothing
herein will preclude the Rights Agent from actimgainy other capacity for the Company or for anyeofPerson.

(i) The Rights Agent may execute and exeraiseof the rights or powers hereby vested in penform any duty hereunder either itself
or by or through its attorneys or agents, and tightR Agent will not be answerable or accountabteahy act, default, neglect or
misconduct of any such attorneys or agents orrigrass to the Company resulting from any suchdefault, neglect or misconduct,
provided reasonable care was exercised in thetsgieand continued employment thereof. The Rigrgeit will not be under any duty or
responsibility to ensure compliance with any agilie federal or state securities laws in connedtiith the issuance, transfer or exchange
of Right Certificates.

() If, with respect to any Right Certificadarrendered to the Rights Agent for exercise, feansplit up, combination or exchange,
either (i) the certificate attached to the formas$ignment or form of election to purchase, as#ise may be, has either not been comp
or indicates an affirmative response to clause 2 thiereof, or (ii) any other actual or suspectegularity exists, the Rights Agent will r
take any further action with respect to such retpeesxercise, transfer, split up, combination ahexge without first consulting with the
Company, and will thereafter take further actiothwespect thereto only in accordance with the Gaomgfs written instructions.

21. CHANGE OF RIGHTS AGENT. The Rights Agentamy successor Rights Agent may resign and béaliged from its duties under

this Agreement upon 30 calendar days’ notice itimgimailed to the Company and to each transfentagfethe Preferred Shares or the
Common Shares by registered or certified mail, tarttie holders of the Right Certificates by firktss mail. The Company may remove the
Rights Agent or any successor Rights Agent upooad@ndar dayshotice in writing, mailed to the Rights Agent ocsassor Rights Agent,
the
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case may be, and to each transfer agent of therRrdfShares and the Common Shares by registecadtified mail, and to the holders of 1
Right Certificates by first class mail. If the RighAgent resigns or is removed or otherwise becdmegpable of acting, the Company will
appoint a successor to the Rights Agent. If the @amy fails to make such appointment within a pedb80 calendar days after giving notice
of such removal or after it has been notified iiting of such resignation or incapacity by the gesing or incapacitated Rights Agent or by
the holder of a Right Certificate (who will, witlugh notice, submit his Right Certificate for inspi@ic by the Company), then the registered
holder of any Right Certificate may apply to anydmf competent jurisdiction for the appointmehamew Rights Agent. Any successor
Rights Agent, whether appointed by the Companyyasuzh a court, will be a corporation or other legygtity organized and doing business
under the laws of the United States or of the Siatéew York (or of any other state of the Unite@dt8s so long as such corporation is
authorized to do business as a banking instititidghe State of New York), in good standing, havéngrincipal office in the State of New
York, which is authorized under such laws to ex@r@orporate trust or stock transfer powers asdhgct to supervision or examination by
federal or state authority and which has at the trhits appointment as Rights Agent a combinedtaland surplus of at least $50 million.
After appointment, the successor Rights Agent beéllvested with the same powers, rights, dutiesesubnsibilities as if it had been
originally named as Rights Agent without furthet acdeed; but the predecessor Rights Agent willdeand transfer to the successor Ri¢
Agent any property at the time held by it hereundad execute and deliver any further assuraneeey@ance, act or deed necessary for the
purpose. Not later than the effective date of arohsappointment, the Company will file notice tharim writing with the predecessor Rights
Agent and each transfer agent of the PreferredeStarthe Common Shares, and mail a notice therewfiting to the registered holders of
the Right Certificates. Failure to give any noticevided for in this Section 21, however, or anfedetherein, will not affect the legality or
validity of the resignation or removal of the Riglftgent or the appointment of the successor Rigbet, as the case may be.

22. ISSUANCE OF NEW RIGHT CERTIFICATES. Nothstanding any of the provisions of this Agreememnifdhe Rights to the
contrary, the Company may, at its option, issue Raght Certificates evidencing Rights in such fasmay be approved by its Directors to
reflect any adjustment or change in the Purchaise Per share and the number or kind of secuiigi®sable upon exercise of the Rights m
in accordance with the provisions of this Agreemémnaddition, in connection with the issuanceaedy the Company of Common Shares
following the Distribution Date and prior to the fiisation Date, the Company (a) will, with respexiommon Shares so issued or sold
pursuant to the exercise, exchange or conversigeafrities (other than Rights) issued prior toRi&ribution Date which are exercisable or
exchangeable for, or convertible into Common Shamed (b) may, in any other case, if deemed nepgsmapropriate or desirable by the
Directors of the Company, issue Right Certificatgzresenting an equivalent number of Rights as dvbalie been issued in respect of such
Common Shares if they had been issued or sold frithre Distribution Date, as appropriately adjdsae provided herein as if they had been
so issued or sold; PROVIDED, HOWEVER, that (i) mels Right Certificate will be issued if, and to #went that, in its good faith judgm:
the Directors of the Company determine that theaisse of such Right Certificate could have a malteddverse tax consequence to the
Company or to the Person to whom or which such Rigirtificate otherwise would be issued and (ii}smoh Right Certificate will be issued
if, and to the extent that, appropriate adjustnoginérwise has been made in lieu of the issuancedhe
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23. REDEMPTION. (a) Prior to the ExpirationtBathe Directors of the Company may, at theiraptredeem all but not less than all of
the then-outstanding Rights at the Redemption Rxi@y time prior to the Close of Business onldter of (i) the Distribution Date and
(i) Share Acquisition Date. Any such redemptiorl e effective immediately upon the action of fhieectors of the Company ordering the
same, unless such action of the Directors of thai@my expressly provides that such redemptionbeiléffective at a subsequent time or
upon the occurrence or nonoccurrence of one or speeified events (in which case such redemptidinowieffective in accordance with the
provisions of such action of the Directors of threngpany).

(b) Immediately upon the effectiveness ofrédemption of the Rights as provided in Sectiora3nd without any further action and
without any notice, the right to exercise the Rightll terminate and the only right thereafter loé tholders of Rights will be to receive the
Redemption Price, without interest thereon. Proyngftier the effectiveness of the redemption ofRights as provided in Section 23(a), the
Company will publicly announce such redemption amithin 10 calendar days thereafter, will give getof such redemption to the holder:
the then-outstanding Rights by mailing such naticall such holders at their last addresses asahpgar upon the registry books of the
Company; PROVIDED, HOWEVER, that the failure togiwr any defect in, any such notice will not affise validity of the redemption of
the Rights. Any notice that is mailed in the manmenein provided will be deemed given, whetheratrthe holder receives the notice. The
notice of redemption mailed to the holders of Rightll state the method by which the payment ofReelemption Price will be made. The
Company may, at its option, pay the RedemptioneHriccash, Common Shares (based upon the curreahpee market price of the Comn
Shares (determined pursuant to Section 11(d))estire of redemption), or any other form of considtien deemed appropriate by the
Directors of the Company (based upon the fair ntariie of such other consideration, determinethyDirectors of the Company in good
faith) or any combination thereof. The Company nayits option, combine the payment of the Redeonpfirice with any other payment
being made concurrently to holders of Common Shamesto the extent that any such other paymetisésetionary, may reduce the amount
thereof on account of the concurrent payment oRédemption Price. If legal or contractual resimits prevent the Company from paying
Redemption Price (in the form of consideration deemppropriate by the Directors) at the time oeragtion, the Company will pay the
Redemption Price, without interest, promptly aftech time as the Company ceases to be so previeotegaying the Redemption Price.

