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PART |

ITEM 1. BUSINESS

Brush Wellman Inc. ("Company") manufactures antbsigineered materials for use by manufacturestisoimers who perform further
operations for eventual incorporation into capiégrospace/defense or consumer products. Thesgatsatgpically comprise a small portion
of the final product's cost. They are generallyngten priced and are often developed or customipedhie customer's specific process or
product requirements. The Company's product linesapported by research and development activitiesern processing facilities and a
global distribution network.

Customers include manufacturers of electrical/eteit connectors, telecommunication equipment, agerg, automobiles, lasers, satellites,
appliances, spacecraft, aircraft, oil field instents and equipment, sporting goods, and defengeactors and suppliers to all of the
foregoing industries.

The Company operates in a single business segnitnpreduct lines comprised of beryllium-containimgterials and other specialty
materials.

The Company is a fully integrated producer of Ham, beryllium alloys (primarily copper berylliumand beryllia ceramic, each of which
exhibits its own unique set of properties. The Campholds extensive mineral rights and mines thgllnem bearing ore, bertrandite, in
central Utah. Beryllium is extracted from both bandite and imported beryl ore. In 1996, 73% of@wenpany's sales were of products
containing the element beryllium (73% in 1995 af&67in 1994). Beryllium-containing products are sol@dompetitive markets throughout
the world through a direct sales organization @ndugh owned and independent distribution cenid¢@K Metals Corporation of Reading,
Pennsylvania and NGK Insulators, Ltd. of Nagoyaahacompete with the Company in the beryllium alégld. Beryllium alloys also
compete with other generally less expensive maseiizcluding phosphor bronze, stainless steelaihdr specialty copper and nickel alloys.
General Ceramics Inc. is a domestic competitorenylba ceramic. Other competitive materials in@uumina, aluminum nitride and
composites. While the Company is the only domegsticlucer of the metal beryllium, it competes wither fabricators as well as with
designs utilizing other materials.

Sales of other specialty materials, principally ahsystems and precious metal products, were 2 Atalfsales in 1996 (27% in 1995 and
30% in 1994). Precious metal products are prodbged/illiams Advanced Materials Inc. (hereinaftefereed to as "WAM"), a subsidiary of
the Company comprised of businesses acquired i, 1989 and 1994. WAM's major product lines inclsdaling lid assemblies, vapor
deposition materials, contact ribbon products miaus segments of the semiconductor markets,aslddorecious metal preforms, ultra fine
wire and restorative dental products. WAM also ggdees in precious metal refining and recovery.

WAM's principal competitors are Semi-Alloys and dsbn Matthey in the sealing lid assembly businesshaterials Research Corporation
in the vapor deposition materials product line. pheducts are sold directly from WAM's facilities Buffalo, New York and Singapore as
well as through sales representatives.



Technical Materials, Inc. (hereinafter referrecso" TMI"), a subsidiary of the Company, producescigty metal systems, consisting
principally of narrow metal strip, such as coppéoyes, nickel alloys and stainless steels into wtstrips of precious metal are inlaid. TMI
also offers a number of other narrow metal stripamal systems, including electron beam welded dugthl, contour milling and skiving,
thick and thin selective solder coatings, seleatheetroplated products and bonded aluminum stripsickel-iron alloys for semiconductor
leadframes. Divisions of Cookson, Texas Instrumants Metallon are competitors for the sale of ohistrip. Strip with selective
electroplating is a competitive alternative asaher design approaches. The products are solctigisnd through sales representatives.

Circuits Processing Technology, Inc. (hereinafédenred to as "CPT"), a subsidiary of the Compaayg acquired during 1996. CPT is a
producer of high reliability thick film circuits a@nother types of complex circuits supporting apjects of hybrid circuit requirements for both
Defense and the commercial marketplace. CPT's ciitiopeare thin film deposition processors suchivakC.

SALES AND BACKLOG

The backlog of unshipped orders as of Decembet 346, 1995 and 1994 was $94,428,000, $95,718,0088%5,354,000, respectively.
Backlog is generally represented by purchase ottlatanay be terminated under certain conditioh& CTompany expects that, based on
recent experience, substantially all of its bacldbgrders at December 31, 1996 will be filled dgriL997.

