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ITEM 5. OTHER EVENTS

On January 27, 1998, the Directors of Brush Welliman (the "Company") declared a dividend distribatof one right (a "Right") for each
outstanding share of Common Stock, par value $icd@hare, of the Company (a "Common Share") adsig as of the close of business
on February 9, 1998 (the "Record Date") pursuattieaderms of a Rights Agreement, dated as of Jgrirg 1998 (the "Rights Agreement"),
between the Company and National City Bank, N.Athe Rights Agent. Each Right entitles the regéstdolder to purchase from the
Company one one-hundredth of a share of SeriabPesf Stock, Series A, without par value (a "Pref#iShare"), of the Company at a price
of $110.00 per one one-hundredth of a PreferredeSkabject to adjustment. The Rights Agreemert pisvides, subject to specified
exceptions and limitations, that Common Shareesu delivered from the Company's treasury afterRecord Date will be entitled to and
accompanied by Rights. The Rights are in all relspgabject to and governed by the provisions oRights Agreement, a copy of which
(including all exhibits thereto) is filed as EXHIBK.1 hereto and incorporated herein by this refege A summary description of the Rights
is set forth in EXHIBIT C to the Rights Agreement.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS

(a) Financial Statements of Business Acquired: None

(b) Pro Forma Financial Information: None

(c) Exhibits.

4.1 Rights Agreement, dated as of January 27, 1898;een Brush Wellman Inc. and National City Badl4., as Rights Agent, and exhibits

thereto (including a Form of Right Certificate asHEBIT B thereto and a Summary of Rights to PurehBseferred Stock as EXHIBIT C
thereto)

99.1 Press Release, dated January 27, 1998



SIGNATURE

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

BRUSH WELLMAN INC.

Date: January 27, 1998 By: [/s/ Carl Craner
Carl Craner
Vi ce President Finance and
Chi ef Financial Oficer
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4.1 Ri ghts Agreenent, dated as of January 27, 1998, between
Brush Wel I man Inc. and National City Bank, N A, as
Ri ghts Agent, and exhibits thereto (including a Form of

Right Certificate as EXHIBIT B thereto and a Sumynair Rights to Purchase Preferred Stock as EXHIBIlthereto).

99.1 Press Release, dated January 27, 1998



Exhibit 4.1

RIGHTSAGREEMENT
Dated as of January 27, 1998
By and Between
BRUSH WELLMAN INC.
and

NATIONAL CITY BANK, N.A.
as Rights Agent
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RIGHTSAGREEMENT

This RIGHTS AGREEMENT, dated as of January 27, 1808 "Agreement”), is made and entered into by l@tween Brush Wellman Inc.,
an Ohio corporation (the "Company"), and Nationd&y ®ank, N.A., a national banking association (tRéghts Agent").

RECITALS

WHEREAS, on January 27, 1998 the Directors of thenffany authorized and declared a dividend disiobutf one right (a "Right") for
each share of Common Stock, par value $1.00 pee sbthe Company (a "Common Share") outstandingfahe Close of Business (as
hereinafter defined) on February 9, 1998 (the "Reéfxate"), each Right initially representing thghtito purchase one one-hundredth of a
Preferred Share (as hereinafter defined), on timestand subject to the conditions herein set fantia, further authorized and directed the
issuance of one Right (subject to adjustment agiged herein) with respect to each Common Shatedasr delivered by the Company
(whether originally issued or delivered from then@many's treasury) after the Record Date but paahé¢ earlier of the Distribution Date (as
hereinafter defined) and the Expiration Date (agihafter defined) or as provided in Section 22.

NOW, THEREFORE, in consideration of the mutual agnents herein set forth, the parties hereto hemgbse as follows
1. CERTAIN DEFINITIONS. For purposes of this Agreem, the following terms have the meanings inditate

(a) "ACQUIRING PERSON" means any Person (other theanCompany or any Related Person) who or whagether with all Affiliates an
Associates of such Person, is the Beneficial Owh@0% or more of the then-outstanding Common Sh&ROVIDED, HOWEVER, that a
Person will not be deemed to have become an AcguiRrerson solely as a result of a reduction imtimaber of Common Shares outstanding
unless and until such time as (i) such Person pidfiliate or Associate of such Person thereafitecomes the Beneficial Owner of additio
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 who is the
Beneficial Owner of Common Shares representing L#are of the then-outstanding Common Shares tfterdzecomes 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 yams to the foregoing provisions of this paragrégh has attained such status
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inadvertently, and such Person divests as promagtlyracticable a sufficient number of Common Shsoahat such Person would no longer
be an "Acquiring Person," as defined pursuantédfdinegoing provisions of this paragraph (a), thech Person shall not be deemed to be an
"Acquiring Person" for any purposes of this Agreaine

(b) "AFFILIATE" and "ASSOCIATE" will have the respdve meanings ascribed to such terms in Rule 18btle General Rules and
Regulations under the Exchange Act, as in effecherdate of this Agreement.

(c) A Person will be deemed the "BENEFICIAL OWNE®, and to "BENEFICIALLY OWN," any securities:

(i) the beneficial ownership of which such Persoamy of such Person's Affiliates or Associatesedaly or indirectly, has the right to acqu
(whether such right is exercisable immediately ™y @fter the passage of time) pursuant to anyeageat, arrangement or understanding
(whether or not in writing), or upon the exercigeny rights (including, without limitation, any eersion rights or exchange rights),
warrants, options or otherwise (in each case, dttaar upon exercise or exchange of the Rights); VWRED, HOWEVER, that a Person will
not be deemed the Beneficial Owner of, or to Bexiedfiy Own, securities tendered pursuant to anrdfigourchase or a tender or exchange
offer made by or on behalf of such Person or arguch Person's Affiliates or Associates until stezfdered securities are accepted for
purchase or exchange; or

(i) which such Person or any of such Person'sliafés or Associates, directly or indirectly, hasbares the right to vote or dispose of,
including pursuant to any agreement, arrangemeanderstanding (whether or not in writing); or

(iii) of which any other Person is the Beneficiak@er, if such Person or any of such Person's Afék or Associates has any agreement,
arrangement, or understanding (whether or not iting) with such other Person (or any of such ofderson's Affiliates or Associates) with
respect to acquiring, holding, voting or disposifiginy 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 inaesp 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 Schedule 13Beutite Exchange Act (or any
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comparable or successor report), or (B) if suchefieial ownership arises solely as a result of deehson's status as a "clearing agency," as
defined in

Section 3(a)(23) of the Exchange Act; PROVIDED FWHER, HOWEVER, that nothing in this paragraph (cll eause a Person engaged in
business as an underwriter of securities to b&#meficial Owner of, or to Beneficially Own, anycsities acquired through such Person's
participation in good faith in an underwriting sycate until the expiration of 40 calendar daysrafte date of such acquisition, or such later
date as the Directors of the Company may determinay specific case.

(d) "BUSINESS DAY" means any day other than a S&tyr Sunday or a day on which banking institutionthe State of New York (or such
other state in which the principal office of thegRis Agent is located) are authorized or obligdtgthw or executive order to close.

(e) "CLOSE OF BUSINESS" on any given date mean8 B.0/., Eastern time, on such date; PROVIDED, HOWRYthat if such date is
not a Business Day it means 5:00 P.M., Eastern time¢he next succeeding Business Day.

(f) "COMMON SHARES" when used with reference to @empany means the shares of Common Stock, pag €410 per share, of the
Company; PROVIDED, HOWEVER, that, if the Companyhie continuing or surviving corporation in a tracton described in Section 13
(a)(ii), "Common Shares" when used with referemcthné Company means shares of the capital stogkits of the equity interests with the
greatest aggregate voting power of the Companymil@on Shares" when used with reference to any catiporor other legal entity other
than the Company, including an Issuer, means sloéitbe capital stock or units of the equity instsewith the greatest aggregate voting
power of such corporation or other legal entity.

(g) "COMPANY" means Brush Wellman Inc., an Ohiomanation.

(h) "DISTRIBUTION DATE" means the earlier of: (¢ Close of Business on the tenth calendar dayth#&eShare Acquisition Date, or (ii)
the Close of Business on the tenth Business Dayfdess the Distribution Date shall have previgusicurred, such later date as may be
specified by the Directors of the Company) after date of the commencement of a tender or exchalfifigreby any 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.

() "EXCHANGE ACT" means the Securities Exchangd 8£1934, as amended.
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()) "EXCHANGE RATIO" has the meaning set forth ie@&ion 24(a).
(k) "EXERCISE VALUE" has the meaning set forth iac8on 11(a)(iii).

() "EXPIRATION DATE" means the earliest of (i) tli&lose of Business on the Final Expiration Daig flfie time at which the Rights are
redeemed as provided in Section 23, and (jii) itme &t which all exercisable Rights are exchangepravided in Section 24.

(m) "FINAL EXPIRATION DATE" means the tenth anniwary of the Record Date.

(n) "FLIP-IN EVENT" means any event described iaudes (A), (B) or
(C) of Section 11(a)(ii).

(o) "FLIP-OVER EVENT" means any event describedlauses (i), (ii) or
(iii) of Section 13(a).

(p) "ISSUER" has the meaning set forth in Sectig(b}.
(q) "NASDAQ" means The NASDAQ Stock Market.

() "PERSON" means any individual, firm, corporatior other legal entity, and includes any succe@fsomerger or otherwise) of such
entity.

(s) "PREFERRED SHARES" means shares of Serial Regfé&Stock, Series A, without par value, of the @amy having the rights and
preferences set forth in EXHIBIT A to this Agreerhen

(t) "PURCHASE PRICE" means initially $110.00 peeane-hundredth of a Preferred Share, subjectjtstadent from time to time as
provided in this Agreement.

(u) "RECORD DATE" has the meaning set forth in Rexitals to this Agreement.

(v) "REDEMPTION PRICE" means $0.01 per Right, sabje adjustment by resolution of the Directorshef Company to reflect any stock
split, stock dividend or similar transaction ocaografter the Record Date.

(w) "RELATED PERSON" means (i) any Subsidiary of @ompany or (ii) any employee benefit or stock emship plan of the Company or
of any Subsidiary of the Company or any entity heddCommon Shares for or pursuant to the termspfsach plan.

(x) "RIGHT" has the meaning set forth in the Rdsita this Agreement.
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(y) "RIGHT CERTIFICATES" means certificates evidergthe Rights, in substantially the form attackethis Agreement as EXHIBIT B.

(2) "RIGHTS AGENT" means National City Bank, N.A&. national banking association, unless and urstiic@essor Rights Agent has attai
such status pursuant to the terms of this Agreenaeut thereafter, "Rights Agent" means such suocddights Agent.

(aa) "SECURITIES ACT" means the Securities Act @83, as amended.

(bb) "SHARE ACQUISITION DATE" means the first dadé public announcement by the Company (by pressasd, filing made with the
Securities and Exchange Commission or otherwis)ah Acquiring Person has attained such status.

(cc) "SUBSIDIARY" when used with reference to argr$on means any corporation or other legal enfitytich a majority of the voting
power of the voting equity securities or equityeissts is owned, directly or indirectly, by suchs®a; PROVIDED, HOWEVER, that for
purposes of Section 13(b), "Subsidiary" when usih meference 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 fedily, by such Person.

(dd) "TRADING DAY" means any day on which the piijpal national securities exchange on which the Com®hares are listed or
admitted to trading is open for the transactiobudiness or, if the Common Shares are not listediontted to trading on any national
securities exchange, a Business Day.

(ee) "TRIGGERING EVENT" means any Flip-in Eventfdip-over Event.

2. APPOINTMENT OF RIGHTS AGENT. The Company hergppoints the Rights Agent to act as agent for the@any and the holders of
the Rights (who, in accordance with Section 3, alilo be, prior to the Distribution Date, the hotdef the Common Shares) in accordance
with the terms and conditions hereof, and the Rigtgent hereby accepts such appointment and heeglifies 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 mataken by the Rights Agent pursuant
to the terms of this Agreement may be taken bysargh Co-Rights Agent. To the extent that anyRights Agent takes any action pursuar
this Agreement, such Co-Rights Agent will be eatitto all of the rights and protections of, andjsctito all of the applicable duties and
obligations imposed upon, the Rights Agent purstmtitie terms of this Agreement.
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3. ISSUE OF RIGHT CERTIFICATES. (a) Until the Distution Date, (i) the Rights will be evidenced e tcertificates representing
Common Shares registered in the names of the rémbders 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& evidenced by such certificates. On or as jpitgras practicable after the Record
Date, the Company will send by first class, postagpaid 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 attacteethis Agreement as EXHIBIT C.

(b) Rights will be issued by the Company in respé@ll Common Shares (other than Common Sharasdsgpon the exercise or exchange
of any Right) issued or delivered by the Companfdther originally issued or delivered from the Camgs treasury) after the Record Date
but prior to the earlier of the Distribution Datedathe Expiration Date. Certificates evidencingls@ommon Shares will have stamped on,
impressed on, printed on, written on, or otherwiffixed to them the following legend or such simikegend as the Company may deem
appropriate and as is not inconsistent with theiprons of this Agreement, or as may be requirecotmply with any applicable law or with
any rule or regulation made pursuant thereto dn @ity rule or regulation of any stock exchangeamdaction reporting system on which the
Common Shares may from time to time be listed ateg, or to conform to usage:

This Certificate also evidences and entitles tHddrchereof to certain Rights as set forth in ahlRigAgreement between Brush Wellman Inc.
and National City Bank, N.A., dated as of Januaty1®98 (the "Rights Agreement"), the terms of wihace hereby incorporated herein by
reference and a copy of which is on file at theipal executive offices of Brush Wellman Inc. TRights are not exercisable prior to the
occurrence of certain events specified in the Rigtgreement. Under certain circumstances, as gétifothe Rights Agreement, such Rights
may be redeemed, may be exchanged, may expirebenagnended, or may be evidenced by separate catesiand no longer be evidenced
by this Certificate. Brush Wellman Inc. will mad the holder of this Certificate a copy of the RggAgreement, as in effect on the date of
mailing, without charge promptly after receipt ofvetten request therefor. Under certain circumsésnas set forth in the Rights Agreement,
Rights that are or were beneficially owned by aguidng Person or any
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Affiliate or Associate of an Acquiring Person (agls terms are defined in the Rights Agreement) begpome null and void.