24. EXCHANGE. (a) The Directors of the Compangy, at their option, at any time after the latethe Share Acquisition Date and the
Distribution Date, exchange all or part of the ttmenstanding and exercisable Rights (which will mafude Rights that have become void
pursuant to the provisions of Section 11(a)(iiy) @»mmon Shares at an exchange ratio of one Con8hare per Right, appropriately
adjusted to reflect any stock split, stock dividemdimilar transaction occurring after the Recbate (such exchange ratio being hereinafter
referred to as the “EXCHANGE RATIO”"). Any such excige will be effective immediately upon the actidrthe Directors of the Company
ordering the same, unless such action of the Qirectf the Company expressly provides that suchange will be effective at a subsequent
time or upon the occurrence or nonoccurrence ofoomaore specified events (in which case such exghavill be effective in accordance
with the provisions of such action of the Directofghe Company). Notwithstanding the foregoin@ Birectors of the Company will not be
empowered to effect such exchange at any time alftgiPerson (other than the Company or any
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Related Person), who or which, together with afilistes and Associates of such Person, becomeBeheficial Owner of 50% or more of
the then-outstanding Common Shares.

(b) Immediately upon the effectiveness ofdlkehange of any Rights as provided in Section 24fa) without any further action and
without any notice, the right to exercise such Righill terminate and the only right with respezisuch Rights thereafter of the holder of
such Rights will be to receive that number of ComrBtares equal to the number of such Rights heklbly holder multiplied by the
Exchange Ratio. Promptly after the effectivenesthefexchange of any Rights as provided in Se@in), the Company will publicly
announce such exchange and, within 10 calendartbaysafter, will give notice of such exchangelt@fthe holders of such Rights at their
last addresses as they appear upon the registkg loddhe Rights Agent; PROVIDED, HOWEVER, that fhdure to give, or any defect in,
such notice will not affect the validity of suchaiange. Any notice that is mailed in the manneeingprovided will be deemed given,
whether or not the holder receives the notice. Eacih notice of exchange will state the method hiclwvthe exchange of the Common
Shares for Rights will be effected and, in the ¢éwdrany partial exchange, the number of Rightsclwhwill be exchanged. Any partial
exchange will be effected pro rata based on thebeumf Rights (other than Rights which have beceonid pursuant to the provisions of
Section 11(a)(ii)) held by each holder of Rights.

(c) In any exchange pursuant to this Sectigrit®e Company, at its option, may substitute for @ommon Share exchangeable for a Right
(i) equivalent common shares (as such term is us8eéction 11(a)(iii)), (ii) cash, (iii) debt sedtigs of the Company, (iv) other assets, or
(v) any combination of the foregoing, in any eveaving an aggregate value, as determined in gatidtfa the Directors of the Company
(whose determination will be described in a statarfiled with the Rights Agent), equal to the curenarket value of one Common Share
(determined pursuant to Section 11(d)) on the Tidiay immediately preceding the date of the effecess of the exchange pursuant to
Section 24.

25. NOTICE OF CERTAIN EVENTS. (a) If, afterdibistribution Date, the Company proposes (i) tp aay dividend payable in stock of
any class to the holders of Preferred Shares wialce any other distribution to the holders of Rrefé Shares (other than a regular periodic
cash dividend), (ii) to offer to the holders of fereed Shares rights, options or warrants to sisdor or to purchase any additional Prefe
Shares or shares of stock of any class or any e#wrrities, rights or options, (iii) to effect amgclassification of its Preferred Shares (other
than a reclassification involving only the subdieisof outstanding Preferred Shares), (iv) to dffety consolidation or merger into or with,
or to effect any sale or other transfer (or to geane or more of its Subsidiaries to effect anlg ga other transfer), in one or more
transactions, of assets or earning power (inclydintpout limitation, securities creating any olatgn on the part of the Company and/or any
of its Subsidiaries) representing more than 50%hefassets and earning power of the Company aaiisidiaries, taken as a whole, to any
other Person or Persons other than the Companyesooiomore of its wholly owned Subsidiaries, (veftect the liquidation, dissolution or
winding up of the Company, or (vi) to declare oy pay dividend on the Common Shares payable in Com&hares or to effect a
subdivision, combination or reclassification of themmon Shares then, in each such case, the Complhgiwve to each holder of a Right
Certificate, to the extent feasible and in accocganith Section 26, a notice of such proposed actidnich specifies the record date for the
purposes of such stock dividend, distribution dewfig of rights, options or warrants, or the datewhich such reclassification,
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consolidation, merger, sale, transfer, liquidatidissolution or winding up is to take place anddh&e of participation therein by the holders
of the Common Shares and/or Preferred Sharesy ifach date is to be fixed, and such notice wilsbeiven, in the case of any action
covered by clause (i) or (ii) above, at least ll@madar days prior to the record date for deterngitiinlders of the Preferred Shares for purg
of such action, and, in the case of any such a@tbon, at least 10 calendar days prior to the datke taking of such proposed action or the
date of participation therein by the holders of @@mmon Shares and/or Preferred Shares, whichevee iearlier.

(b) In case any Triggering Event occurs, themny such case, the Company will as soon agipa#te thereafter give to the Rights Agent
and each holder of a Right Certificate, in accooganith Section 26, a notice of the occurrenceushsevent, which specifies the event and
the consequences of the event to holders of Rights.

26. NOTICES. (a) Notices or demands authortrethis Agreement to be given or made by the Rigtgent or by the holder of any Right
Certificate to or on the Company will be sufficigngiven or made if sent by first class mail, pgstaorepaid, addressed (until another address
is filed in writing with the Rights Agent) as follcs:

Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110
Attention: Secretary

(b) Subject to the provisions of Section 2iel§ any notice or demand authorized by this Agrext to be given or made by the Company
or by the holder of any Right Certificate to ortbe Rights Agent will be sufficiently given or maidleent by firstelass mail, postage prepa
addressed (until another address is filed in wgitirith the Company) as follows:

National City Bank, N.A.

Corporate Trust Administration

629 Euclid Avenue, Suite 635
Cleveland, Ohio 44114

Attention: Corporate Trust Administration

(c) Notices or demands authorized by this &grent to be given or made by the Company or thatRiggent to the holder of any Right
Certificate (or, if prior the Distribution Date, tbe holder of any certificate evidencing Commomrgk) will be sufficiently given or made if
sent by first class mail, postage prepaid, addcesssuch holder at the address of such holdeh@srson the registry books of the Company.

27. SUPPLEMENTS AND AMENDMENTS. Prior to thiene at which the Rights cease to be redeemableipatrso Section 23, and
subject to the last sentence of this Section 2Z¥(bmpany may in its sole and absolute discretind,the Rights Agent will if the Company
so directs, supplement or amend any provisionisfAlgreement in any respect without the approvarof holders of Rights or Common
Shares. From and after the time at which the Rigbése to be redeemable pursuant to Section 23 udnelct to the last sentence of this
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Section 27, the Company may, and the Rights Agdhifuhe Company so directs, supplement or amtrisl Agreement without the approy
of any holders of Rights or Common Shares in oftjéo cure any ambiguity, (ii) to correct or supplent any provision contained herein
which may be defective or inconsistent with anyeothrovisions herein, (iii) to shorten or lengttaary time period hereunder, or (iv) to
supplement or amend the provisions hereunder imamner which the Company may deem desirable; gedvihat no such supplement or
amendment shall adversely affect the interesta@hblders of Rights as such (other than an AaguiFierson or an Affiliate or Associate of
an Acquiring Person), and no such supplement ondment shall cause the Rights again to become meattdle or cause this Agreement
again to become supplementable or amendable otfethén in accordance with the provisions of thigence. Without limiting the
generality or effect of the foregoing, this Agreernmay be supplemented or amended to provide fdr gating powers for the Rights and
such procedures for the exercise thereof, if asyha Directors of the Company may determine taggropriate. Upon the delivery of a
certificate from an officer of the Company whichtss that the proposed supplement or amendmentanipliance with the terms of this
Section 27, the Rights Agent will execute such sppnt or amendment; PROVIDED, HOWEVER, that thikeifa or refusal of the Rights
Agent to execute such supplement or amendmenntuaiilaffect the validity of any supplement or ameerdtradopted by the Directors of the
Company, any of which will be effective in accordarwith the terms thereof. Notwithstanding anythimthis Agreement to the contrary, no
supplement or amendment may be made which decréesetated Redemption Price to an amount less&ltdnper Right.

28. SUCCESSORS; CERTAIN COVENANTS. All the emants and provisions of this Agreement by orliertienefit of the Company or
the Rights Agent will be binding on and inure te thenefit of their respective successors and as$igreunder.

29. BENEFITS OF THIS AGREEMENT. Nothing inshigreement will be construed to give to any Pexgtber than the Company, the
Rights Agent, and the registered holders of thenRizertificates (and, prior to the Distribution Bathe Common Shares) any legal or
equitable right, remedy or claim under this Agreatn&his Agreement will be for the sole and excladbenefit of the Company, the Rights
Agent, and the registered holders of the Rightifi@ates (or prior to the Distribution Date, ther@mon Shares).

30. GOVERNING LAW. This Agreement, each Rightd each Right Certificate issued hereunder willlé&semed to be a contract made
under the internal substantive laws of the Sta®hib and for all purposes will be governed by aadstrued in accordance with the internal
substantive laws of such State applicable to cotgri@ be made and performed entirely within sutztteS

31. SEVERABILITY. If any term, provision, conant or restriction of this Agreement is held bgoart of competent jurisdiction or other
authority to be invalid, void or unenforceable, teenainder of the terms, provisions, covenantsrasttictions of this Agreement will remain
in full force and effect and will in no way be affed, impaired or invalidated; PROVIDED, HOWEVERat nothing contained in this
Section 31 will affect the ability of the Companyder the provisions of Section 27 to supplemeranoend this Agreement to replace such
invalid, void or unenforceable term, provision, enant or restriction with a legal, valid and enéable term, provision, covenant or
restriction.

31




32. DESCRIPTIVE HEADINGS, ETC. Descriptive daays of the several Sections of this Agreementreserted for convenience only
and will not control or affect the meaning or coastion of any of the provisions hereof. Unlessenifise expressly provided, references
herein to Articles, Sections and Exhibits are ttiodes, Sections and Exhibits of or to this Agreeine

33. DETERMINATIONS AND ACTIONS BY THE DIRECTOR For all purposes of this Agreement, any caleuiadf the number of
Common Shares outstanding at any particular tineuding for purposes of determining the particglarcentage of such outstanding
Common Shares of which any Person is the Benefinater, will be made in accordance with the lastegce of Rule 13d-3(d)(1)(i) of the
General Rules and Regulations under the ExchangelAe Directors of the Company will have the exole power and authority to
administer this Agreement and to exercise all 6girid powers specifically granted to the Directdrhe Company or to the Company, or as
may be necessary or advisable in the administratidhis Agreement, including without limitationghight and power to (i) interpret the
provisions of this Agreement and (ii) make all detimations deemed necessary or advisable for therastration of this Agreement
(including any determination as to whether particitights shall have become void). All such actj@madculations, interpretations and
determinations (including, for purposes of claugeb€low, any omission with respect to any of thefoing) which are done or made by the
Directors of the Company in good faith will (x) fieal, conclusive and binding on the Company, tlghi Agent, the holders of the Rights
and all other parties and (y) not subject the Dinexof the Company to any liability to any PersioeJuding without limitation the Rights
Agent and the holders of the Rights.

34. COUNTERPARTS. This Agreement may be exatut any number of counterparts and each of sachterparts will for all purposes
be deemed to be an original, and all such countsrpall together constitute but one and the sansérument.
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IN WITNESS WHEREOF, the parties hereto hawgsed this Agreement to be duly executed and thspective corporate seals to be
hereunto affixed and attested, all as of the dalyyaar first above written.

BRUSH ENGINEERED MATERIALS INC.
By: /s/ Michael C. Hasychak

Name: Michael C. Hasychal
Title: Secretary

NATIONAL CITY BANK, N.A.

By: /s/ Laura S. Kress
Name: Laura S. Kress
Title: Vice President
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EXHIBIT A

FORM OF
CERTIFICATE OF ADOPTION OF AMENDMENT
TO AMENDED ARTICLES OF INCORPORATION
of
BRUSH ENGINEERED MATERIALS INC.

(Pursuant to Section 1701.70(B)(1) of the Ohio BediCode)

Brush Engineered Materials Inc., a corporatioganized and existing under the laws of the Sta@hio (the “Company”), DOES
HEREBY CERTIFY:

That, pursuant to authority vested in the €iives of the Company by its Amended and Restatéidl@s of Incorporation (the “Articles”),
and pursuant to the provisions of Section 1701.1@(Bf the Ohio Revised Code, the Directors of@mmpany have adopted the following
resolution providing for the issuance of a serieBreferred Stock:

RESOLVED, that pursuant to the authority esphg granted to and vested in the Board of Directdithe Company (the “Directors”) by
the Amended and Restated Articles of Incorporatibiine Company, Article 111.B. of the Articles band it hereby is, amended by adding
thereafter new Sections I-X as set forth below.

I. Designation and Amount

The shares of such series will be designadeslesies A Junior Participating Preferred Stock (Beries A Preferred”) and the number of
shares constituting the Series A Preferred is ®0,8uch number of shares may be increased oratsxtdy resolution of the Directors;
provided, however, that no decrease will reducentimaber of shares of Series A Preferred to a numelssrthan the number of shares then
outstanding plus the number of shares reserveid§aance upon the exercise of outstanding optragtsts or warrants or upon the conversion
of any outstanding securities issued by the Comganyertible into Series A Preferred.