(c) Any Right Certificate issued pursuant to thec®on 3 that represents Rights beneficially owbgdn Acquiring Person or any Associate
or Affiliate thereof and any Right Certificate iggliat any time upon the transfer of any Rightstéequiring Person or any Associate or
Affiliate thereof or to any nominee of such AcqugiPerson, Associate or Affiliate and any Rightt{fieate issued pursuant to Section 6 or
11 hereof upon transfer, exchange, replacemerdjostanent of any other Right Certificate referredrt this sentence, shall be subject to and
contain the following legend or such similar legersdthe Company may deem appropriate and as isaaisistent with the provisions of tt
Agreement, or as may be required to comply with apglicable law or with any rule or regulation magesuant thereto or with any rule or
regulation of any stock exchange on which the Righay from time to time be listed, or to conformutage:

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 termslefiaed in the Rights Agreement). This Right Gexdite and the Rights represented
hereby may become null and void in the circumstauspecified in Section 11(a)(ii) or Section 13t Rights Agreement.

(d) As promptly as practicable after the DistrilbutDate, the Company will prepare and executeRifjats Agent will countersign and the
Company will send or cause to be sent (and thetRiggent 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 evidenaadely by such Right Certificates.

(e) In the event that the Company purchases orwibe acquires any Common Shares after the Recate But prior to the Distribution Da
any Rights associated with such Common Sharedwitleemed cancelled and retired so that the Comp#inyot be entitled to exercise any
Rights associated with the Common Shares so puwdharsacquired.

4. FORM OF RIGHT CERTIFICATES. The Right Certifieat(and the form of election to purchase and tha fif assignment to be printed
on the reverse thereof) will be substantially in
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the form attached to this Agreement as EXHIBIT Brwguch changes and marks of identification orgtestion, and such legends, summa
or endorsements printed thereon, as the Companyde®y appropriate and as are not inconsistentthatiprovisions of this Agreement, or
as may be required to comply with any applicable d& with any rule or regulation made pursuantet@or with any rule or regulation of &
stock exchange or transaction reporting systemluinhwthe Rights may from time to time be listedjapted, or to conform to usage. Subject
to the provisions of Section 22, the Right Ceréifes, whenever issued, on their face will entiteetiolders thereof to purchase such numk
one one-hundredths of a Preferred Share as afergetherein at the Purchase Price set forth thebeit the Purchase Price, the number and
kind of securities issuable upon exercise of eaghtfand the number of Rights outstanding will bbjsct to adjustment as provided herein.

5. COUNTERSIGNATURE AND REGISTRATION. (a) The Rig@ertificates will be executed on behalf of the @amy by its Chairman of
the Board, President or any Vice President, eitt@mnually or by facsimile signature, and will ha¥ixad thereto the Company's seal or a
facsimile thereof which will be attested by the i®¢ary or an Assistant Secretary of the Compartigeeimanually or by facsimile signature.
The Right Certificates will be manually countersgrby the Rights Agent and will not be valid foygurpose unless so countersigned. In
case any officer of the Company who signed anhefRight Certificates ceases to be such officeh@iCompany before countersignature by
the Rights Agent and issuance and delivery by tia@any, such Right Certificates, nevertheless, beagountersigned by the Rights Agent,
and issued and delivered by the Company with theedarce and effect as though the person who signed Right Certificates had not
ceased to be such officer of the Company; and aglytRertificate may be signed on behalf of the @any by any person who, at the actual
date of the execution of such Right Certificatea {roper officer of the Company to sign such Rigeéttificate, although at the date of the
execution of this Rights Agreement any such pevgas not such officer.

(b) Following the Distribution Date, the Rights Agevill keep or cause to be kept, at the princigffite of the Rights Agent designated for
such purpose and at such other offices as mayguéreel to comply with any applicable law or withyanle or regulation made pursuant
thereto or with any rule or regulation of any stesichange or any transaction reporting system aohthe Rights may from time to time be
listed or quoted, books for registration and transf the Right Certificates issued hereunder. Sariks will show the names and addresses
of the respective holders of the Right Certificathe number of Rights evidenced on its face by @di¢he Right Certificates and the date of
each of the Right Certificates.
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6. TRANSFER, SPLIT UP, COMBINATION AND EXCHANGE ORIGHT CERTIFICATES; MUTILATED, DESTROYED, LOST OR
STOLEN RIGHT CERTIFICATES. (a) Subject to the prsions of Sections 7(d) and 14, at any time afterGlose 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 dangritielivered to the Rights Agent and
must surrender the Right Certificate or Right Giesdtes 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, one or more new Right
Certificates as so requested. The Company mayreegayment of a sum sufficient to cover any tagarernmental charge that may be
imposed in connection with any transfer, split cqgnbination or exchange of Right Certificates.

(b) Upon receipt by the Company and the Rights Agéevidence reasonably satisfactory to them efitiss, theft, destruction or mutilation
of a Right Certificate and, in case of loss, tleeftlestruction, of indemnity or security reasonadayisfactory to them, and, if requested by the
Company, reimbursement to the Company and the Kigent of all reasonable expenses incidental theamd upon surrender to the Rights
Agent and cancellation of the Right Certificatenifitilated, the Company will prepare, execute arlivelea new Right Certificate of like ten

to the Rights Agent and the Rights Agent will carsign and deliver such new Right Certificate ® bgistered holder in lieu of the Right
Certificate so lost, stolen, destroyed or mutilated

7. EXERCISE OF RIGHTS. (a) The registered holdearof Right Certificate may exercise the Rights emimkd thereby (except as otherwise
provided herein) in whole or in part at any timteathe Distribution Date and prior to the ExpioatiDate, upon surrender of the Right
Certificate, with the form of election to purchasethe reverse side thereof duly executed, to thhtR Agent at the principal office or offices
of the Rights Agent designated for such purposgsttter with payment in cash, in lawful money of thated States of America by certified
check or bank draft payable to the order of the gamy, equal to the sum of (i) the exercise pricdtie total number of securities as to wr
such surrendered Rights are exercised and (iijreouat equal to any applicable transfer tax
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required to be paid by the holder of such Rightifieste in accordance with the provisions of Sewtd(d).

(b) Upon receipt of a Right Certificate represegtixercisable Rights with the form of election toghase duly executed, accompanied by
payment as described above, the Rights Agent ptgwt (i) requisition from any transfer agent tfe Preferred Shares (or make available,
if the Rights Agent is the transfer agent) cerdifes representing the number of one one-hundredfltn®referred Share to be purchased (and
the Company hereby irrevocably authorizes and thiriés transfer agent to comply with all such resisk or, if the Company elects to deposit
Preferred Shares issuable upon exercise of thesRfigineunder with a depositary agent, requisitiomfthe depositary agent depositary
receipts representing such number of one one-hdtitr®f a Preferred Share as are to be purchasddi{@ Company hereby irrevocably
authorizes and directs such depositary agent tglyowith all such requests), (ii) after receiptsich certificates (or depositary receipts, as
the case may be), cause the same to be delivemedifmon the order of the registered holder of Rigiht Certificate, registered in such name
or names as may be designated by such holdemnyvlign appropriate, requisition from the Compangmy transfer agent therefor (or make
available, if the Rights Agent is the transfer apeertificates representing the number of equiveé®mmon shares to be issued in lieu of the
issuance of Common Shares in accordance with thagions of Section 11(a)(iii), (iv) when appropédgaafter 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 appropriatpiisition from the Company the amount of cashegaid in lieu of the issuance of
fractional shares in accordance with the provisiois

Section 14 or in lieu of the issuance of Commonr&ha accordance with the provisions of Sectiofa)(iii), (vi) when appropriate, after
receipt, deliver such cash to or upon the ordé¢hefegistered holder of such Right Certificate] ani) when appropriate, deliver any due bill
or other instrument provided to the Rights Agenthy Company for delivery to the registered holafesuch Right Certificate as provided by
Section 11(1).

(c) In case the registered holder of any Righti€@eate exercises less than all the Rights eviddribereby, the Company will prepare, exe
and deliver a new Right Certificate evidencing Rsgbquivalent to the Rights remaining unexercisetitae Rights Agent will countersign
and deliver such new Right Certificate to the resgied holder of such Right Certificate or to hisydauthorized assigns, subject to the
provisions of Section 14.

(d) Notwithstanding anything in this Agreementhe tontrary, neither the Rights Agent nor the Camypaill be obligated to undertake any
action with respect to any purported
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transfer, split up, combination or exchange of Right Certificate pursuant to

Section 6 or exercise of a Right Certificate ad@eh in this Section 7 unless the registered éotif such Right Certificate has (i) completed
and signed the certificate following the form o$igement or the form of election to purchase, gdiegble, set forth on the reverse side ol
Right Certificate surrendered for such transfelif sp, combination, exchange or exercise andofigvided such additional evidence of the
identity of the Beneficial Owner (or former BenédilcOwner) or Affiliates or Associates thereof e Company may reasonably request.

8. CANCELLATION AND DESTRUCTION OF RIGHT CERTIFICAES. All Right Certificates surrendered for the msp of exercise,
transfer, split up, combination or exchange wilsurrendered to the Company or to any of its stomhsfer agents, be delivered to the Rights
Agent for cancellation or in cancelled form, orsifrrendered to the Rights Agent, will be canceligdt, and 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 Agealitse cancel and retire, any other Right Certifecaurchased or acquired by the Company
otherwise than upon the exercise thereof. The Righent will deliver all cancelled Right Certifiegtto the Company, or will, at the written
request of the Company, destroy such cancelledt®Rgltificates, and in such case will deliver ditieate of destruction thereof to the
Company.

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

(a) It will cause to be reserved and kept availabieof its authorized and unissued Preferred Sharany Preferred Shares held in its
treasury, a number of Preferred Shares that witidéicient to permit the exercise in full of alltstanding Rights in accordance with Section
7.

(b) So long as the Preferred Shares (and, followhegoccurrence of a Triggering Event, Common Shangl/or other securities) issuable
upon the exercise of the Rights may be listed patepnal securities exchange, it will endeavoraaose, from and after such time as the Ri
become exercisable, all securities reserved foaisse upon the exercise of Rights to be listedush exchange, upon official notice of
issuance upon such exercise.

(c) It will take all such action as may be necegsarensure that all Preferred Shares (and, foligvihe occurrence of a Triggering Event,
Common Shares and/or other securities) delivered egercise of Rights, at the time of deliverytwd tertificates for such securities, will be
(subject to payment of the Purchase Price) dulgariged, validly issued, fully paid and nonassekesaécurities.
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(d) It will pay when due and payable any and alef@l and state transfer taxes and charges thabepgiyable in respect of the issuance or
delivery of the Right Certificates and of any dastites representing securities issued upon theciseeof Rights; PROVIDED, HOWEVER,
that the Company will not be required to pay amypsfer tax or charge which may be payable in regfeany transfer or delivery of Right
Certificates to a person other than, or the isse@nalelivery of certificates or depositary receifpresenting securities issued upon the
exercise of Rights in a name other than that efrégistered holder of the Right Certificate evideg Rights surrendered for exercise, or to
issue or deliver any certificates or depositareigts representing securities issued upon the meeof any Rights until any such tax or che
has been paid (any such tax or charge being pabghlee holder of such Right Certificate at thediof surrender) or until it has been
established to the Company's reasonable satisfiattéd no such tax is due.

(e) It will use its best efforts (i) to file on @ppropriate form, as soon as practicable follovimglater of the Share Acquisition Date and the
Distribution Date, a registration statement untier$ecurities Act with respect to the securitisaable upon exercise of the Rights, (ii) to
cause such registration statement to become eféeasi soon as practicable after such filing, aifjddi cause such registration statement to
remain effective (with a prospectus at all timestimg the requirements of the Securities Act) uh# earlier of (A) the date as of which the
Rights are no longer exercisable for such secaréied (B) the Expiration Date. The Company wilbakske such action as may be appropi
under, or to ensure compliance with, the securdieblue sky" laws of the various states in corioecwith the exercisability of the Rights.
The Company may temporarily suspend, for a perfddre after the date set forth in clause (i) af fivst sentence of this Section 9(e), the
exercisability of the Rights in order to prepare dite such registration statement and to perntit ibecome effective. Upon any such
suspension, the Company will issue a public annenment stating that the exercisability of the Ridtds been temporarily suspended, as
as a public announcement at such time as the ssisper no longer in effect. In addition, if the@pany determines that a registration
statement should be filed under the Securitiesofetny state securities laws following the Disttibo Date, the Company may temporarily
suspend the exercisability of the Rights in eaddvemnt jurisdiction until such time as a registratstatement has been declared effective and,
upon any such suspension, the Company will isquéblic announcement stating that the exercisahifitthe Rights has been temporarily
suspended, as well as a public announcement atisuelas the suspension is no longer in
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effect. Notwithstanding anything in this Agreemamthe contrary, the Rights will not be exercisahlany jurisdiction if the requisite
registration or qualification in such jurisdictib@as not been effected or the exercise of the Righist permitted under applicable law.

() Notwithstanding anything in this Agreement b tcontrary, after the later of the Share AcquisiDate and the Distribution Date it will
not take (or permit any Subsidiary to take) anyoacif at the time such action is taken it is rezedy 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 obligatedssné other securities of the Company and/or pdy pasuant to Section 11, 13, 14 or 24 it
will make all arrangements necessary so that sti@r securities and/or cash are available foritigiion by the Rights Agent, if and when
appropriate.

10. DATE FOR CERTIFICATES ISSUED UPON EXERCISE OFSRITS. Each Person in whose name any certificgteesenting Preferre
Shares (or Common Shares and/or other securiigdbgacase may be) is issued upon the exercisgbfRwill for all purposes be deemed to
have become the holder of record of the Prefertedes (or Common Shares and/or other securitighgasase may be) represented thereby
on, and such certificate will be dated, the daenuphich the Right Certificate evidencing such Réglas duly surrendered and payment of
the Purchase Price (and all applicable transfersiawas made; PROVIDED, HOWEVER, that if the ddtsuzh surrender and payment is a
date upon which the transfer books of the Companyhie Preferred Shares (or Common Shares andier sécurities, as the case may be)
are closed, such Person will be deemed to havenrete record holder of such securities on, antl satificate will be dated, the next
succeeding Business Day on which the transfer bobktee Company for the Preferred Shares (or Com8tmares and/or other securities, as
the case may be) are open. Prior to the exercigeedrights evidenced thereby, the holder of a Righrtificate will not be entitled to any
rights of a holder of any security for which theyRis are or may become exercisable, including withimitation the right to vote, to receive
dividends or other distributions, or to exercisg preemptive rights, and will not be entitled toe&e any notice of any proceedings of the
Company, except as provided herein.