Il. Dividends and Distributions

(a) Subject to the rights of the holders of ahares of any series of Preferred Stock rankiiag o the Series A Preferred with respect to
dividends, the holders of shares of Series A Predietin preference to the holders of Common Stookpar value (the “Common Stock”), of
the Company, and of any other junior stock, willdnditled to receive, when, as and if declaredngyDirectors out of funds legally available
for the purpose, dividends payable in cash (exaspmitherwise provided below) on such dates agametime to time established for the
payment of dividends on the Common Stock (each datd being referred to herein as a “Dividend PayrBate”), commencing on the first
Dividend Payment Date after the first issuance stfiae or fraction of a share of Series A Prefeftieel “First Dividend Payment Date’lpy an
amount per share (rounded to the nearest cent) exjhee greater of (i) $1.00 or (ii) subject t@tprovision for adjustment hereinafter set
forth, one hundred times the aggregate per shaoeiatnof all cash dividends, and one hundred tihesagggregate per share amount (payable
in
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kind) of all non-cash dividends, other than a diwvid payable in shares of Common Stock or a sulidlivisf the outstanding shares of
Common Stock (by reclassification or otherwisekldeed on the Common Stock since the immediatedgguting Dividend Payment Date or,
with respect to the First Dividend Payment Date¢sithe first issuance of any share or fractioa stiare of Series A Preferred. In the event
that the Company at any time (i) declares a dividem the outstanding shares of Common Stock payalsleares of Common Stock,

(i) subdivides the outstanding shares of Commaml&t(iii) combines the outstanding shares of Comi&tock into a smaller number of
shares, or (iv) issues any shares of its capiteksn a reclassification of the outstanding shafeSommon Stock (including any such
reclassification in connection with a consolidatarmerger in which the Company is the continuinguwrviving corporation), then, in each
such case and regardless of whether any sharesieb3\ Preferred are then issued or outstandiggamount to which holders of shares of
Series A Preferred would otherwise be entitled imdiately prior to such event under clause (ii) & flreceding sentence will be adjusted by
multiplying such amount by a fraction, the numeratiowhich is the number of shares of Common Stmaistanding immediately after such
event and the denominator of which is the numbehafes of Common Stock that were outstanding infattedg prior to such event.

(b) The Company will declare a dividend on 8ezies A Preferred as provided in the immedigtedceding paragraph immediately after it
declares a dividend on the Common Stock (other ¢hadiwidend payable in shares of Common Stock)hBach dividend on the Series A
Preferred will be payable immediately prior to three at which the related dividend on the Commarcksis payable.

(c) Dividends will accrue on outstanding sisavéSeries A Preferred from the Dividend Paymeaittelnext preceding the date of issue of
such shares, unless (i) the date of issue of shates is prior to the record date for the Firstiddnd Payment Date, in which case dividends
on such shares will accrue from the date of thet fisuance of a share of Series A Preferred)ah@i date of issue is a Dividend Payment
Date or is a date after the record date for therdehation of holders of shares of Series A Preféantitled to receive a dividend and before
such Dividend Payment Date, in either of which éseuch dividends will accrue from such Dividengrant Date. Accrued but unpaid
dividends will cumulate from the applicable DivideRayment Date but will not bear interest. Dividepdid on the shares of Series A
Preferred in an amount less than the total amadusiich dividends at the time accrued and payabkuch shares will be allocated pro rate
a share-by-share basis among all such shares tatnn@utstanding. The Directors may fix a recoatedor the determination of holders of
shares of Series A Preferred entitled to receiyengat of a dividend or distribution declared therewhich record date will be not more than
60 calendar days prior to the date fixed for thgnpent thereof.

lll. Voting Rights
The holders of shares of Series A Preferrdidhave the following voting rights:

(d) Subject to the provision for adjustmenteimafter set forth, each share of Series A Prefewill entitle the holder thereof to one
hundred votes on all matters submitted to a votb@fktockholders of the Company. In the evenbmpany at any time (i) declares a
dividend on the outstanding shares of Common Spaglable in shares of
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Common Stock, (ii) subdivides the outstanding shafeCommon Stock, (iii) combines the outstandingres of Common Stock into a
smaller number of shares, or (iv) issues any staries capital stock in a reclassification of thatstanding shares of Common Stock
(including any such reclassification in connectiaith a consolidation or merger in which the Compénthe continuing or surviving
corporation), then, in each such case and regardleshether any shares of Series A Preferredham issued or outstanding, the number
of votes per share to which holders of shares déSé Preferred would otherwise be entitled imnagely prior to such event will be
adjusted by multiplying such number by a fractitve numerator of which is the number of sharesah@on Stock outstanding
immediately after such event and the denominatevtoth is the number of shares of Common Stockwleae outstanding immediately
prior to such event.

(e) Except as otherwise provided herein, ywather Preferred Stock Designation creating aesesf Preferred Stock or any similar
stock, or by law, the holders of shares of Serida&erred and the holders of shares of Commork&tod any other capital stock of the
Company having general voting rights will vote thg® as one class on all matters submitted to @ ebstockholders of the Company.

(f) Except as set forth in the Amended andt&ed Articles of Incorporation or herein, or asastvise provided by law, holders of
shares of Series A Preferred will have no votigits.

IV. Certain Restrictions

(9) Whenever dividends or other dividendsistributions payable on the Series A Preferredraggrears, thereafter and until all
accrued and unpaid dividends and distributions théreor not declared, on shares of Series A Pedesutstanding have been paid in full,
the Company will not:

(i) Declare or pay dividends, or make any ottistributions, on any shares of stock rankinggugeither as to dividends or upon
liquidation, dissolution or winding up) to the sesauof Series A Preferred;

(ii) Declare or pay dividends, or make anyesttlistributions, on any shares of stock ranking qarity (either as to dividends or
upon liquidation, dissolution or winding up) withet shares of Series A Preferred, except divideadkratably on the shares of Serie
Preferred and all such parity stock on which dividieare payable or in arrears in proportion taidkel amounts to which the holders of
all such shares are then entitled;

(i) Redeem, purchase or otherwise acquiretmsideration shares of any stock ranking jutédher as to dividends or upon
liquidation, dissolution or winding up) to the sbaof Series A Preferred; provided, however, thatGompany may at any time rede:
purchase or otherwise acquire shares of any sunibrjatock in exchange for shares of any stoclkhef@ompany ranking junior (either
as to dividends or upon dissolution, liquidationn@nding up) to the shares of Series A Preferred; o
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(iv) Redeem, purchase or otherwise acquiredmsideration any shares of Series A Preferredngrshares of stock ranking on a
parity with the shares of Series A Preferred, ekoepccordance with a purchase offer made in mgitir by publication (as determined
by the Directors) to all holders of such sharesnupach terms as the Directors, after consideratighe respective annual dividend re
and other relative rights and preferences of tepeetive series and classes, may determine in fgdthdwill result in fair and equitable
treatment among the respective series or classes.

(h) The Company will not permit any majoritywoed subsidiary of the Company to purchase or wfiseracquire for consideration
any shares of stock of the Company unless the Coynpauld, under paragraph (a) of this Article I\irghase or otherwise acquire s
shares at such time and in such manner.

V. Reacquired Shares

Any shares of Series A Preferred purchasedt@rwise acquired by the Company in any mannetsgleaer will be retired and canceled
promptly after the acquisition thereof. All suctasés will upon their cancellation become authorizetiunissued shares of Preferred Stock
and may be reissued as part of a new series ofrifedfStock subject to the conditions and restristion issuance set forth herein, in the
Amended and Restated Articles of Incorporatiorhef €Company, or in any other Preferred Stock Desiigmareating a series of Preferred
Stock or any similar stock or as otherwise requingdaw.