11. ADJUSTMENT OF PURCHASE PRICE, NUMBER AND KINDFCBECURITIES OR NUMBER OF RIGHTS. The Purchasedrice
number and kind of securities issuable upon exemfi®ach Right and the number of Rights outstandie subject to adjustment from tim
time as provided in this Section 11.
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(@) (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 Slvatieea smaller number of Preferred
Shares, or (D) issues any shares of its capitakstoa reclassification of the Preferred Sharesl(iding any such reclassification in
connection with a consolidation or merger in whise Company is the continuing or surviving corpiora), except as otherwise provided in
this Section 11(a), the Purchase Price in effetiieatime of the record date for such dividendfdhe 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 holder of Right exercised after such time is entitled to rez@pon payment of the Purchase Price then
in effect the aggregate number and kind of shafreagital stock which, if such Right had been eigsd immediately prior to such date an

a time when the transfer books of the CompanytferRreferred Shares were open, the holder of sigtit Rould have owned upon such
exercise (and, in the case of a reclassificatiayl@/have retained after giving effect to suchassification) and would have been entitled to
receive by virtue of such dividend, subdivisionmtmnation or reclassification; PROVIDED, HOWEVERat in no event shall the
consideration to be paid upon the exercise of dght®e less than the aggregate par value of theeshof capital stock issuable upon exet

of one Right. If an event occurs which would requan adjustment under both this Section 11(a)@d)%ection 11(a)(ii) or Section 13, the
adjustment provided for in this Section 11(a)(i)lwe in addition to, and will be made prior to yaadjustment required pursuant to Section 11
(a)(ii) or

Section 13.

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

(B) any Acquiring Person or any Affiliate or Assat@ of any Acquiring Person, directly or indirec{l¥) merges into the Company or
otherwise combines with the Company and the Comjmathe continuing or surviving corporation of sunkrger or combination (other than
in a transaction subject to Section 13), (2) mengestherwise combines with any Subsidiary of tleenpany, (3) in one or more transactions
(otherwise than in connection with the exercisehaxge or conversion of securities exercisablexcnangeable for or convertible into shares
of any class of capital stock of the Company or aefiys Subsidiaries) transfers cash, securitiemngrother property to the Company or an

its Subsidiaries in exchange (in whole or in pfot)shares of any class of capital stock of the
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Company or any of its Subsidiaries or for secwsiggercisable or exchangeable for or convertilite shares of any class of capital stock of
the Company or any of its Subsidiaries, or othesvaistains from the Company or any of its Subsid&rnwith or without consideration, any
additional shares of any class of capital stocthefCompany or any of its Subsidiaries or secgritieercisable or exchangeable for or
convertible into shares of any class of capitatistaf the Company or any of its Subsidiaries (othee than as part of a pro rata distribution
to all holders of shares of any class of capitisof the Company, or any of its Subsidiaries),s@lls, purchases, leases, exchanges,
mortgages, pledges, transfers or otherwise disg@sese or more transactions) to, from, with orad the case may be, the Company or any
of its Subsidiaries (otherwise than in a transacsiobject to Section 13), any property, includiagwities, on terms and conditions less
favorable to the Company than the Company wouldtde to obtain in an armlength transaction with an unaffiliated third pary) receive:
any compensation from the Company or any of itssilidries other than compensation as a directarregular full-time employee, in either
case at rates consistent with the Company's (@ubsidiaries') 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 otherativantage provided by the Company or any ofiitss&liaries; or

(C) during such time as there is an Acquiring Persioere is any reclassification of securitieshef Company (including any reverse stock
split), or any recapitalization of the Companyaay merger or consolidation of the Company with ahis Subsidiaries, or any other
transaction or series of transactions involving@menpany or any of its Subsidiaries (whether orwith or into or otherwise involving an
Acquiring Person), other than a transaction sulig&ection 13, which has the effect, directlyratiiectly, of increasing by more than 1% the
proportionate share of the outstanding sharesytkss of equity securities of the Company or ahiys Subsidiaries, or of securities
exercisable or exchangeable for or convertible @goity securities of the Company or any of its Sdiaries, of which an Acquiring Person,
or any Affiliate or Associate of any Acquiring Pers is the Beneficial Owner;

then, and in each such case, proper provisionbeilinade so that, from and after the latest of ttereSAcquisition Date, the Distribution D:
and the date of the occurrence of such Flip-in Ewveach holder of a Right, except as provided beloill thereafter have the right to receive,
upon exercise thereof in accordance with the teritisis
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Agreement at an exercise price per Right equdi@gtoduct of the then-current Purchase Price pliglti by the number of one one-
hundredths of a Preferred Share for which a Rigig exercisable immediately prior to the date ofateurrence of such Flip-in Event (or, if
any other Flip-in Event shall have previously ocedr the product of the then-current Purchase Pnigitiplied by the number of one one-
hundredths of a Preferred Share for which a Rigig exercisable immediately prior to the date offitts¢ occurrence of a Flip-in Event), in
lieu of Preferred Shares, such number of CommomeStes equals the result obtained by (x) multighthre then-current Purchase Price by
the number of one one-hundredths of a PreferredeShawhich a Right was exercisable immediateigipto the date of the occurrence of
such Flip-in Event (or, if any other Flip-in Evesttall have previously occurred, multiplying thertbeirrent Purchase Price by the number of
one one-hundredths of a Preferred Share for whiRlght was exercisable immediately prior to theedztthe first occurrence of a Flip-in
Event), and dividing that product by (y) 50% of therent per share market price of the Common Sh@etermined pursuant to Section 11
(d)) on the date of the occurrence of such Fligwent. Notwithstanding anything in this Agreemanttte contrary, from and after the first
occurrence of a Flip-in Event, any Rights thatBeaeficially Owned by (A) any Acquiring Person oty Affiliate or Associate of any
Acquiring Person), (B) a transferee of any AcqwriPerson (or any such Affiliate or Associate) wiecdimes a transferee after the occurrence
of a Flip-in Event, or (C) a transferee of any Aing Person (or any such Affiliate or Associatd)anbecame a transferee prior to or
concurrently with the occurrence of a Flip-in Evpaotsuant to either

(1) a transfer from an Acquiring Person to hold#ris equity securities or to any Person with whibimas any continuing agreement,
arrangement or understanding regarding the traesfé&ights or (2) a transfer which the Directorsh&f Company have determined is part of
a plan, arrangement or understanding which hapuhgose or effect of avoiding the provisions oétBection 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 complietihybut will have no liability to any holder of &t Certificates or any other Person as a
result of its failure to make any determinationghwispect to an Acquiring Person or its Affiligtéssociates or transferees hereunder. Upon
the occurrence of a Flip-in Event, no Right Cettife that represents Rights that are or have beegoitdgursuant to the provisions of this
Section 11(a)(ii) will thereafter be issued purduarSection 3 or Section 6, and any Right Cesdtfcdelivered
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to the Rights Agent that represents Rights thabafteve become void pursuant to the provisiorthiefSection 11(a)(ii) will be cancelled.
Upon the occurrence of a Flip-over Event, any Righat shall not have been previously exercisedyaunt to this Section 11(a)(ii) shall
thereafter be exercisable only pursuant to Sedt®and not pursuant to this Section 11(a)(ii).

(iii) Upon the occurrence of a Flip-in Event, iktte are not sufficient Common Shares authorizedibigssued or issued but not outstanding to
permit the issuance of all the Common Shares idsuataccordance with Section 11(a)(ii) upon thereise of a Right, the Directors of the
Company will use their best efforts promptly totearize and, subject to the provisions of Sectic),9fake available for issuance additional
Common Shares or other equity securities of the f@my having equivalent voting rights and an eqeinal/alue (as determined in good f
by the Directors of the Company) to the Common &héfor purposes of this Section 11(a)(iii), "e@lidnt common shares"). In the event
equivalent common shares are so authorized, ugoexércise of a Right in accordance with the promsof Section 7, the registered holder
will be entitled to receive (A) Common Shares,He extent any are available, and (B) a number oivatent common shares, which the
Directors of the Company have determined in god@tl ta have a value equivalent to the excess off{@)aggregate current per share market
value on the date of the occurrence of the mosinteelip-in Event of all the Common Shares issuabkeccordance with Section 11(a)(ii)
upon the exercise of a Right (the "Exercise Valuw®/8r (y) the aggregate current per share markaewan the date of the occurrence of the
most recent Flip-in Event of any Common Shareslabig for issuance upon the exercise of such RBROVIDED, HOWEVER, that if at
any time after 90 calendar days after the latett@fShare Acquisition Date, the Distribution Datel the date of the first occurrence of a
Flip-in Event, there are not sufficient Common Sisaand/or equivalent common shares available $oaisce upon the exercise of a Right,
then the Company will be obligated to deliver, uplo& surrender of such Right and without requipagment of the Purchase Price, Comi
Shares (to the extent available), equivalent comamames (to the extent available) and then casthétextent permitted by applicable law
any agreements or instruments to which the Compayparty in effect immediately prior to the ShAcguisition Date), which securities &
cash have an aggregate value equal to the excéksthe Exercise Value over (2) the product ofttiencurrent Purchase Price multiplied
the number of one oneundredths of a Preferred Share for which a Rigig exercisable immediately prior to the date ofabeurrence of th
most recent Flip-in Event (or, if any other Flipiwent shall have previously occurred, the proddithe
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then-current Purchase Price multiplied by the nunobene one-hundredths of a Preferred Share faclwéa Right would have been
exercisable immediately prior to the date of theunence of such Flip-in Event if no other FlipErent had previously occurred). To the
extent that any legal or contractual restrictioresvpnt the Company from paying the full amountastc payable in accordance with the
foregoing sentence, the Company will pay to holdéithe Rights as to which such payments are beiade all amounts which are not then
restricted on a pro rata basis and will continuméke payments on a pro rata basis as promptlyrais foecome available until the full
amount due to each such Rights holder has been paid

(b) In the event that the Company fixes a recotd étar the issuance of rights, options or warraatall holders of Preferred Shares entitling
them (for a period expiring within 45 calendar dafter such record date) to subscribe for or pugelRreferred Shares (or securities having
equivalent rights, privileges and preferences astteferred Shares (for purposes of this

Section 11(b), "equivalent preferred shares"))emusities convertible into Preferred Shares orejant preferred shares at a price per
Preferred Share or equivalent preferred sharegwain a conversion price per share, if a secuntyvertible into Preferred Shares or
equivalent preferred shares) less than the cupemghare market price of the Preferred Sharesrfdéted pursuant to Section 11(d)) on such
record date, the Purchase Price to be in effeet afich record date will be determined by multipdyihe Purchase Price in effect immedia
prior to such record date by a fraction, the nutioeraf which is the number of Preferred Sharestaatiing on such record date plus the
number of Preferred Shares which the aggregatemgferice of the total number of Preferred Shamed/or equivalent preferred shares so to
be offered (and/or the aggregate initial converginoce of the convertible securities so to be @tgrwould purchase at such current per share
market price and the denominator of which is theber of Preferred Shares outstanding on such retaisdplus the number of additional
Preferred Shares and/or equivalent preferred shautes offered for subscription or purchase (oo iwhich the convertible securities so to be
offered are initially convertible); PROVIDED, HOWHEER, that in no event shall the consideration tp#id upon the exercise of one Right
be less than the aggregate par value of the shhoapital stock issuable upon exercise of one Righcase such subscription price may be
paid in consideration part or all of which is ificem other than cash, the value of such consideratiill be as determined in good faith by the
Directors of the Company, whose determination balldescribed in a statement filed with the Righget. Preferred Shares owned by or
held for the account of the Company will not berded outstanding for the purpose of any such contipataSuch adjustment will be made
successively whenever such a record date is fexed jin the event that such rights, options or wasrare not so issued, the Purchase Price
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will be adjusted to be the Purchase Price whichlevthen be in effect if such record date had netbfixed.

(c) In the event that the Company fixes a recoté far the making of a distribution to all holdefsPreferred Shares (including any such
distribution made in connection with a consolidatar merger in which the Company is the continuangurviving corporation) of evidences
of indebtedness, cash (other than a regular peraatih dividend), assets, stock (other than aeiddayable 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 Biilc effect immediately prior to such record dageatfraction, the numerator of which is
the current per share market price of the Prefediteates (as determined pursuant to Section 11(cBuch 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, wdhdstermination will be described in a statemdatifivith the Rights Agent) of the portii
of the evidences of indebtedness, cash, assetsabrso 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 upereitercise of one Right be less than the aggrggatealue of the shares of capital stock
issuable upon exercise of one Right. Such adjugsneii be made successively whenever such a regaiel is fixed; and in the event that
such distribution is not so made, the Purchase=Rvill again be adjusted to be the Purchase Pricehavould then be in effect if such record
date had not been fixed.

(d) (i) For the purpose of any computation hereuydhe "current per share market price” of Commbar8s on any date will be deemed to be
the average of the daily closing prices per shiseich Common Shares for the 30 consecutive Tradmg immediately prior to such date;
PROVIDED, HOWEVER, that in the event that the cotneer share market price of the Common Sharestesmiined during a period
following the announcement by the issuer of suctn@on Shares of (A) a dividend or distribution ogts€Common Shares payable in such
Common Shares or securities convertible into summi@on Shares (other than the Rights) or (B) anlisigion, combination or
reclassification of such Common Shares, and poidihé 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 market
price will be appropriately adjusted to take inbc@unt ex-dividend trading or to reflect the cutneer share market price per Common Share
equivalent. The closing price for each day
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will be the last sale price, regular way, or, ise€@o such sale takes place on such day, the avefdige closing bid and asked prices, regular
way, in either case as reported in the principakotidated transaction reporting system with resfgesecurities listed or admitted to trading
on the New York Stock Exchange or, if the Commoar8h are not listed or admitted to trading on teevNork Stock Exchange, as reported
in the principal consolidated transaction reporggtem with respect to securities listed on tlecgral national securities exchange on wi
the Common Shares are listed or admitted to tradind the Common Shares are not listed or adahitbetrading on any national securities
exchange, the last quoted price or, if not so qudtee average of the high bid and low asked piiitéise over-the-counter market, as reported
by Nasdaq or such other system then in use, on &ny such date the Common Shares are not qugtaylsuch organization, the averag
the closing bid and asked prices as furnished fp#essional market maker making a market in them@on Shares selected by the Directors
of the Company. If the Common Shares are not piyttield or not so listed or traded, or are notdhbject of available bid and asked quotes,
"current per share market price" will mean the failue per share as determined in good faith bybihectors of the Company, whose
determination will be described in a statementfildth the Rights Agent.