VI. Liquidation, Dissolution or Winding Up

Upon any liquidation, dissolution or winding af the Company, no distribution will be madet@@jhe holders of shares of stock ranking
junior (either as to dividends or upon liquidatioissolution or winding up) to the shares of SeAd23referred unless, prior thereto,
holders of shares of Series A Preferred have redeb100 per share, plus an amount equal to acangdnpaid dividends and distributions
thereon, whether or not declared, to the date cf ayment; provided, however, that the holdershafes of Series A Preferred will be
entitled to receive an aggregate amount per shabgect to the provision for adjustment hereinadtrforth, equal to one hundred times the
aggregate amount to be distributed per share tehobf shares of Common Stock or (b) to the hsldéshares of stock ranking on a parity
(either as to dividends or upon liquidation, dissioin or winding up) with the shares of Series &fBrred, except distributions made ratably
on the shares of Series A Preferred and all sudty@tock in proportion to the total amounts toigrhthe holders of all such shares are
entitled upon such liquidation, dissolution or wimglup. In the event the Company at any time (glakes a dividend on the outstanding
shares of Common Stock payable in shares of Con®imek, (ii) subdivides the outstanding shares ah@won Stock, (iii) combines the
outstanding shares of Common Stock into a smaillerber of shares, or (iv) issues any shares ohjtgal stock in a reclassification of the
outstanding shares of Common Stock (including ammh seclassification in connection with a consdiimiaor merger in which the Company
is the continuing or surviving corporation), thémngach such case and regardless of whether angssbBSeries A Preferred are then issued
or outstanding, the aggregate amount to which batiter of shares of Series A Preferred would otimrwe entitled immediately prior to
such event under the proviso in clause (a) of teeqaling sentence will be adjusted by multiplyinglsamount by a fraction, the numerator
of which is the number of shares of Common Stodktanding immediately after
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such event and the denominator of which is the rarrobshares of Common Stock that were outstandingediately prior to such event.
VII. Consolidation, Merger, Etc.

In the event that the Company enters intoa@mgsolidation, merger, combination or other tratisadn which the shares of Common St
are exchanged for or changed into other stockarrgées, cash and/or any other property, theaich such case, each share of Series A
Preferred will at the same time be similarly examohfor or changed into an amount per share, sugi¢he provision for adjustment
hereinafter set forth, equal to one hundred tirhesaggregate amount of stock, securities, casloaady other property (payable in kind), as
the case may be, into which or for which each sb&ffommon Stock is changed or exchanged. In teatehhe Company at any time
(a) declares a dividend on the outstanding shdr€@mmon Stock payable in shares of Common Stdgksibdivides the outstanding shares
of Common Stock, (c) combines the outstanding shaf€ommon Stock in a smaller number of shareg])ossues any shares of its capital
stock in a reclassification of the outstanding shaf Common Stock (including any such reclasdificain connection with a consolidation
merger in which the Company is the continuing owisting corporation), then, in each such case agardless of whether any shares of
Series A Preferred are then issued or outstantiiegamount set forth in the preceding sentence n@gpect to the exchange or change of
shares of Series A Preferred will be adjusted bitiplying such amount by a fraction, the numeratbwhich is the number of shares of
Common Stock outstanding immediately after suchmeaad the denominator of which is the number afet of Common Stock that were
outstanding immediately prior to such event.

VIIl. Redemption
The shares of Series A Preferred are not rmdbke.
IX. Rank

The Series A Preferred rank, with respechgayment of dividends and the distribution ok&sgunior to all other series of the
Company’s Preferred Stock.

X. Amendment

Notwithstanding anything contained in the Amled and Restated Articles of Incorporation of tleenpany to the contrary and in addition
to any other vote required by applicable law, threeivded and Restated Articles of Incorporation ef@ompany may not be amended in any
manner that would materially alter or change theqrs, preferences or special rights of the Seri®seferred so as to affect them adversely
without the affirmative vote of the holders of @ast 80% of the outstanding shares of Series AeResf, voting together as a single series.
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IN WITNESS WHEREOF, this Articles of Desigratiis executed on behalf of the Company by its&eaty and attested by its

this ___ day of 2000.
Name:
Title:
Attest:
Name:
Title:




EXHIBIT B

FORM OF RIGHT CERTIFICATE

Certificate No. |- Rights

NOT EXERCISABLE AFTER [INSERT FINAL EXPIRATION DATE(SUBJECT TO POSSIBLE EXTENSION AT THE OPTION OF
THE COMPANY) OR EARLIER IF REDEEMED, EXCHANGED ORMENDED. THE RIGHTS ARE SUBJECT TO REDEMPTION,
EXCHANGE AND AMENDMENT AT THE OPTION OF THE COMPANYON THE TERMS SET FORTH IN THE RIGHTS
AGREEMENT. UNDER CERTAIN CIRCUMSTANCES SPECIFIED INHE RIGHTS AGREEMENT, RIGHTS THAT ARE OR WEF
BENEFICIALLY OWNED BY AN ACQUIRING PERSON OR AN AFEEIATE OR AN ASSOCIATE OF AN ACQUIRING PERSON
(AS SUCH TERMS ARE DEFINED IN THE RIGHTS AGREEMENDR A TRANSFEREE THEREOF MAY BECOME NULL AND
VOID.

Right Certificate
BRUSH ENGINEERED MATERIALS INC.

This certifies that Brush Engineered Materlals, or registered assigns, is the registeredeowhthe number of Rights set forth above,
each of which entitles the owner thereof, subjedhé terms, provisions, and conditions of the Rigkgreement, dated as of May 10, 2000
(the “RIGHTS AGREEMENT?"), between Brush Engineehddterials Inc., an Ohio corporation (the “COMPANY3nd National City Bank,
N.A. (the“RIGHTS AGENT?"), to purchase from the Company ay éime after the Distribution Date (as such terrdééined in the Rights
Agreement) and prior to 5:00 P.M. (Eastern timejt@nExpiration Date (as such term is defined enRights Agreement) at the principal
office or offices of the Rights Agent designatedgach purpose, one one-hundredth of a fully paitassessable share of Series A Junior
Participating Preferred Stock, without par valle (tPREFERRED SHARES”), of the Company, at a puseharice of $110.00 per one one-
hundredth of a Preferred Share (the “PURCHASE PRIGpon presentation and surrender of this Right @ieate with the Form of Electic
to Purchase and related Certificate duly execufaldis Right Certificate is exercised in part, thelder will be entitled to receive upon
surrender hereof another Right Certificate or Rigeéttificates for the number of whole Rights no¢eised. The number of Rights evidenced
by this Right Certificate (and the number of one-trundredths of a Preferred Share which may behpaed upon exercise thereof) set forth
above, and the Purchase Price set forth abovéhamumber and Purchase Price as of the date &itits Agreement, based on the
Preferred Shares as constituted at such date.