(i) For the purpose of any computation hereuntter,"current per share market price" of the PreféS@hares will be determined in the same
manner as set forth above for Common Shares in

Section 11(d)(i), other than the last sentenceetifeif the current per share market price of thefétred Shares cannot be determined in the
manner provided above, the "current per share rmarlae" of the Preferred Shares will be conclulivdeemed to be an amount equal to the
current per share market price of the Common Shatdsplied by one hundred (as such number mayppeagriately adjusted to reflect
events such as stock splits, stock dividends, radegations or similar transactions relating te Bommon Shares occurring after the date of
this Agreement). If neither the Common Shares hemRreferred Shares are publicly held or so listedaded, or the subject of available bid
and asked quotes, "current per share market poictie Preferred Shares will mean the fair valuespare as determined in good faith by the
Directors of the Company, whose determination balldescribed in a statement filed with the Righyert. For all purposes of this
Agreement, the current per share market price efare-hundredth of a Preferred Share will be efquille current per share market price of
one Preferred Share divided by one hundred.

(e) Except as set forth below, no adjustment ilRtbichase Price will be required unless such adgst would
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require an increase or decrease of at least 1%cim jgrice; PROVIDED, HOWEVER, that any adjustmestsch by reason of this Section 11
(e) are not required to be made will be carriegvéod and taken into account in any subsequent tadgmg. All calculations under this Secti
11 will be made to the nearest cent or to the taree one-millionth of a Preferred Share or onett@usandth of a Common Share or other
security, as the case may be. Notwithstandingiteesentence of this Section 11(e), any adjustmegntired by this Section 11 will be made
no later than the earlier of (i) three years frém date of the transaction which requires suchsamient and (ii) the Expiration Date.

(f) If as a result of an adjustment made pursua@dction 11(a), the holder of any Right thereaftarcised becomes entitled to receive any
securities of the Company other than PreferredeShainereafter the number and/or kind of such atbeurities so receivable upon exercis
any Right (and/or the Purchase Price in respectdifiewill be subject to adjustment from time tmé in a manner and on terms as nearly
equivalent as practicable to the provisions wigpeet to the Preferred Shares (and the PurchasiRniespect thereof) contained in this
Section 11, and the provisions of Sections 7, 9,1B0and 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 Company safjuent to any adjustment made to the Purchase liirfeunder will evidence the right to
purchase, at the adjusted Purchase Price, the mwhbee one-hundredths of a Preferred Share issdiadm time to time hereunder upon
exercise of the Rights, all subject to further attjuent as provided herein.

(h) Unless the Company has exercised its elecigravided in

Section 11(i), upon each adjustment of the PurcRaise pursuant to Section 11(b) or Section 1Hagh Right outstanding immediately pr
to the making of such adjustment will thereafteidence the right to purchase, at the adjusted RsecRrice, that number of one one-
hundredths of a Preferred Share (calculated to¢laeest one one-millionth of a Preferred Shareginbtl by

(i) multiplying (x) the number of one one-hundresltif a Preferred Share issuable upon exercisérijlat immediately prior to such
adjustment of the Purchase Price by (y) the PuecRaige in effect immediately prior to such adjustinof the Purchase Price and (ii)
dividing the product so obtained by the PurchaseeRn effect immediately after such adjustmenthef Purchase Price.

(i) The Company may elect, on or after the datanyf adjustment of the Purchase Price, to adjustiingber of Rights in substitution for any
adjustment in the number of one one-hundredthsRykéerred Share issuable upon the exercise of a
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Right. Each of the Rights outstanding after sughsithent of the number of Rights will be exercigafar the number of one one-hundredths
of a Preferred Share for which a Right was exebdésanmediately prior to such adjustment. Each RigHd of record prior to such
adjustment of the number of Rights will become thanber of Rights (calculated to the nearest ongheusandth) obtained by dividing the
Purchase Price in effect immediately prior to atijuent of the Purchase Price by the Purchase Rriefdct immediately after adjustment of
the Purchase Price. The Company will make a paniiouncement of its election to adjust the numb&ights, indicating the record date
the adjustment, and, if known at the time, the amo@ the adjustment to be made. Such record datelra the date on which the Purchase
Price is adjusted or any day thereafter, but,aéfffight Certificates have been issued, will beeast 10 calendar days later than the date of the
public announcement. If Right Certificates haverbissued, upon each adjustment of the number dftRjgursuant to this Section 11(i), the
Company will, as promptly as practicable, causeetalistributed to holders of record of Right Céztifes on such record date Right
Certificates evidencing, subject to the provisioh§ection 14, the additional Rights to which sholiders are entitled as a result of such
adjustment, or, at the option of the Company, gallise to be distributed to such holders of reaosibstitution and replacement for the R
Certificates held by such holders prior to the ddtadjustment, and upon surrender thereof if negby the Company, new Right Certifice
evidencing all the Rights to which such holdersearttled after such adjustment. Right Certificaego be distributed will be issued,
executed, and countersigned in the manner proVimdokerein (and may bear, at the option of the Camypthe adjusted Purchase Price) and
will be registered in the names of the holderseabrd of Right Certificates on the record date gigelin the public announcement.

() Without respect to any adjustment or changnaPurchase Price and/or the number and/or kisgairities issuable upon the exercise of
the Rights, the Right Certificates theretofore #rateafter issued may continue to express the BsecRrice and the number and kind of
securities which were expressed in the initial Rigéartificate issued hereunder.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below onehonéredth of the then par value, if a
of the Preferred Shares or below the then par y#laay, of any other securities of the Comparsu@ble upon exercise of the Rights, the
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 casdeyat such adjusted Purchase Price.
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() In any case in which this Section 11 otherwisguires that an adjustment in the Purchase Peicadile effective as of a record date for a
specified event, the Company may elect to defat tha occurrence of such event the issuance thidhger of any Right exercised after such
record date the number of Preferred Shares or etfwrities of the Company, if any, issuable upmhsxercise over and above the number
of Preferred Shares or other securities of the Gampif any, issuable upon such exercise on this lsfishe Purchase Price in effect prior to
such adjustment; PROVIDED, HOWEVER, that the Conypaelivers to such holder a due bill or other appiate instrument evidencing
such holder's right to receive such additional &refl Shares or other securities upon the occwarefithe event requiring such adjustment.

(m) Notwithstanding anything in this Agreementhe tontrary, the Company will be entitled to maketsreductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thasigaod faith judgment the Directors of the
Company determines to be advisable in order tha(izconsolidation or subdivision of the Preferi@dares, (ii) issuance wholly for cash of
Preferred Shares at less than the current per steteet price therefor, (iii) issuance wholly fast of Preferred Shares or securities whic
their terms are convertible into or exchangeabidfeferred Shares, (iv) stock dividends, or (8u&nce of rights, options or warrants refe
to in this Section 11, hereafter made by the Compamolders of its Preferred Shares is not taxébkuch shareholders.

(n) Notwithstanding anything in this Agreementhe tontrary, in the event that the Company at sng &fter the Record Date but prior to
the Distribution Date (i) pays a dividend on théstanding Common Shares payable in Common Shailesylfdivides the outstanding
Common Shares, (iii) combines the outstanding ComB8tmares into a smaller number of shares, orgsgds any shares of its capital stoc
a reclassification of the outstanding Common Shénetuding any such reclassification in connectwdith a consolidation or merger in whi
the Company is the continuing or surviving corpiora, 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 tingt number of Rights thereafter associated
with each Common Share following any such evenaksine result obtained by multiplying the numbeRmhts associated with each
Common Share immediately prior to such event maetibn the numerator of which is the total numtie€ommon Shares outstanding
immediately prior to the occurrence of the evemt e denominator of which is the total number offtnon Shares outstanding immedia
following the occurrence of such event. The adjestta provided for in this Section 11(n) will be maxliccessively whenever such a
dividend is paid or such a subdivision, combinatiomeclassification is effected.
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12. CERTIFICATE OF ADJUSTED PURCHASE PRICE OR NUMBBF SECURITIES. Whenever an adjustment is mage@sded in
Section 11 or Section 13, the Company will promyprepare a certificate setting forth such adjest and a brief statement of the facts
accounting for such adjustment, (b) file with thigliks Agent and with each transfer agent for treféPred Shares and the Common Shares a
copy of such certificate, and (c) if such adjusttiemmade 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 TRANSFER OF B5TS OR EARNING POWER. (a) In the event that:

(i) at any time after a Person has become an Aioguirerson, the Company consolidates with, or ngewgth or into, any other Person and
the Company is not the continuing or surviving asgtion of such consolidation or merger; or

(i) at any time after a Person has become an AitguPerson, any Person consolidates with the Cagga 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 Shareshisnged into or exchanged for stock or other stesiof any other Person or cash or any
other property; or

(iii) at any time after a Person has become an AeguPerson, the Company, directly or indirectliglls or otherwise transfers (or one or
more of its Subsidiaries sells or otherwise trarsjfén one or more transactions, assets or eapomger (including without limitation
securities creating any obligation on the parthef Company and/or any of its Subsidiaries) reptasgim the aggregate more than 50% of
assets or earning power of the Company and itsidialiss (taken as a whole) to any Person or Peretiter than the Company or one or
more of its wholly owned Subsidiaries;

then, and in each such case, proper provisionbilnade so that from and after the latest of tre@eSAcquisition Date, the Distribution Date
and the date of the occurrence of such Blipr Event (A) each holder of a Right thereaftes tie right to receive, upon the exercise thens
accordance with the terms of this Agreement at@ncése price per Right equal to the product ofttemn€urrent Purchase Price multiplied
the number of one one-hundredths of a PreferredeSbhawhich a Right was exercisable immediateipmpto the Share Acquisition Date,
such number of duly authorized, validly issuedlyfphid, nonassessable and freely tradeable Con8hares of the Issuer, free and clear of
any liens, encumbrances and other adverse claithe@rsubject to any rights of call or first reflyses equals the result obtained by (x)
multiplying the then-current
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Purchase Price by the number of one one-hundrefith$referred Share for which a Right was exebdésanmediately prior to the Share
Acquisition Date and dividing that product by (9% of the current per share market price of the @omShares of the Issuer (determined
pursuant to Section 11(d)), on the date of the weage of such Flip-over Event; (B) the Issuer Wikreafter be liable for, and will assume,
by virtue of the occurrence of such Flip-over Eyatitthe obligations and duties of the Companyspant to this Agreement;

(C) the term "Company" will thereafter be deemedefier to the Issuer; and (D) the Issuer will takeh steps (including without limitation
the reservation of a sufficient number of its Conmn&hares to permit the exercise of all outstan&iggts) in connection with such
consummation as may be necessary to assure thatavigions hereof are thereafter applicable, aslp@as reasonably may be possible, in
relation to its Common Shares thereafter deliveraiplon the exercise of the Rights.

(b) For purposes of this Section 13, "Issuer" megrin the case of any Flip-over Event describe&®ections 13(a)(i) or (ii) above, the Person
that is the continuing, surviving, resulting or attng Person (including the Company as the comigor surviving corporation of a
transaction described in

Section 13(a)(ii) above), and (ii) in the casey &lip-over Event described in Section 13(a)@ljove, the Person that is the party receiving
the greatest portion of the assets or earning péweluding without limitation securities creatiagy obligation on the part of the Company
and/or any of its Subsidiaries) transferred purst@such transaction or transactions; PROVIDED VHEY/ER, that, in any such case, (A) if
(1) no class of equity security of such Persoatishe time of such merger, consolidation or tratisa and has been continuously over the
preceding 12-month period, registered pursuanetdi@n 12 of the Exchange Act, and (2) such PeisarSubsidiary, directly or indirectly,

of another Person, a class of equity security aElvis and has been so registered, the term "Issoesns such other Person; and (B) in case
such Person is a Subsidiary, directly or indireaifymore than one Person, a class of equity Syaofriwo or more of which are and have
been so registered, the term "Issuer" means whéetefsuch Persons is the issuer of the equityrggdaving the greatest aggregate market
value. Notwithstanding the foregoing, if the Issureany of the Flip-over Events listed above is aabrporation or other legal entity having
outstanding equity securities, then, and in each sase, (x) if the Issuer is directly or indirgattholly owned by a corporation or other legal
entity having outstanding equity securities, thiémedierences to Common Shares of the Issuer willibemed to be references to the Common
Shares of the corporation or other legal entityimgoutstanding equity securities which ultimatebntrols the Issuer, and (y) if there is no
such corporation or other legal entity having anging equity securities, (I) proper provision viié made so that the Issuer creates or
otherwise makes available for purposes of the éseaf the
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Rights in accordance with the terms of this Agreetna kind or kinds of security or securities havanfair market value at least equal to the
economic value of the Common Shares which eacteholda Right would have been entitled to recefvhe Issuer had been a corporatiol
other legal entity having outstanding equity sei@sj and (1) all other provisions of this Agreembe&vill apply to the issuer of such securities
as if such securities were Common Shares.

(c) The Company will not consummate any Flip-oveei if, (i) at the time of or immediately afterckuFlip-over Event, there are or would
be any rights, warrants, instruments or securdiigstanding or any agreements or arrangementsdaatefhich would eliminate or
substantially diminish the benefits intended tafferded by the Rights, (ii) prior to, simultanebusith or immediately after such Flip-over
Event, the shareholders of the Person who coresitor would constitute, the Issuer for purposeSaattion 13(a) shall have received a
distribution of Rights previously owned by suchd$eer or any of its Affiliates or Associates, or)(tlhe form or nature of the organization of
the Issuer would preclude or limit the exercisapiif the Rights. In addition, the Company will rcminsummate any Flip-over Event unless
the Issuer has a sufficient number of authorizeth@on Shares (or other securities as contemplat8édtion 13(b) above) which have not
been issued or reserved for issuance to permétaecise in full of the Rights in accordance whistSection 13 and unless prior to such
consummation the Company and the Issuer have eccant delivered to the Rights Agent a supplemefiadement providing for the terms
set forth in subsections (a) and (b) of this Secti® and further providing that as promptly as pecable after the consummation of any Flip-
over Event, the Issuer will:

(A) prepare and file a registration statement uriiderSecurities Act with respect to the Rights tiredsecurities issuable upon exercise of the
Rights on an appropriate form, and use its besttsfto cause such registration statement to (@)rhe effective as soon as practicable after
such filing and (2) remain effective (with a prospss at all times meeting the requirements of #euBties Act) until the Expiration Date;

(B) take all such action as may be appropriate yrat¢o ensure compliance with, the securitietbtre sky" laws of the various states in
connection with the exercisability of the Rightaga

(C) deliver to holders of the Rights historicaldirtial statements for the Issuer and each of ifiigdés which comply in all respects with the
requirements for registration on Form 10 undergkehange Act.
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(d) The provisions of this Section 13 will simikadpply to successive mergers or consolidatiorsatas or other transfers. In the event that a
Flip-over Event occurs at any time after the ocence of a Flip-in Event, except for Rights thatdaecome void pursuant to Section 11(a)
(i), Rights that shall not have been previouslgreised will cease to be exercisable in the mapr@rided in Section 11(a)(ii) and will
thereafter be exercisable in the manner providegeiction 13(a).

14. FRACTIONAL RIGHTS AND FRACTIONAL SECURITIES. Jarhe Company will not be required to issue fratsiof 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@gtificates 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 closirmedar 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 reportetdérprincipal 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 trarisageporting 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.

(b) Following the occurrence of a Triggering Evehe Company will not be required to issue fractiofiPreferred Shares (other than
fractions which are integral multiples of one oneiredth of a Preferred Share) upon exercise dRtbbets or to distribute certificates which
evidence fractional Preferred Shares (other thaatibns which are integral multiples of one onedrnedth of a Preferred Share). Fractions of
Preferred
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Shares in integral multiples of one one-hundredith Breferred Share may, at the election of the @y, be evidenced by depositary
receipts pursuant to an appropriate agreement batttee Company and a depositary selected by wjged that such agreement provides
the holders of such depositary receipts have altights, privileges and preferences to which eyentitled as beneficial owners of the
Preferred Shares represented by such depositaiptecin lieu of fractional Preferred Shares #rat not integral multiples of one one-
hundredth of a Preferred Share, the Company maygagy Person to whom or which such fractionafétred Shares would otherwise be
issuable an amount in cash equal to the samednracfithe current market value of one Preferred&Heor purposes of this Section 14(b),
current market value of one Preferred Share igltb&ing price of the Preferred Shares (as detemriiméhe same manner as set forth for
Common Shares in the second sentence of Sectidij()L{or the Trading Day immediately prior to tdate of such exercise; PROVIDED,
HOWEVER, that if the closing price of the Prefer@olares cannot be so determined, the closing pfittee Preferred Shares for such
Trading Day will be conclusively deemed to be aroant equal to the closing price of the Common Shédetermined pursuant to the sec
sentence of Section 11(d)(i)) for such Trading Dauftiplied by one hundred (as such number may Ipeogypiately adjusted to reflect events
such as stock splits, stock dividends, recapittiima or similar transactions relating to the Comn&ares occurring after the date of this
Agreement); PROVIDED FURTHER, HOWEVER, that if et the Common Shares nor the Preferred Shargsibliely held or listed or
admitted to trading on any national securities excfe, or the subject of available bid and askedegthe current market value of one
Preferred Share will mean the fair value thereadetermined in good faith by the Directors of then@pany, whose determination will be
described in a statement filed with the Rights Agen

(c) Following the occurrence of a Triggering Evehg Company will not be required to issue fraciohCommon Shares or other securities
issuable upon exercise or exchange of the Rights distribute certificates which evidence any sfrabtional securities. In lieu of issuing
any such fractional securities, the Company maytpany Person to whom or which such fractionalisées would otherwise be issuable an
amount in cash equal to the same fraction of theeatimarket value of one such security. For puepas this

Section 14(c), the current market value of one Com®hare or other security issuable upon the eseenri exchange of Rights is the closing
price thereof (as determined in the same mannsetderth for Common Shares in the second senteh8ection 11(d)(i)) for the Trading

Day immediately prior to the date of such exercisexchange; PROVIDED, HOWEVER, that if neither @@mmon Shares nor any such
other securities are publicly held or listed or @thd to trading on any national securities excleamg the subject of available bid and asked
quotes, the current market value of one Commonestrasuch other security will mean the
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fair value thereof as determined in good faith iy Directors of the Company, whose determinatidhmean the fair value thereof as be
described in a statement filed with the Rights Agen

15. RIGHTS OF ACTION. All rights of action in resgeof this Agreement, excepting the rights of attiiven to the Rights Agent under
Section 18, are vested in the respective registeotters of the Right Certificates (and, priorfte Distribution Date, the registered holders of
the Common Shares); and any registered holderyoRéght Certificate (or, prior to the Distributidbate, of the Common Shares), without
consent of the Rights Agent or of the holder of ather Right Certificate (or, prior to the Distriimn Date, of the holder of any Common
Shares), may in his own behalf and for his own kieasforce, and may institute and maintain any,sgtion or proceeding against the
Company to enforce, or otherwise act in respedbisfright to exercise the Rights evidenced by Srigjint Certificate in the manner provided
in such Right Certificate and in this Agreementtiut limiting the foregoing or any remedies avaligato the holders of Rights, it is
specifically acknowledged that the holders of Righibuld not have an adequate remedy at law fobaggch of this Agreement and will
therefore be entitled to specific performance efabligations under this Agreement, and injunctaleef against actual or threatened
violations of the obligations of any Person subjedhis Agreement.

16. AGREEMENT OF RIGHTS HOLDERS. Every holder dReght by accepting the same consents and agrebsheitCompany and the
Rights Agent and with every other holder of a Rittatt:

(a) Prior to the Distribution Date, the Rights &rensferable only in connection with the transfethe Common Shares.

(b) After the Distribution Date, the Right Certéites are transferable only on the registry bookbh®Rights Agent if surrendered at the
principal office of the Rights Agent designated $och purpose, duly endorsed or accompanied bg@epinstrument of transfer.

(c) The Company and the Rights Agent may deem raad the person in whose name the Right Certifigateprior to the Distribution Date,
the associated Common Share certificate) is regidtas the absolute owner thereof and of the Riglttenced thereby (notwithstanding any
notations of ownership or writing on the Right (ferate or the associated Common Share certifinede by anyone other than the Comg
or the Rights Agent) for all purposes whatsoeved, @either the Company nor the Rights Agent wilbffected by any notice to the contrary.
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(d) Such holder expressly waives any right to nex@iny fractional Rights and any fractional se@siupon exercise or exchange of a Right,
except as otherwise provided in Section 14.

(e) Notwithstanding anything in this Agreementhe tontrary, neither the Company nor the RightsrAgéll have any liability to any holder
of a Right or other Person as a result of its ilitgtib perform any of its obligations under thigiggement by reason of any preliminary or
permanent injunction or other order, decree onguissued by a court of competent jurisdiction yaljovernmental, regulatory or
administrative agency or commission, or any statuie, regulation or executive order promulgateémacted by any governmental autho
prohibiting or otherwise restraining performancesoth obligation; PROVIDED, HOWEVER, that the Comypavill use its best efforts to
have any such order, decree or ruling lifted oeotlise overturned as soon as possible.

17. RIGHT CERTIFICATE HOLDER NOT DEEMED A SHAREHOLER. No holder, as such, of any Right Certificat# g entitled to
vote, receive dividends, or be deemed for any meftbe holder of Preferred Shares or any otheritieswf the Company which may at any
time be issuable upon the exercise of the Riglisesented thereby, nor will anything contained imeoe in any Right Certificate be constrt
to confer upon the holder of any Right Certificate,such, any of the rights of a shareholder otwapany or any right to vote for the
election of Directors or upon any matter submittedhareholders at any meeting thereof, or to giweithhold consent to any corporate
action, or to receive notice of meetings or ottatioas affecting shareholders (except as provideskiction 25), or to receive dividends or
subscription rights, or otherwise, until the RightRights evidenced by such Right Certificate shalle been exercised in accordance witt
provisions of this Agreement or exchanged purstatite provisions of Section 24.

18. CONCERNING THE RIGHTS AGENT. (a) The Companyl way to the Rights Agent reasonable compensdtioall services rendered
by it hereunder and, from time to time, on demafithe Rights Agent, its reasonable expenses andsebfees and other disbursements
incurred in the administration and execution of thgreement and the exercise and performance diiftss hereunder. The Company will
also indemnify the Rights Agent for, and hold itrhéess against, any loss, liability, suit, actipmceeding or expense, incurred without
negligence, bad faith, or willful misconduct on et of the Rights Agent, for anything done or thed to be done by the Rights Agent in
connection with the acceptance and administratiadhis Agreement, including the costs and expen$eefending against any claim of
liability arising therefrom, directly or indirectly
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(b) The Rights Agent will be protected and will immo liability for or in respect of any action tak suffered, or omitted by it in connection
with its administration of this Agreement in rel@nupon any Right Certificate or certificate evideg Preferred Shares or Common Shares
or other securities of the Company, instrumentssignment or transfer, power of attorney, endorsg¢nadfidavit, letter, notice, direction,
consent, certificate, statement or other papeoouthent believed by it to be genuine and to beesigaxecuted, and, where necessary,
verified or acknowledged, by the proper Personesséhs.

19. MERGER OR CONSOLIDATION OR CHANGE OF NAME OF®HTS AGENT. (a) Any corporation into which the Rigtgent or
any successor Rights Agent may be merged or withlwihmay be consolidated, or any corporation Itésy from any merger or
consolidation to which the Rights Agent or any ®8sor Rights Agent is a party, or any corporatimteeding to the corporate trust business
of the Rights Agent or any successor Rights Agsilitpe the successor to the Rights Agent undex Agreement without the execution or
filing of any paper or any further act on the gaErainy of the parties hereto, provided that suapa@tion 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 shalle been countersigned but not delivered, any suetessor Rights Agent may adopt the
countersignature of the predecessor Rights Agehtativer such Right Certificates so countersigraad! 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 theessor Rights Agent; and in all such cases suchtRigttificates will have the full force
provided in the Right Certificates and in this Agmeent.

(b) If at any time the name of the Rights Agentres and at such time any of the Right Certifichgage 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 beamntersigned, the Rights Agent may countersign Right 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 Agent undg&gs the duties and obligations imposed by thiségrent upon the following
terms and conditions, by all of which the Compang the holders of Right Certificates, by their gtaece thereof, will be bound:

-31-



(a) The Rights Agent may consult with legal courfag¢io may be legal counsel for the Company), aedohinion of such counsel will be full
and complete authorization and protection to thghfi Agent as to any action taken or omitted liy good faith and in accordance with such
opinion.

(b) Whenever in the performance of its duties urdisr Agreement the Rights Agent deems it necessaggsirable that any fact or matter be
proved or established by the Company prior to kinsuffering any action hereunder, such fact atten (unless other evidence in respect
thereof be herein specifically prescribed) may &ended to be conclusively proved and establishetldgyrtificate signed by any one of the
Chairman of the Board, the President, any ViceiBleas, the Secretary or the Treasurer of the Compand delivered to the Rights Agent,
and such certificate will be full authorizationtte Rights Agent for any action taken or suffemedaod faith by it under the provisions of t
Agreement in reliance upon such certificate.

(c) The Rights Agent will be liable hereunder ofdy its own negligence, bad faith or willful misadurct.

(d) The Rights Agent will not be liable for or bgason of any of the statements of fact or recitafgained in this Agreement or in the Right
Certificates (except its countersignature thereofe required to verify the same, but all suckeste@nts and recitals are and will be deem
have been made by the Company only.

(e) The Rights Agent will not be under any respbitity in respect of the validity of this Agreememt the execution and delivery hereof
(except the due execution and delivery hereof byRights Agent) or in respect of the validity oeeution of any Right Certificate (except its
countersignature thereof); nor will it be respofesiior any breach by the Company of any covenantained in this Agreement or in any
Right Certificate; nor will it be responsible famyaadjustment required under the provisions of iBest11 or 13 (including any adjustment
which results in Rights becoming void) or respolesfbr the manner, method or amount of any suchstjent or the ascertaining of the
existence of facts that would require any suchstdjent (except with respect to the exercise of Righidenced by Right Certificates after
actual notice of any such adjustment); nor willytany act hereunder be deemed to make any repaéisaror warranty as to the authoriza
or reservation of any shares of stock or otherrigesito be issued pursuant to this AgreementngrRight Certificate or as to whether any
shares of stock or other securities
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will, when issued, be duly authorized, validly isdufully paid and nonassessable.

() The Company will perform, execute, acknowledgel deliver or cause to be performed, executedhaweledged and delivered all such
further and other acts, instruments and assuraxasy reasonably be required by the Rights Agenthé carrying out or performing by the
Rights Agent of the provisions of this Agreement.

(g) The Rights Agent is hereby authorized and tiz@to accept instructions with respect to theqrerince of its duties hereunder from any
one of the Chairman of the Board, the President\ace President, the Secretary or the Treasurén@fCompany, and to apply to such
officers for advice or instructions in connectioiihnits duties, and it will not be liable for angteon taken or suffered to be taken by it in g
faith in accordance with instructions of any suéficer.

(h) The Rights Agent and any shareholder, diredfficer, or employee of the Rights Agent may bss], or deal in any of the Rights or ot
securities of the Company or become pecuniarilgragted in any transaction in which the Company beainterested, or contract with or
lend money to the Company or otherwise act as andly freely as though it were not Rights Agent urthlis Agreement. Nothing herein
precludes the Rights Agent from acting in any ottegracity for the Company or for any other Person.

(i) The Rights Agent may execute and exercise dilgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent will not be answerable or accountable for acly default, neglect or misconduct of
such attorneys or agents or for any loss to thegamy resulting from any such act, default, negbeehisconduct, provided reasonable care
was exercised in the selection and continued emmpdoy thereof. The Rights Agent will not be undey daty or responsibility to ensure
compliance with any applicable federal or stataigges laws in connection with the issuance, tfaner exchange of Right Certificates.

() If, with respect to any Right Certificate sundered to the Rights Agent for exercise, transfglit up, combination or exchange, either (i)
the certificate attached to the form of assignnoeribrm of election to purchase, as the case mahdeeither not been completed or indic
an affirmative response to clause 1 or 2 theradfij)aany other actual or suspected irregularitists, the Rights Agent will not take any
further action with respect to such requested ésertransfer, split up, combination or exchangenauit first

-33-



consulting with the Company, and will thereaftéeetdurther action with respect thereto only in ademce with the Company's written
instructions.