B-1




As provided in the Rights Agreement, the PasehPrice and/or the number and/or kind of seesriisuable upon the exercise of the
Rights evidenced by this Right Certificate are sabjo adjustment upon the occurrence of certagmisv

This Right Certificate is subject to all oktterms, provisions and conditions of the Rightse&gnent, which terms, provisions and
conditions are hereby incorporated herein by refegeand made a part hereof and to which RightseXgeat reference is hereby made for a
full description of the rights, limitations of ritg) obligations, duties and immunities of the Righgent, the Company and the holders of the
Right Certificates, which limitations of rights inde the temporary suspension of the exercisalgfithe Rights under the circumstances
specified in the Rights Agreement. Copies of thghi Agreement are on file at the above- mentiaiéce of the Rights Agent and can be
obtained from the Company without charge upon amitequest therefor. Terms used herein with iniigdital letters and not defined herein
are used herein with the meanings ascribed tharete Rights Agreement.

Pursuant to the Rights Agreement, from anekr dffte occurrence of a Flip-in Event, any Rightt #ire Beneficially Owned by (i) any
Acquiring Person (or any Affiliate or Associatearfy Acquiring Person), (ii) a transferee of any hicipg Person (or any such Affiliate or
Associate) who becomes a transferee after the e of a Flip-in Event, or (iii) a transfereeanfy Acquiring Person (or any such Affiliate
or Associate) who became a transferee prior t@ocurrently with the Fligh Event pursuant to either (a) a transfer fronAaquiring Persor
to holders of its equity securities or to any Pensith whom it has any continuing agreement, areamgnt or understanding regarding the
transferred Rights or (b) a transfer which the Etives of the Company have determined is part déa, @rrangement or understanding which
has the purpose or effect of avoiding certain pmiovis of the Rights Agreement, and subsequentfénaes of any of such Persons, will be
void without any further action and any holder ofls Rights will thereafter have no rights whatsaevigh respect to such Rights under any
provision of the Rights Agreement. From and afierdccurrence of a Flip-in Event, no Right Ceréfewill be issued that represents Rights
that are or have become void pursuant to the gomsasof the Rights Agreement, and any Right Cedif delivered to the Rights Agent that
represents Rights that are or have become voidipat$o the provisions of the Rights Agreement bélicanceled.

This Right Certificate, with or without othRight Certificates, may be transferred, split upmbined or exchanged for another Right
Certificate or Right Certificates entitling the Hel to purchase a like number of one one-hundresftbsPreferred Share (or other securities,
as the case may be) as the Right Certificate dntRigrtificates surrendered entitled such holdefdoner holder in the case of a transfer) to
purchase, upon presentation and surrender heréuod arincipal office of the Rights Agent desigrehter such purpose, with the Form of
Assignment (if appropriate) and the related Cewi# duly executed.

Subject to the provisions of the Rights Agreetthe Rights evidenced by this Certificate maydneemed by the Company at its option
at a redemption price of $.01 per Right or maysghanged in whole or in part. The Rights Agreenmay be supplemented and amended by
the Company, as provided therein.

The Company is not required to issue fractiwiBreferred Shares (other than fractions whiehimtegral multiples of one one-hundredth
of a Preferred Share, which may, at the option
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of the Company, be evidenced by depositary regeiptsther securities issuable upon the exercigngfRight or Rights evidenced hereby
lieu of issuing such fractional Preferred Sharestber securities, the Company may make a cash gatyras provided in the Rights
Agreement.

No holder of this Right Certificate, as suwlil| be entitled to vote or receive dividends ordeemed for any purpose the holder of the
Preferred Shares or of any other securities oCbvapany which may at any time be issuable upomrexieecise of the Right or Rights
represented hereby, nor will anything containectimeor in the Rights Agreement be construed to@onpon the holder hereof, as such, any
of the rights of a shareholder of the Company grréght to vote for the election of directors orampany matter submitted to shareholders at
any meeting thereof, or to give or withhold conderdany corporate action, or to receive notice eetings or other actions affecting
shareholders (except as provided in the Rights égemnt), or to receive dividends or subscriptiohtsgor otherwise, until the Right or
Rights evidenced by this Right Certificate haverberercised in accordance with the provisions efRights Agreement.

This Right Certificate will not be valid or ladtory for any purpose until it has been couritgrad by the Rights Agent.

WITNESS the facsimile signature of the propfficers of the Company and its corporate sealeBais of ,

[Seal]
ATTEST: BRUSH ENGINEERED MATERIALS INC.
By:
Name:
Title:

Countersigned
National City Bank, N.A

By:
Authorized Signatur.




Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if such
holder desires to transfer the Right Certificate)

FOR VALUE RECEIVED hereby sells, assigns and transfers unto

(Please print name and address of transferee)

this Right Certificate, together with all righttléi and interest therein, and does hereby irreygaainstitute and appoint

Attorney, to transfer the within Right Certificate the books of the within-named Company, with fdiver of substitution.

Dated: ,

Signature

Signature Guaranteed:
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CERTIFICATE
The undersigned hereby certifies by checkimegappropriate boxes that:

(1) the Rights evidenced by this Right Cetife [ ] are [ ] are not being sold, assigneahdferred, split up, combined or exchanged by or
on behalf of a Person who is or was an Acquirings®eor an Affiliate or Associate of any such Par&as such terms are defined in the
Rights Agreement);

(2) after due inquiry and to the best knowkedfjthe undersigned, it [ ] did [ ] did not agguthe Rights evidenced by this Right
Certificate from any Person who is, was or becamAauiring Person or an Affiliate or Associateanf Acquiring Person.

Dated:

Signature




FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to
exercise the Right Certificate)

To Brush Engineered Materials Inc.
The undersigned hereby irrevocably elects to egerci Rights represented by this Right Certificate tochase the one one-

hundredths of a Preferred Share or other secuisesible upon the exercise of such Rights andesggthat certificates for such securities be
issued in the name of and delivered

Please insert social security or other identifyirgnber:

(Please print name and address)

If such number of Rights is not all the Rights @vided by this Right Certificate, a new Right Cexdife for the balance remaining of such
Rights will be registered in the name of and debdeto:

Please insert social security or other identifyignber:

(Please print name and address)

Dated: ,

Signature

Signature Guaranteed:
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CERTIFICATE
The undersigned hereby certifies by checkimegappropriate boxes that:

(1) the Rights evidenced by this Right Ceztife [ ] are [ ] are not being exercised by obehalf of a Person who is or was an Acquiring
Person or an Affiliate or Associate of any suchsBer(as such terms are defined pursuant to the$égireement);

(2) after due inquiry and to the best knowkedfjthe undersigned, it [ ] did [ ] did not agguthe Rights evidenced by this Right
Certificate from any Person who is, was, or becamécquiring Person or an Affiliate or Associateanf Acquiring Person.

Dated: ,

Signature
Notice

SIGNATURES ON THE FOREGOING FORM OF ASSIGNMEMND FORM OF ELECTION TO PURCHASE AND IN THE
RELATED CERTIFICATES MUST CORRESPOND TO THE NAME ASRITTEN UPON THE FACE OF THIS RIGHT CERTIFICATE
IN EVERY PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR ANY CHANGE WHATSOEVER.