21. CHANGE OF RIGHTS AGENT. The Rights Agent or auccessor Rights Agent may resign and be disctidrgm its duties under this
Agreement upon 30 calendar days' notice in writirgjled to the Company and to each transfer agetiteoPreferred Shares or the Common
Shares by registered or certified mail, and toriblelers of the Right Certificates by first classilmBhe Company may remove the Rights
Agent or any successor Rights Agent upon 30 calethalgs' notice in writing, mailed to the Rights Ager successor Rights Agent, as the
case may be, and to each transfer agent of therRrdfShares and the Common Shares by registegsdtified mail, and to the holders of |
Right Certificates by first class mail. If the RighAgent resigns or is removed or otherwise becanepable of acting, the Company will
appoint a successor to the Rights Agent. If the @amy fails to make such appointment within a peabd0 calendar days after giving notice
of such removal or after it has been notified iiting of such resignation or incapacity by the gesng 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 Siat@hio or New York (or of any other state of theited States so long as such corporation
is authorized to do business as a banking ingtiiuti the State of Ohio or New York), in good stiagg having a principal office in the State
of Ohio or New York, which is authorized under su@mWs to exercise corporate trust or stock transdevers and is subject to supervision or
examination by federal or state authority and witiak at the time of its appointment as Rights Agetiimbined capital and surplus of at
least $50 million. After appointment, the succe$®hts Agent will be vested with the same poweghts, duties, and responsibilities as if it
had been originally named as Rights Agent withautier act or deed; but the predecessor Rights tAg#irdeliver and transfer to the
successor Rights Agent any property at the time bglit hereunder, and execute and deliver anjhéurassurance, conveyance, act, or deed
necessary for the purpose. Not later than the t&ffedate of any such appointment, the Companyfildlinotice thereof in writing with the
predecessor Rights Agent and each transfer agehé #freferred Shares or the Common Shares, ariémadice thereof in writing to the
registered holders of the Right Certificates. Failio give any notice provided for in this Sectii however, or any defect therein, will not
affect the legality or validity of the resignationremoval of the Rights Agent or the appointmdrthe successor Rights Agent, as the case
may be.
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22. ISSUANCE OF NEW RIGHT CERTIFICATES. Notwithstling any of the provisions of this Agreement othe# Rights to the contrary,
the Company may, at its option, issue new Rightifimtes evidencing Rights in such form as maypproved by its Directors to reflect any
adjustment or change in the Purchase Price pee simakthe number or kind of securities issuablenwp@rcise of the Rights made in
accordance with the provisions of this Agreememtddition, in connection with the issuance or ggi¢he Company of Common Shares
following the Distribution Date and prior to the fiisation Date, the Company (a) will, with respectGommon 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 Shaed (b) may, in any other case, if deemed nepgssapropriate or desirable by the
Directors of the Company, issue Right Certificaggzresenting an equivalent number of Rights as dvbale been issued in respect of such
Common Shares if they had been issued or sold frithre Distribution Date, as appropriately adjdsis 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 maltadverse tax consequence to the
Company or to the Person to whom or which such Rigtificate otherwise would be issued and

(i) no such Right Certificate will be issued ifcito the extent that, appropriate adjustment atiserhas been made in lieu of the issuance
thereof.

23. REDEMPTION. (a) Prior to the Expiration Datiee tDirectors of the Company may, at their opti@deem all but not less than all of the
then-outstanding Rights at the Redemption Pri@mgttime prior to the Close of Business on therlatdi) the Distribution Date and (ii) the
date of the first occurrence of a Triggering Evéty such redemption will be effective immediatalyon the action of the Directors of the
Company ordering the same, unless such actioredbitectors of the Company expressly provides sbhah redemption will be effective at a
subsequent time or upon the occurrence or nonaaeerof one or more specified events (in which sasé redemption will be effective in
accordance with the provisions of such action eflfirectors of the Company).

(b) Immediately upon the effectiveness of the repléon of the Rights as provided in Section 23(ay] without any further action and withs
any notice, the right to exercise the Rights vethtinate and the only right thereafter of the hidd# Rights will be to receive the Redemp
Price, without interest thereon. Promptly after ¢iffectiveness of the redemption of the Rightsrasigded in Section 23(a), the Company will
publicly announce such redemption and, within llerodar days thereafter, will give notice of suctlermption to the holders of the then-
outstanding Rights by mailing such notice to atitsu
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holders at their last addresses as they appearthpargistry books of the Company; PROVIDED, HOWARY/ that the failure to give, or a
defect in, any such notice will not affect the dali of the redemption of the Rights. Any noticattis mailed in the manner herein provided
will be deemed given, whether or not the holdeeress the notice. The notice of redemption maitethe holders of Rights will state the
method by which the payment of the Redemption Rridebe made. The Company may, at its option, ffeyRedemption Price in cash,
Common Shares (based upon the current per shakenmaice of the Common Shares (determined purdoa®éction 11(d)) at the time of
redemption), or any other form of considerationndeé appropriate by the Directors of the Compangdbaipon the fair market value of s
other consideration, determined by the DirectorthefCompany in good faith) or any combination ¢loér The Company may, at its option,
combine the payment of the Redemption Price withather payment being made concurrently to holdédommon Shares and, to the
extent that any such other payment is discretigmaay reduce the amount thereof on account oféhewrent payment of the Redemption
Price. If legal or contractual restrictions prevrg Company from paying the Redemption PriceRH@nform of consideration deemed
appropriate by the Directors) at the time of redeomp the Company will pay the Redemption Pricghait interest, promptly after such time
as the Company ceases to be so prevented fromgptingrRedemption Price.

(c) At any time following the Share Acquisition Bathe Directors of the Company may relinquishrigkt to redeem the Rights under this
Section 23 by duly adopting a resolution to th&af Immediately upon adoption of such resolutitwe, rights of the Directors of the
Company to redeem the Rights will terminate withiouther action and without any notice. Promptlieafadoption of such a resolution, the
Company will publicly announce such action; PROVIQEHOWEVER, that the failure to give, or any defagtany such notice will not
affect the validity of the action of the Directafthe Company.

24. EXCHANGE. (a) The Directors of the Company metytheir option, at any time after the later af 8hare Acquisition Date and the
Distribution Date, exchange all or part of the ttmenistanding and exercisable Rights (which will mefude Rights that have become void
pursuant to the provisions of

Section 11(a)(ii)) for Common Shares at an exchaatje of one Common Share per Right, appropriaelysted to reflect any stock split,
stock dividend or similar transaction occurringeathe Record Date (such exchange ratio beingriedter referred to as the "Exchange
Ratio"). Any such exchange will be effective immagdiy upon the action of the Directors of the Compardering the same, unless such
action of the Directors of the Company expressgvjates that such exchange will be effective atl@sequent time or upon the occurrence or
nonoccurrence of one or more specified events fiichivcase such
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exchange will be effective in accordance with thevgsions of such action of the Directors of then@pany). Notwithstanding the foregoing,
the Directors of the Company will not be empowetedffect such exchange at any time after any Resther than the Company or any
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 of the ergesof any Rights as provided in Section 24(a),witldout any further action and without
any notice, the right to exercise such Rights teiliminate and the only right with respect to suehi thereafter of the holder of such Rights
will be to receive that number of Common Sharesaktputhe number of such Rights held by such hatdeitiplied by the Exchange Ratio.
Promptly after the effectiveness of the exchangaengfRights as provided in Section 24(a), the Campeill publicly announce such
exchange and, within 10 calendar days thereafiérgiwe notice of such exchange to all of the heklof such Rights at their last addresse
they appear upon the registry books of the Riglggemy, PROVIDED, HOWEVER, that the failure to giwg,any defect in, such notice will
not affect the validity of such exchange. Any netibat is mailed in the manner herein provided bélldeemed given, whether or not the
holder receives the notice. Each such notice dfi@xge will state the method by which the excharigeeoCommon Shares for Rights will
effected and, in the event of any partial exchatiggnumber of Rights which will be exchanged. Avaytial exchange will be effected pro
rata based on the number of Rights (other thantRighich have become void pursuant to the provssafrSection 11(a)(ii)) held by each
holder of Rights.

(c) In any exchange pursuant to this Section 22Gbmpany, at its option, may substitute for anjn@mn Share exchangeable for a Right (i)
equivalent common shares (as such term is useddiio® 11(a)(iii)), (ii) cash, (iii) debt securif®f the Company, (iv) other assets, or (v)
combination of the foregoing, in any event havingaggregate value, as determined in good faitthéybirectors of the Company (whose
determination will be described in a statementfiléth the Rights Agent), equal to the current nearkalue of one Common Share
(determined pursuant to Section 11(d)) on the hia@lay immediately preceding the date of the effecess of the exchange pursuant to
Section 24.

25. NOTICE OF CERTAIN EVENTS. (a) If, after the Eribution Date, the Company proposes (i) to pay @dimidend payable in stock of a
class to the holders of Preferred Shares or to raakether distribution to the holders of Prefer&dres (other than a regular periodic cash
dividend), (ii) to offer to the holders of Prefedr8hares rights, options or warrants to subscaobeifto purchase any additional Preferred
Shares or shares of stock of any class or any stwirities,
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rights, or options, (iii) to effect any reclasséton of its Preferred Shares (other than a reileason involving only the subdivision of
outstanding Preferred Shares), (iv) to effect amysolidation or merger into or with, or to effealyssale or other transfer (or to permit one or
more of its Subsidiaries to effect any sale or othansfer), in one or more transactions, of assetarning power (including without
limitation securities creating any obligation oe hart of the Company and/or any of its Subsid&niepresenting more than 50% of the a:
and earning power of the Company and its Subsatiataken as a whole, to any other Person or Peatbar than the Company or one or
more of its wholly owned Subsidiaries, (v) to effdw liquidation, dissolution or winding up of t®mpany, or (vi) to declare or pay any
dividend on the Common Shares payable in CommonreSiua to effect a subdivision, combination or asslfication of the Common Shares
then, in each such case, the Company will giveathénolder of a Right Certificate, to the exterisible and in accordance with Section 26, a
notice of such proposed action, which specifies¢iterd date for the purposes of such stock didddistribution or offering of rights,
options or warrants, or the date on which suchassification, consolidation, merger, sale, trandfguidation, dissolution or winding up is to
take place and the date of participation thereithieyholders of the Common Shares and/or Pref@hades, if any such date is to be fixed,
and such notice will be so given, in the case gfaation covered by clause (i) or (ii) above, askel0 calendar days prior to the record date
for determining holders of the Preferred Shareptoposes of such action, and, in the case of acly sther action, at least 10 calendar days
prior to the date of the taking of such proposdtamr the date of participation therein by thédeos of the Common Shares and/or Prefe
Shares, whichever is the earlier.

(b) In case any Triggering Event occurs, thenniy such case, the Company will as soon as prattithbreafter give to the Rights Agent
each holder of a Right Certificate, in accordanéé Bection 26, a notice of the occurrence of sendmt, which specifies the event and the
consequences of the event to holders of Rights.

26. NOTICES. (a) Notices or demands authorizechisyAgreement to be given or made by the Rightsrhge 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 folics:

Brush Wellman Inc. 17876 St. Clair Avenue ClevelaD#l 44110
Attention: Secretary
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(b) Subject to the provisions of Section 21 heraaf; notice or demand authorized by this Agreerteebe given or made by the Company or
by the holder of any Right Certificate to or on Rights Agent will be sufficiently given or madesént by first-class mail, postage prepaid,
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, OH 44114

Attention: Vice President - Administration

(c) Notices or demands authorized by this Agreerteebe given or made by the Company or the Riglgsrmto the holder of any Right
Certificate (or, if prior the Distribution Date, the holder of any certificate evidencing Commomrgh) will be sufficiently given or made if
sent by first class mail, postage prepaid, adddegssuch holder at the address of such holdeh@srs on the registry books of the Company.

27. SUPPLEMENTS AND AMENDMENTS. Prior to the timewhich the Rights cease to be redeemable pursa&@gction 23, and subject
to the last sentence of this Section 27, the Compaay in its sole and absolute discretion, andRights Agent will if the Company so
directs, supplement or amend any provision of Agigeement in any respect without the approval ¢ffasiders of Rights or Common Shat
From and after the time at which the Rights cead®etredeemable pursuant to Section 23, and subjéut last sentence of this

Section 27, the Company may, and the Rights Agdhifuhe Company so directs, supplement or amtnisl Agreement without the approy
of any holders of Rights or Common Shares in ofdeto cure any ambiguity, (b) to correct or suppat any provision contained herein
which may be defective or inconsistent with anyeothrovisions herein, (c) to shorten or lengtheptane period hereunder, or (d) to
supplement or amend the provisions hereunder imamyner which the Company may deem desirable; geeovihat no such supplement or
amendment shall adversely affect the interesta@hblders of Rights as such (other than an Aawgiifierson or an Affiliate or Associate of
an Acquiring Person), and no such supplement ondment shall cause the Rights again to become melge or cause this Agreement
again to become supplementable or amendable otethén in accordance with the provisions of thigence. Without limiting the
generality or effect of the foregoing, this Agreethmay 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 amendment@ipliance with the terms of this
Section 27, the Rights Agent will execute such semppnt or amendment; PROVIDED, HOWEVER, that thkifa or refusal of
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the Rights Agent to execute such supplement or dment will not affect the validity of any supplent@m amendment adopted by the
Directors of the Company, any of which will be efige in accordance with the terms thereof. Notstéinding anything in this Agreement to
the contrary, no supplement or amendment may bewhith decreases the stated Redemption Pricedmannt less than $0.01 per Right.

28. SUCCESSORS; CERTAIN COVENANTS. All the coversaaihd provisions of this Agreement by or for thedfié of the Company or tt
Rights Agent will be binding on and inure to thenbt of their respective successors and assigrezihder.

29. BENEFITS OF THIS AGREEMENT. Nothing in this Aggment will be construed to give to any Personrdtien 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 Right aagte Right Certificate issued hereunder will be degho be a contract made under
the internal substantive laws of the State of Gimd for all purposes will be governed by and carstrin accordance with the internal
substantive laws of such State applicable to cotdri@ be made and performed entirely within sutztieS

31. SEVERABILITY. If any term, provision, covenamit restriction of this Agreement is held by a cafrcompetent 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 supplemernoend 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.

32. DESCRIPTIVE HEADINGS, ETC. Descriptive headirfthe several Sections of this Agreement arerfiadgor convenience only and
will not control or affect the meaning or constiantof any of the provisions hereof. Unless otheenéxpressly provided, references herein to
Sections, paragraphs and Exhibits are to Sectparagraphs and Exhibits of or to this Agreement.

33. DETERMINATIONS AND ACTIONS BY THE DIRECTORS. Fall purposes of this Agreement, any calculatibthe number of
Common Shares outstanding at any particular tineyding for
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purposes of determining the particular percentdgeich outstanding Common Shares of which any PRéssthe Beneficial Owner, will be
made in accordance with the last sentence of R&de3{d)(1)(i) of the General Rules and Regulationder the Exchange Act. The Directors
of the Company will have the exclusive power antharity to administer this Agreement and to exer@8 rights and powers specifically
granted to the Directors of the Company or to tbex@any, or as may be necessary or advisable iadimnistration of this Agreement,
including without limitation the right and power (a) interpret the provisions of this Agreement @mdmake all determinations deemed
necessary or advisable for the administration isf Agreement (including any determination as to thvbeparticular Rights shall have beca
void). All such actions, calculations, interpretas and determinations (including, for purposesladise (ii) below, any omission with respect
to any of the foregoing) which are done or madéheyDirectors of the Company in good faith will § final, conclusive and binding on the
Company, the Rights Agent, the holders of the Rigimd all other parties and (ii) not subject theeEtors of the Company to any liability to
any Person, including without limitation the Riglitgent and the holders of the Rights.

34. COUNTERPARTS. This Agreement may be executethinnumber of counterparts and each of such crparts will for all purposes be
deemed to be an original, and all such counterpélitsogether constitute but one and the samaumsent.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and their rasgecorporate seals to be
hereunto affixed and attested, all as of the dalyyaar first above written.

[ SEAL]

Attest:

/sl M chael C. Hasychak

M chael C. Hasychak
Treasurer and Secretary

[ SEAL]

Attest:

/'s/ David B. Davis

David B. Davis
Vi ce President

BRUSH WELLNMAN | NC.

By: /s/ Gordon D. Harnett

Gordon D. Harnett

Chai rman of the Board,
Presi dent and Chi ef
Executive Oficer

NATI ONAL CI TY BANK, N. A

By: /s/ J. Dean Presson

J. Dean Presson
Vi ce President
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EXHIBIT A

TERMS OF PREFERRED SHARES

DIVISION A-1
SERIAL PREFERRED STOCK, SERIES A

SECTION 1. There is established hereby a seri&edhl Preferred Stock that shall be designateekidSPreferred Stock, Series
A" (hereinafter sometimes called this "Series"r@ tSeries A Preferred Shares") and that shall Haéerms set forth in this Division A-1.

SECTION 2. The number of shares of this Seried slead50,000.

SECTION 3. (a) The holders of record of Series Af®red Shares shall be entitled to receive, winehaa declared by the Board of Direct

in accordance with the terms hereof, out of furglly available for the purpose, cumulative qudytdividends payable in cash on the first
day of January, April, July and October in eachryeach such date being referred to herein as artéuly Dividend Payment Date"),
commencing on the first Quarterly Dividend Payni@ate after the first issuance of a Series A PreteBhare or fraction of a Series A
Preferred Share in an amount per share (roundéek toearest cent) equal to the lesser of (i) $&r5@) subject to the provision for
adjustment hereinafter set forth, 100 times theegaie per share amount of all cash dividends;,180dimes the aggregate per share amount
(payable in kind) of all norwash dividends or other distributions, other thalivedend payable in shares of Common Stock, aralivision of
the outstanding Common Stock (by reclassificatiootherwise), declared on the Common Stock sineenttmediately preceding Quarterly
Dividend Payment Date, or, with respect to the fi¥sarterly Dividend Payment Date, since the fsstiance of any Series A Preferred Share
or fraction of a Series A Preferred Share. In thenéthe Corporation shall at any time declareay any dividend on the Common Stock
payable in Common Stock, or effect a subdivisioo@nbination or consolidation of the outstandingrsls of Common Stock (by
reclassification or otherwise than by payment divddend in Common Stock) into a greater or lessanber of shares of Common Stock,
then in each such case the amount to which hotfe3eries A Preferred Shares were entitled immebljigrior to such event under clause (ii)
of the preceding sentence shall be adjusted byiptyiltg such amount by a fraction the numeratowbfch 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.
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(b) Dividends shall begin to accrue and be cumegadin outstanding Series A Preferred Shares frenQiharterly Dividend Payment Date
next preceding the date of issue of such SeriesefeRed Shares, unless the date of issue of hwariesis prior to the record date for the First
Quarterly Dividend Payment Date, in which casedéwids on such shares shall begin to accrue fromiateeof issue of such shares, or unless
the date of issue is a Quarterly Dividend Paymeater is a date after the record date for theraiation of holders of shares of Series A
Preferred Shares entitled to receive a quartevigeind and before such Quarterly Dividend PaymeateDin either of which events such
dividends shall begin to accrue and be cumulatomfsuch Quarterly Dividend Payment Date. Accrugdumpaid dividends shall not bear
interest. No dividends shall be paid upon or dedand set apart for any Series A Preferred Sharesy dividend period unless at the same
time a dividend for the same dividend period, rigtéi proportion to the respective annual divideates fixed therefor, shall be paid upon or
declared and set apart for all Serial Preferredisod all series then outstanding and entitlecetmeive such dividend. The Board of Directors
may fix a record date for the determination of leotdof Series A Preferred Shares entitled to receayment of a dividend or distribution
declared thereon, which record date shall be n@ri@n 40 days prior to the date fixed for the payththereof.

SECTION 4. Subject to the provisions of Section)@ifp of Division A and in accordance with Sectidnof Division A, the Series A Preferr
Shares shall be redeemable from time to time abpiien of the Board of Directors of the Corporatias a whole or in part, at any time at a
redemption price per share equal to one hundresktifme then applicable Purchase Price as defingirtertain Rights Agreement, dated as
of January 27, 1998, between the Corporation artbig City Bank, N.A. (the "Rights Agreement"), th& same may from time to time be
amended in accordance with its terms, which PueRage is $110 as of January 27, 1998, subjeadjicstment from time to time as
provided in the Rights Agreement. Copies of thehRigAgreement are available from the Company upqnest. In the event that fewer than
all of the outstanding Series A Preferred Sharesabe redeemed, the number of shares to be redestmll be as determined by the Board
of Directors and the shares to be redeemed shakleeted pro rata or by lot in such manner ad bealetermined by the Board of Directors.

SECTION 5. (a) In the event of any voluntary oraluntary liquidation, dissolution or winding up tbfe affairs of the Corporation
(hereinafter referred to as a "Liquidation™), netdbution shall be made to the holders of shafesazk ranking junior (either as to dividends
or upon Liquidation) to the Series A Preferred $baunless, prior thereto, the holders of Seri€&eferred Shares shall have received at
an amount per share equal to one hundred timeabneapplicable Purchase Price as defined in thhtRiAgreement, as the same
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may be from time to time amended in accordance igtterms, which Purchase Price is $110 as ofalgri7, 1998, subject to adjustment
from time to time as provided in the Rights Agreemglus an amount equal to accrued and unpaideiis and distributions thereon,
whether or not earned or declared, to the datedf payment, provided that the holders of shar&eadks A Preferred Shares shall be ent

to receive an aggregate amount per share, subjéue fprovision for adjustment hereinafter settfoetqual to 100 times the aggregate amount
to be distributed per share to holders of CommaiS(the "Series A Liquidation Preference").

(b) In the event, however, that the net assetkefCiorporation are not sufficient to pay in fukk tamount of the Series A Liquidation
Preference and the liquidation preferences oftakoseries of Serial Preferred Stock, if any, Whink on a parity with the Series A
Preferred Shares as to distribution of assetsquitlation, all shares of this Series and of subleroSerial Preferred Stock shall share ratably
in the distribution of assets (or proceeds thergokiquidation in proportion to the full amounts which they are respectively entitled.

(c) In the event the Corporation shall at any tieelare or pay any dividend on the Common Stoclapleyin Common Stock, or effect a
subdivision or combination or consolidation of theéstanding Common Stock (by reclassification tieotvise than by payment of a dividend
in Common Stock) into a greater or lesser numbshafes of Common Stock, then in each such casanbant to which holders of Series A
Preferred Shares were entitled immediately priguch event pursuant to the proviso set forth nagraph

(a) above, shall be adjusted by multiplying suctoam by a fraction the numerator of which is thenber of shares of Common Stock
outstanding immediately after such event and tm®aénator of which is the number of shares of Comr8tock that were outstanding
immediately prior to such event.

(d) The merger or consolidation of the Corporatitto or with any other corporation, or the mergeawy other corporation into it, or the s¢
lease or conveyance of all or substantially allghaperty or business of the Corporation, shallbetieemed to be a Liquidation for the
purposes of this

Section 5.

SECTION 6. The Series A Preferred Shares shalbbeatonvertible into Common Stock.
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EXHIBIT B
FORM OF RIGHT CERTIFICATE
Certificate No. R- Rights

NOT EXERCISABLE AFTER FEBRUARY 9, 2008 (SUBJECT TRDSSIBLE EXTENSION AT THE OPTION OF THE COMPANY) C
EARLIER IF REDEEMED, EXCHANGED OR AMENDED. THE RIGHS ARE SUBJECT TO REDEMPTION, EXCHANGE AND
AMENDMENT AT THE OPTION OF THE COMPANY, ON THE TERBISET FORTH IN THE RIGHTS AGREEMENT. UNDER
CERTAIN CIRCUMSTANCES SPECIFIED IN THE RIGHTS AGRBEENT, RIGHTS THAT ARE OR WERE BENEFICIALLY OWNED
BY AN ACQUIRING PERSON OR AN AFFILIATE OR AN ASSOG@ITE OF AN ACQUIRING PERSON (AS SUCH TERMS ARE
DEFINED IN THE RIGHTS AGREEMENT) OR A TRANSFEREE HREOF MAY BECOME NULL AND VOID.

Right Certificate
BRUSH WELLMAN INC.

This certifies that , Or registeregigns, is the registered owner of the numbeiigttR set forth above, each of which
entitles the owner thereof, subject to the termsyipions, and conditions of the Rights Agreemdated as of January 27, 1998 (the "Rights
Agreement”), between Brush Wellman Inc., an Ohigomtion (the "Company"), and National City BahkA., a national banking
association (the "Rights Agent"), to purchase ftbmCompany at any time after the Distribution D@atesuch term is defined in the Rights
Agreement) and prior to 5:00 P.M. (Eastern timejt@Expiration Date (as such term is defined exRights Agreement) at the principal
office or offices of the Rights Agent designatedgach purpose, one one-hundredth of a fully paitassessable share of Serial Preferred
Stock, Series A, without par value (the "Prefei®dres"), of the Company, at a purchase price D@ $&r one one-hundredth of a Preferred
Share (the "Purchase Price"), upon presentatiorsamdnder of this Right Certificate with the FoofrElection to Purchase and related
Certificate duly executed. If this Right Certifieais exercised in part, the holder will be entiledeceive upon surrender hereof another F
Certificate or Right Certificates for the numbemndiole Rights not exercised. The number of Rightdenced by this Right Certificate (and
the number of one one-hundredths of a PreferredeShlaich may be purchased upon exercise therebfpgh above, and the Purchase Price
set forth above, are the number and Purchase &3ioéthe date of
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the Rights Agreement, based on the Preferred Sharesnstituted at such date.

As provided in the Rights Agreement, the PurchagsRind/or the number and/or kind of securitissigble upon the exercise of the Rights
evidenced by this Right Certificate are subjea@dpstment upon the occurrence of certain events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreetnehich terms, provisions and conditions
are hereby incorporated herein by reference ancragmhrt hereof and to which Rights Agreement egiee is hereby made for a full
description of the rights, limitations of rightdlmations, duties and immunities of the Rights Ag¢éhe Company and the holders of the R
Certificates, which limitations of rights includeet temporary suspension of the exercisability efRights under the circumstances specified
in the Rights Agreement. Copies of the Rights Agreet are on file at the above-mentioned officehefRights Agent and can be obtained
from the Company without charge upon written retjtiesrefor. Terms used herein with initial capi&tters and not defined herein are used
herein with the meanings ascribed thereto in tlgh®RiAgreement.

Pursuant to the Rights Agreement, from and afteffitlst occurrence of a Flip-in Event, any Riglitattare Beneficially Owned by (i) any
Acquiring Person (or any Affiliate or Associateafy Acquiring Person), (ii) a transferee of any @icimg 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@ncurrently with the occurrence of a Flip-in Evpntsuant to either (a) a transfer from an
Acquiring Person to holders of its equity secusitie to any Person with whom it has any contingiggeement, arrangement or understan
regarding the transferred Rights or (b) a transfeich the Directors of the Company have determisqghrt of a plan, arrangement or
understanding which has the purpose or effect oidivg certain provisions of the Rights Agreemeamig subsequent transferees of any of
such Persons, will be void without any further actand any holder of such Rights will thereafterehao rights whatsoever with respect to
such Rights under any provision of the Rights Agreet. From and after the occurrence of a Flip-ierifyno Right Certificate will be issued
that represents Rights that are or have becomepugliant to the provisions of the Rights Agreemand any Right Certificate delivered to
the Rights Agent that represents Rights that areee become void pursuant to the provisions oRtigiats Agreement will be cancelled.

This Right Certificate, with or without other RigBertificates, may be transferred, split up, corallior exchanged for another Right
Certificate or Right Certificates entitling the
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holder to purchase a like number of one one-hurldseaf a Preferred Share (or other securitieh@sase may be) as the Right Certificate or
Right Certificates surrendered entitled such ho{deformer holder in the case of a transfer) tochase, upon presentation and surrender
hereof at the principal office of the Rights Ageesignated for such purpose, with the Form of Assignt (if appropriate) and the related
Certificate duly executed.

Subject to the provisions of the Rights Agreemtirg,Rights evidenced by this Certificate may beesded by the Company at its option at a
redemption price of $.01 per Right or may be exgleann whole or in part. The Rights Agreement maybpplemented and amended by the
Company, as provided therein.

The Company is not required to issue fractionsrefd?tred Shares (other than fractions which argiati multiples of one one-hundredth of a
Preferred Share, which may, at the option of them@any, be evidenced by depositary receipts) orabeurities issuable upon the exercise
of any Right or Rights evidenced hereby. In lieusstiing such fractional Preferred Shares or atheurities, the Company may make a cash
payment, as provided in the Rights Agreement.

No holder of this Right Certificate, as such, Wil entitled to vote or receive dividends or be dedfior any purpose the holder of 1

Preferred Shares or of any other securities oCm@pany which may at any time be issuable upomtieecise of the Right or Rights
represented hereby, nor will anything containecimeor 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 congerdny corporate action, or to receive notice e&tings or other actions affecting
shareholders (except as provided in the Rights éxgent), or to receive dividends or subscriptiohtsgor otherwise, until the Right or
Rights evidenced by this Right Certificate haverbexercised in accordance with the provisions efRights Agreement.