SIGNATURES MUST BE GUARANTEED BY AN ELIGIBLE GARANTOR INSTITUTION (BANKS, STOCKBROKERS, SAVING
AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERBHIP IN AN APPROVED MEDALLION SIGNATURE
PROGRAM) PURSUANT TO RULE 17AD-15 UNDER THE SECURES EXCHANGE ACT OF 1934, AS AMENDED.
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EXHIBIT C
SUMMARY OF RIGHTS TO PURCHASE PREFERRED STOCK

The Directors (the “DIRECTORS”) of Brush Engared Materials Inc. (the “COMPANY") have declagedividend distribution of one
right (a “RIGHT”) for each outstanding share of aoon stock, no par value (the “COMMON SHARES"), bétCompany. The distribution
is payable on May 16, 2000 (the “RECORD DATE") e tshareholders of record as of the close of bssioe the Record Date. Each Right
entitles the registered holder thereof to purcliesa the Company one one-hundredth of a share é$SA Junior Participating Preferred
Stock, without par value (the “PREFERRED SHARE®f)the Company at a price (the “PURCHASE PRICE"$810.00 per one one-
hundredth of a Preferred Share, subject to adjustriiéie description and terms of the Rights arda#t in a Rights Agreement, dated as of
May 10, 2000 (the “RIGHTS AGREEMENT?"), between fiempany and National City Bank, N.A., as Rights Agghe “RIGHTS
AGENT”).

Under the Rights Agreement, the Rights willelvé@enced by the certificates evidencing Commoar&huntil the earlier (the
“DISTRIBUTION DATE") of: (i) the close of businessn the tenth calendar day following the first ddite “SHARE ACQUISITION
DATE") of public announcement that a person or gr¢ather than the Company, a subsidiary or empldgaefit or stock ownership plan of
the Company or any of its affiliates or associateg)ether with its affiliates and associates, dapuired beneficial ownership of 20% or more
of the outstanding Common Shares (any such pensgroap being hereinafter called an “ACQUIRING PERS) or (ii) the close of
business on the tenth business day (or such laterass may be specified by the Directors) followtimg commencement of a tender offer or
exchange offer by a person (other than the Compaeybsidiary or employee benefit or stock owngrghtan of the Company or any of its
affiliates or associates), the consummation of tviwould result in beneficial ownership by such parsf 20% or more of the outstanding
Common Shares.

The Rights Agreement provides that, until Bhigtribution Date, the Rights may be transferrethvaind only with the Common Shares.
Until the Distribution Date (or earlier redemptia@xchange or expiration of the Rights), any cexife evidencing Common Shares of the
Company issued upon transfer or new issuance dt¢imemon Shares will contain a notation incorpogtime Rights Agreement by
reference. Until the Distribution Date (or earliedemption, exchange or expiration of the Right®,surrender for transfer of any certificates
evidencing Common Shares will also constitute thedfer of the Rights associated with such ceatifis. As soon as practicable following
Distribution Date, separate certificates evident¢hgRights (‘“RIGHT CERTIFICATES”) will be maileatholders of record of Common
Shares as of the close of business on the Disiblltate and such separate Right Certificates alohevidence the Rights. No Right is
exercisable at any time prior to the Distributioat® The Rights will expire on the tenth anniveys#rthe Record Date (the “FINAL
EXPIRATION DATE") unless earlier redeemed, exchathge amended by the Company as described belovil. AJRight is exercised, the
holder thereof, as such, will have no rights akaeholder of the Company, including the right ébevor to receive dividends.

The Purchase Price payable, and the numkibed®referred Shares or other securities issuapt®) exercise of the Rights will be subject
to adjustment from time to time to prevent diluti@nin the event of a stock dividend on, or a sulsibn, combination or reclassification
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of, the Preferred Shares, (ii) upon the grant tddrs of Preferred Shares of certain rights or amts to subscribe for or purchase the Prefi
Shares at a price, or securities convertible inéoRreferred Shares with a conversion price, less the then-current market price of the
Preferred Shares, or (iii) upon the distributiomtdders of the Preferred Shares of evidencesdatitedness, cash (excluding regular periodic
cash dividends), assets, stock (excluding dividgragsble in the Preferred Shares) or subscriptgints or warrants (other than those referred
to above). The number of outstanding Rights andthmber of one one-hundredths of the PreferredeShasuable upon exercise of each
Right will be subject to adjustment in the evenaaftock dividend on the Common Shares payablemr@on Shares or a subdivision,
combination or reclassification of Common Sharesuaing, in any such case, prior to the Distribatdate.

Rights will be exercisable to purchase Pref¢@hares only after the Distribution Date occuid @arior to the occurrence of a Flip-in Event
as described below. A Distribution Date resultirgri the commencement of a tender offer or exchaffge described in clause (ii) of the
second paragraph of this summary could precededtwrrence of a Flip-in Event and thus result e Rights being exercisable to purchase
Preferred Shares. A Distribution Date resultingrfrany occurrence described in clause (i) of thersg¢paragraph of this summary would
necessarily follow the occurrence of a Flip-in Bvand thus result in the Rights being exercisablgurchase Common Shares or other
securities as described below.

Under the Rights Agreement, in the event (@PFIN EVENT") that (i) any person or group, togettwith its affiliates and associates,
becomes an Acquiring Person (ii) any Acquiring Bersr any affiliate or associate thereof merges antcombines with the Company and
Company is the surviving corporation, (iii) any Aigng Person or any affiliate or associate theeftdcts certain other transactions with the
Company, or (iv) during such time as there is aguiing Person the Company effects certain traimagtin each case as described in the
Rights Agreement, then, in each such case, prapeision will be made so that from and after theda of the Share Acquisition Date, the
Distribution Date and the date of the occurrenceush Flip-in Event each holder of a Right, otliramt Rights that are or were owned
beneficially by an Acquiring Person (which, fromdaaifter the date of a Flip-in Event, will be void)ijl have the right to receive, upon
exercise thereof at the then-current exercise prfitke Right, that number of Common Shares (odenertain circumstances, an
economically equivalent security or securitiestif Company) that at the time of such Flip-in Evente a market value of two times the
exercise price of the Right.

In the event (a “FLIP-OVER EVENT”) that, atyatime after a person has become an Acquiring Pe(gothe Company merges with or
into any person and the Company is not the surgiemrporation, (ii) any person merges with or itite Company and the Company is the
surviving corporation, but all or part of the Comm®hares are changed or exchanged for stock ar tharities of any other person or cash
or any other property, or (iii) 50% or more of liempanys assets or earning power, including securitieaticrg obligations of the Compatr
are sold, in each case as described in the Rigitseinent, then, and in each such case, properspowvill be made so that from and after
the latest of the Share Acquisition Date, the [istion Date and the date of the occurrence of $lighover Event, each holder of a Right,
other than Rights which have become void, will &adter have the right to receive, upon the exetbiseeof at the then-current exercise price
of the Right, that number of shares of common sfockunder certain circumstances, an economiegjlyivalent security or securities) of
such
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other person that at the time of such Flip-overrEv®ve a market value of two times the exercigmf the Right.

From and after the later of the Share AcdoisiDate and the Distribution Date, Rights (othert any Rights that have become void) will
be exercisable as described above, upon paymémt aiggregate exercise price in cash. In additibany time after the later of the Share
Acquisition Date and the Distribution Date and ptimthe acquisition by any person or group ofliatiéd or associated persons of 50% or
more of the outstanding Common Shares, the Compeayyexchange the Rights (other than any rightstthe¢ become void), in whole or in
part, at an exchange ratio of one Common SharRigétt (subject to adjustment).