This Right Certificate will not be valid or obligay for any purpose until it has been countersigmgthe Rights Agent.
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WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal. Dated as

[SEAL]
ATTEST: BRUSH WELLMAN | NC.
By:
M chael C. Hasychak CGordon D. Harnett
Secretary Chai rman of the Board,

Presi dent and Chi ef
Executive O ficer

Count er si gned:
NATI ONAL CI TY BANK, N. A
By:

Aut hori zed Signature

B-4



Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

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

FOR VALUE RECEIVED, hereby selisigns 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 checking th@piate boxes that:

(1) the Rights evidenced by this Right Certifichlare [ ] are not being sold, assigned, transf@rsplit up, combined or exchanged by or on
behalf of a Person who is or was an Acquiring Prermoan Affiliate or Associate of any such Persas guch terms are defined in the Rights
Agreement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it

[1did []did not acquire the Rights evidencedthis Right Certificate from any Person who is, wad®ecame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person.

Dated:

Signature
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FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to exercise thbtRCertificate)
ToBRUSH WELLMAN INC.:

The undersigned hereby irrevocably elects to egerci Rights represented by this Righificate to purchase the one one-
hundredths of a Preferred Share or other secuistesible upon the exercise of such Rights andesggthat certificates for such securities be
issued in the name of and delivered to:

Please insert social security or other identifyignber:

(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 detdeto:

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 checking th@piate boxes that:

(1) the Rights evidenced by this Right Certifichlare [ ] are not being exercised by or on bebéli Person who is or was an Acquiring
Person or an Affiliate or Associate of any suchsBer(as such terms are defined pursuant to theéfRégireement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it
[1did []did not acquire the Rights evidencedthis Right Certificate from any Person who is, warsbecame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person.

Dated: ,

Signature
NOTICE

SIGNATURES ON THE FOREGOING FORM OF ASSIGNMENT ANEDRM OF ELECTION TO PURCHASE AND IN THE RELATE
CERTIFICATES MUST CORRESPOND TO THE NAME AS WRITTBMON THE FACE OF THIS RIGHT CERTIFICATE IN EVERY
PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR AN CHANGE WHATSOEVER.

SIGNATURES MUST BE GUARANTEED BY AN ELIGIBLE GUARANOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS
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 RIGHTSTO PURCHASE PREFERRED STOCK

The Directors (the "Directors") of Brush Wellmarclifthe "Company") have declared a dividend distidn of one right (a "Right") for each
outstanding share of Common Stock, par value $iedGhare (the "Common Shares"), of the Compang.di$tribution is payable on
February 9, 1998 (the "Record Date") to the shddehs of record as of the close of business omRéheord Date. Each Right entitles the
registered holder thereof to purchase from the Gawpne one-hundredth of a share of Serial PrefeSteck, Series A, without par value
(the "Preferred Shares"), of the Company at a fthee"Purchase Price") of $110 per one one-hurtdrefda Preferred Share, subject to
adjustment. The description and terms of the Righgsset forth in a Rights Agreement, dated aswofidry 27, 1998 (the "Rights
Agreement”), between the Company and National Bagk, N.A., as Rights Agent (the "Rights Agent").

Under the Rights Agreement, the Rights will be enickd by the certificates evidencing Common Shamikthe earlier of (the "Distribution
Date™): (i) the close of business on the tenthrodde day following the first date (the "Share Adifion Date") of public announcement that a
person (other than the Company, a subsidiary ol@mp benefit or stock ownership plan of the Conypamany subsidiary or any entity
holding Common Shares for or pursuant to the terh@y such plan), together with its affiliates arsociates, has acquired beneficial
ownership of 20% or more of the thentstanding Common Shares (any such person beminhéer called an "Acquiring Person™) or (i)
close of business on the tenth business day (¢rlater date as may be specified by the DirectotBwing the commencement of a tender
offer or exchange offer by any person (other th@nG@ompany, a subsidiary or employee benefit akstavnership plan of the Company or
any subsidiary or any entity holding Common Shéoe®sr pursuant to the terms of any such plan) ciiessummation of which would result
beneficial ownership by such person of 20% or nodithe then-outstanding Common Shares.

The Rights Agreement provides that, until the Glisition Date, the Rights may be transferred witd anly with the Common Shares. Until
the Distribution Date (or earlier redemption or ieafon of the Rights), any certificate evidencidgmmon Shares of the Company issued
upon transfer or new issuance of the Common Shelesontain a notation incorporating the RightsrAgment by reference. Until the
Distribution Date (or earlier redemption or expivatof the Rights), the surrender for transfer mf aertificates evidencing Common Shares
will also constitute the transfer of the Rightsaasated with such certificates. As soon as prabteéollowing the Distribution
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Date, separate certificates evidencing the Rigights Certificates") will be mailed to holdersrefcord of Common Shares as of the clos
business on the Distribution Date and such sep®&igtets Certificates alone will evidence the Rigite Right is exercisable at any time pi
to the Distribution Date. The Rights will expire thre tenth anniversary of the Record Date (thedHixpiration Date") unless earlier
redeemed, exchanged or amended by the Compangasbael below. Until a Right is exercised, the leolthereof, as such, will have no
rights as a shareholder of the Company, includiegright to vote or to receive dividends.

The Purchase Price payable, and the number ofrdferRed Shares or other securities issuable, egercise of the Rights will be subject to
adjustment from time to time to prevent dilutiojigi the event of a stock dividend on, or a sulsidn, combination or reclassification of, the
Preferred Shares, (ii) upon the grant to holdereferred Shares of certain rights or warransutiscribe for or purchase the Preferred
Shares at a price, or securities convertible intoRreferred 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 evidencesdaftitedness, 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 Rights associated with €aeferred Share will be subject to adjustmemtiénevent of a stock dividend on the
Common Shares payable in Common Shares or a ssisgivcombination or reclassification of Common i@sabccurring, in any such case,
prior to the Distribution Date.

Subject to the Company's Second Amended and Reégsieles of Incorporation, the Preferred Shasssiable upon exercise of the Rights
will be redeemable from time to time at the optidrthe Directors, in whole or in part, at a redeimpiprice per share equal to one hundred
times the then applicable Purchase Price. In teatahat fewer than all of the outstanding Prefit@bares are to be redeemed, the number of
shares to be redeemed shall be as determined IBotre of Directors and the shares to be redeeimatilze selected pro rata or by lot in

such manner as determined by the Directors. Thaeh®lof the Preferred Shares will be entitled tenee, when and as declared by the
Directors in accordance with the Company's Secamé#ded and Restated Articles of Incorporation, dative quarterly dividends payable

in cash on the first day of January, April, Julgl@ctober in each year (a "Quarterly Dividend Paynizate"), commencing on the first
Quarterly Dividend Payment Date after the firstizasce of a Preferred Share or fraction thereof.
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Rights will be exercisable to purchase Preferreakr&honly after the Distribution Date occurs aridrgo the occurrence of a Flip-in Event as
described below. A Distribution Date resulting fréimne commencement of a tender offer or exchange défscribed in clause (i) of the
second paragraph of this summary could precededtrrence 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 thersgparagraph 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 ( a "Hifrvent") that (i) any person, together with itliates and associates, becomes the
beneficial owner of 20% or more of the outstandimgnmon Shares, (ii) any Acquiring Person or anijiatié or associate thereof merges i

or combines with the Company and the Company istineiving corporation, (iii) any Acquiring Personany affiliate or associate thereof
effects certain other transactions with the Companyiv) during such time as there is an Acquiritdgrson the Company effects certain
transactions, in each case as described in thedRégiteement, then, in each such case, propergioovvill be made so that from and after
the latest of the Share Acquisition Date, the [istion Date and the date of the occurrence of $tighin Event each holder of a Right, other
than Rights that are or were owned beneficiallyabyAcquiring Person (which, from and after the ddta Flip-in Event, will be void), will
have the right to receive, upon exercise theretifatheneurrent exercise price of the Right, that numbeCofmmon Shares (or, under cer
circumstances, an economically equivalent secoritsecurities of the Company) that at the timeuahsFlip-in Event have a market value of
two times the exercise price of the Right.

In the event (a "Flip-over Event") that, at anydi@aiter a person has become an Acquiring Pergaihg(iCompany merges with or into any
person and the Company is not the surviving cotna(ii) any person merges with or into the Compand the Company is the surviving
corporation, but all or part of the Common Shareschanged or exchanged for stock or other seesiriti any other person or cash or any
other property, or (iii) 50% or more of the Compargssets or earning power, including securitieatorg obligations of the Company, are
sold, in each case as described in the Rights Agget then, and in each such case, proper prowsibbe made so that, from and after the
latest of the Share Acquisition Date, the DistribtDate and the date of the occurrence of sughtddler Event each holder of a Right, other
than Rights which have become void, will thereafieve the right to receive, upon the exercise tifeatthe then-current exercise price of the
Right,

C-3



that number of shares of common stock (or, undeaicecircumstances, an economically equivalentisgcor securities) of such other
person that at the time of such Flip-over Eventehawnarket value of two times the exercise prickefRight.

From and after the date of the first occurrenca Bfip-in Event, Rights (other than any Rights thate become void) will be exercisable as
described above, upon payment of the aggregateisgesrice in cash. In addition, at any time affter later of the Share Acquisition Date :
the Distribution Date and prior to the acquisitlmnany person or group of affiliated or associggetsons of 50% or more of the outstanding
Common Shares, the Company may exchange the Rahtr than any rights that have become void), hole or in part, at an exchange
ratio of one Common Share per Right (subject tastdjent).

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

The Company may, at its option, redeem the Rightshiole, but not in part, at a price of $.01 paghRi subject to adjustment (the
"Redemption Price"), at any time prior to the clo$®usiness on the later of (i) the Distributioat® and (ii) date of the first occurrence of a
Flip-in Event or Flip-over Event. Immediately upany redemption of the Rights, the right to exertdigeRights will terminate and the only
right of the holders of Rights will be to receiveetRedemption Price.

The Rights Agreement may be amended by the Compahgut the approval of any holders of Rights Gadites, including amendments
that increase or decrease the Purchase Priceadtadther 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 proceduggating to the redemption of the Rights,
except that no amendment may be made that decré@sstated Redemption Price to an amount less$ltdnper Right.

The Directors will have the exclusive power anchatity to administer the Rights Agreement and terebse all rights and powers specifici
granted to the Directors or to the Company themigs may be necessary or advisable in the
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administration of the Rights Agreement, includinighout limitation the right and power to interpthe provisions of the Rights Agreement
and to make all determinations deemed necessagvisable for the administration of the Rights Agment (including any determination to
redeem or not redeem the Rights or to amend oamend the Rights Agreement). All such actions,watons, interpretations and
determinations (including any omission with resgeciny of the foregoing) which are done or madé¢hieyDirectors in good faith will be
final, conclusive and binding on the Company, tlighis Agent, the holders of the Rights and all ofteaties and will not subject the
Directors to any liability to any person, includimgthout limitation the Rights Agent and the holslef the Rights.

A copy of the Rights Agreement has been filed wlith Securities and Exchange Commission as an é¢xbibiRegistration Statement on
Form 8-A. A copy of the Rights Agreement is avdiatiee of charge from the Company.

This summary description of the Rights is as ofRleeord Date, does not purport to be complete siqdalified in its entirety by reference to
the Rights Agreement, which is incorporated hebgiithis reference.
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Exhibit 99.1

BRUSH WELLMAN INC. ANNOUNCES
SHARE PURCHASE RIGHTSPLAN

FORIMMEDIATE RELEASE

CLEVELAND, OHIO - January 27, 1998 -- Brush Wellmiare. (NYSE-BW) announced today board action admpé new share purchase
rights plan that provides for rights to be issugzghareholders of record on February 9, 1998. Eerights plan becomes effective
immediately and continues the shareholder bertsfitiswere available under Brush Wellman's earigts plan, which expired on January
26, 1998. Brush Wellman's earlier rights plan avadly went into effect on January 26, 1988 and armgnded on February 28, 1989.

According to Brush Wellman's Chairman of the Bo&gsident and Chief Executive Officer, Gordon H#iri'This action was taken after
long and careful study, and was not taken in respdo any pending takeover or proposed changenimat@f the Company. The new rights
plan continues shareholder benefits that were geavby the Company's earlier rights plan. Like@oenpany's earlier rights plan, the new
rights plan is intended to protect the Companyitsshareholders from potentially coercive takequaictices or takeover bids which are
inconsistent with the interests of the Company isidhareholders. The adoption of a share puradtigisis plan is common practice in major
American companies and a well-accepted approaehgore that all shareholders receive a fair prickaae treated equally in the event of a
takeover."

Under the plan, the rights will initially trade titner with Brush Wellman's common shares and willoe exercisable. As was the case under
the Company's earlier rights plan, in the absefi¢derther board action, the rights under the neghts plan generally will become exercisable
and allow the holder to acquire common sharesd&aunted price if a person or group acquireset@gnt or more of the outstanding Brush
Wellman common shares. Rights held by persons wbees the applicable threshold will be void. Uncetain circumstances, the rights
entitle the holder to buy shares in an acquirintfyeat a discounted price.

The plan also includes an exchange option. In génafter the rights become exercisable, the Bo&iirectors may, at its option, effect an
exchange of part or all of the rights -- other thights that have become voidfer Brush Wellman's common shares. Under this optByush
Wellman would issue one common share for each,rightject to adjustment in certain circumstan



Brush Wellman's Board of Directors may, at its optiredeem all rights for $.01 per right, generallyany time prior to the rights becoming
exercisable. The rights will expire on Februarp@08, unless earlier redeemed, exchanged or amdxydhe@ Board of Directors.

The issuance of the rights is not a taxable eweititnot affect Brush Wellman's reported finanataindition or results of operations (includi
earnings per share) and will not change the wayhich Brush Wellman's common shares currently trade

Brush Wellman Inc., with headquarters in CleveladHio, is a manufacturer of engineered materidie Company and its subsidiaries
supply worldwide markets with Beryllium Productd|od Products, Ceramic Products, Precious MetatiBcts and Engineered Material
Systems.

For further information, please contact:

Timothy J. Reid

Vice President Corporate Communications
Brush Wellman Inc.

17876 St. Clair Avenue

Cleveland, OH 44110

(216) 383-6835

http://www.brushwellman.com
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