With certain exceptions, no adjustment inRliechase Price will be required until cumulativguatinents require an adjustment in the
Purchase Price of at least 1%. The Company wilbeatequired to issue fractional Preferred Shatte( than fractions that are integral
multiples of one one-hundredth of a Preferred Shanéich may, at the option of the Company, be evidel by depositary receipts) or
fractional Common Shares or other securities idsugon the exercise of Rights. In lieu of issusngh securities, the Company may make a
cash payment, as provided in the Rights Agreement.

The Company may, at its option, redeem théRigm whole, but not in part, at a price of $.@t Right, subject to adjustment (the
“REDEMPTION PRICE"), at any time prior to the closEbusiness on the later of the Distribution Datel the Share Acquisition Date.
Immediately upon any redemption of the Rights,rthbt to exercise the Rights will terminate and tmy right of the holders of Rights will
be to receive the Redemption Price.

The Rights Agreement may be amended by thep@agnwithout the approval of any holders of Righestificates, including amendments
that increase or decrease the Purchase Pricgdfatther events requiring adjustment to the PeeRaice payable and the number of the
Preferred Shares or other securities issuable tippaxercise of the Rights or that modify procedustating to the redemption of the Rights,
except that no amendment may be made that decrémssmted Redemption Price to an amount less&ltdnper Right.

The Directors will have the exclusive powed authority to administer the Rights Agreement tmexercise all rights and powers
specifically granted to the Directors or to the Quamy therein, or as may be necessary or advisaltteiadministration of the Rights
Agreement, including without limitation the rightépower to interpret the provisions of the Rightseement and to make all determinati
deemed necessary or advisable for the administrafithe Rights Agreement (including any determorato redeem or not redeem the Ri
or to amend or not amend the Rights Agreement)sédh actions, calculations, interpretations aridrd@nations (including any omission
with respect to any of the foregoing) which aree@on made by the Directors in good faith will beafi conclusive and binding on the
Company, the Rights Agent, the holders of the Rigimd all other parties and will not subject theeBlors to any liability to any person,
including without limitation the Rights Agent artietholders of the Rights.

A copy of the Rights Agreement has been filéth the Securities and Exchange Commission axhibi to a Registration Statement on
Form 8-A. A copy of the Rights Agreement is avdiatiee of charge from the Company.
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This summary description of the Rights is Bhe Record Date, does not purport to be comglatkis qualified in its entirety by reference
to the Rights Agreement, which is incorporated imelpg this reference.
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EXHIBIT 5
OPINION OF THOMPSON HINE LLP
August 3, 2005

Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Re: Brush Engineered Materials Inc. RegigimaStatement on Form S-8
— Brush Engineered Materials Inc. Savings and InvestrRlar

Ladies and Gentlemen:

Brush Engineered Materials Inc. (“Brush”)ilinfy with the Securities and Exchange Commissidegistration Statement on Form S-8
(the “Registration Statement”) for the registratiander the Securities Act of 1933, as amended,ff0,000 common shares, with no par
value, of Brush (“Common Shares”) to be issued ftime to time pursuant to the terms of the Brushii®ered Materials Inc. Savings and
Investment Plan (the “Plan”).

Item 601 of Regulation S-K and the instrucsiom Form S8 require that an opinion of counsel concerninglégality of the securities to |
registered be filed as an exhibit to a Form S-8tegfion statement if the securities are origiealie shares. This opinion is provided in
satisfaction of that requirement as it relateh®Registration Statement.

In rendering this opinion, we have examingdlfa Amended and Restated Articles of Incorporaind Amended and Restated Code of
Regulations of Brush, (b) the Plan and (c) sucbnégxand documents as we have deemed advisahiédnto render this opinion. As a result
of the foregoing, we are of the opinion that:

(1) Brush is a corporation validly organizedi&xisting and in good standing under the lawthefState of Ohio.

(2) When issued pursuant to the terms of tae,Rhe Common Shares which are the subject dRtgistration Statement will be legally
issued, fully paid and non-assessable.

We hereby consent to the use and filing af tginion in connection with the Registration Stadat.
Very truly yours,

/sl Thompson Hine LLI
Thompson Hine LLF







Exhibit 22

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference inRbgistration Statement (Form S-8 No. 333-XXXXX)tleé Brush Engineered Materials
Inc. Savings and Investment Plan of our reportsl@@d February 28, 2005 with respect to the catesteld financial statements of Brush
Engineered Materials Inc., Brush Engineered Maetiac. management’s assessment of the effectigesfdaternal control over financial
reporting, and the effectiveness of internal cdriaxer financial reporting of Brush Engineered Maiks Inc. incorporated by reference in its
Annual Report (Form 10-K) for the year ended Decendi, 2004, and the related financial statememadidle included therein as to which
our report date is March 14, 2005, and (b) dated 29, 2005, with respect to the financial statesiand schedule of the Brush Engineered
Materials Inc. Savings and Investment Plan includdatie Plan’s Annual Report (Form 11-K) for theayended December 31, 2004, filed
with the Securities and Exchange Commission.

Cleveland, Ohio
August 3, 2005






POWER OF ATTORNEY

Exhibit 24

KNOW ALL MEN BY THESE PRESENTS, that each b&tundersigned officers and/or directors of Brusgiieered Materials Inc., an
Ohio corporation (“the Company”), hereby constituéed appoints Gordon D. Harnett, John D. Gramgavinohael C. Hasychak, and each
of them, as true and lawful attorney or attorney$aict for the undersigned, with full power of stitagion and revocation, for him and in his
name, place and stead, to sign on his behalf affiaar or director of the Company a Registratidat8ment or Registration Statements on
Form S-8 pursuant to the Securities Act of 193X eoming certain shares of Common Stock of the Caypa be offered in connection with
the Brush Engineered Materials Inc. Savings anddtment Plan and to sign any and all amendmemisstreffective amendments to such
Registration Statement(s), and to file the sam#h ali exhibits thereto, and other documents innemtion therewith, with the Securities and
Exchange Commission or any state regulatory authaianting unto said attorneys or attorneys-ict;fand each of them, full power and
authority to do and perform each and every acttaimg) requisite and necessary to be done in andtdabe premises, as fully to all intents i
purposes as they might or could do in person, lyeratifying and confirming all that said attorneyaitorneys-in-fact or any of them or their

substitute or substitutes may lawfully do or cataske done by virtue hereof.

This Power of Attorney may be executed in ipldtcounterparts, each of which shall be deemearigimal with respect to the person

executing it.

IN WITNESS WHEREOF, the undersigned have hetieset their hands as of the P&day of July, 2005.

/s/ Gordon D. Harne

Gordon D. Harnett

Chairman of the Board, Chief Executive
Officer and Director

(principal executive officer

/s/ John D. Gramp

John D. Grampa
Vice President and Chief Financial Offic

(principal financial and accounting offict

/sl Albert C. Bersticke

Albert C. Bersticker
Director

/sl Joseph P. Keithle

Joseph P. Keithley
Director

/s/ William B. Lawrence

William B. Lawrence
Director

/s/ William P. Mada

William P. Madar Director

/s/ William G. Pryot

William G. Pryor
Director

/s/ N. Mohan Reddy Ph.I

N. Mohan Reddy Ph.LC
Director

/s/ William R. Robertsol

William R. Robertson
Director

/s/ John Sherwin, J

John Sherwin, Jr.
Director