Sales are made to approximately 5,400 customenger@ment sales, principally subcontracts, accouftiedbout 1.2% of consolidated sales
in 1996 as compared to 1.3% in 1995 and 3.2% i 198les outside the United States, principalWstern Europe, Canada and Japan,
accounted for approximately 29% of sales in 199853 1995 and 33% in 1994. Financial informatisrt@sales, identifiable assets and
profitability by geographic area set forth on pd@eNote M to the consolidated financial stateméntie annual report to shareholders for
year ended December 31, 1996 is incorporated hbyeiaference

RESEARCH & DEVELOPMENT

Active research and development programs seek negupt compositions and designs as well as prdnessations. Expenditures for
research and development amounted to $8,309,00896, $7,814,000 in 1995 and $8,754,000 in 1994taff of 50 scientists, engineers and
technicians was employed in this effort during 1996me research and development projects werenakiesponsored and expenditures
related to those projects (approximately $166,00D996, $36,000 in 1995 and $102,000 in 1994) xekided from the above totals.
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AVAILABILITY OF RAW MATERIALS

The more important raw materials used by the Compaa beryllium (extracted from both imported besggd and bertrandite mined from the
Company's Utah properties), copper, gold, silvexkel, platinum and palladium. The availabilitytbese raw materials, as well as other
materials used by the Company, is adequate andajlgneot dependent on any one supplier. Cert@mg are supplied by a preferred single
source, but alternatives are believed readily alsésl

PATENTS AND LICENSES

The Company owns patents, patent applicationsiaaddes relating to certain of its products ana@sses. While the Company's rights ul
the patents and licenses are of some importanite dperations, the Company's businesses are rtetially dependent on any one patent or
license or on the patents and licenses as a group.

ENVIRONMENTAL MATTERS

The inhalation of airborne beryllium particulateyrmesent a health hazard to certain individuats.decades the Company has operated its
beryllium facilities under stringent standardsmgflant and outplant discharge. These standardshwinere first established by the Atomic
Energy Commission over forty years ago, were, imegal, subsequently adopted by the United Statesdmmental Protection Agency and
the Occupational Safety and Health Administratibime Company's experience in sampling, measurerpergonnel training and other asp:
of environmental control gained over the years, isthvestment in environmental control equipmaing believed to be of material
importance to the conduct of its business.

EMPLOYEES
As of December 31, 1996 the Company had 1,926 grapi

FORWARD -LOOKING INFORMATION

The portions of narrative set forth in this Iterarid elsewhere in this Annual Report on Form 104 #re not historical in nature are
forward-looking statements. The Company's actualréuperformance may differ from that contempldigdhe forwardlooking statements

a result of a variety of factors that include, ddaion to those mentioned elsewhere herein, tmgition of the markets which the Company
serves, the success of the Company's strategis,glantimely and successful completion of pendimgjtal expansions and the conclusion of
pending litigation matters in accordance with tlmempany's expectation that there will be no matgradiverse effects.
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ITEM 2. PROPERTIES

The material properties of the Company, all of viahéce owned in fee except as otherwise indicatedas follows:

CLEVELAND, OHIO - A structure containing 110,000usge feet on an 18 acre site housing corporatadmihnistrative offices, data
processing and research and development facilities.

ELMORE, OHIO - A complex containing approximately8000 square feet of building space on a 385 @ar site. This facility employs
diverse chemical, metallurgical and metalworkinggasses in the production of beryllium, berylliuride, beryllium alloys and related
products. Beryllium ore concentrate from the Ddlitgh plant is used in all beryllium-containing guets.

SHOEMAKERSVILLE (READING), PENNSYLVANIA - A 123,00&quare foot plant on a ten acre site that prodingesprecision strips of
beryllium copper and other alloys and beryllium peprod and wire.

NEWBURYPORT, MASSACHUSETT!- A 30,000 square foot manufacturing facility ofoar acre site that produces alumina, beryllia
ceramic and direct bond copper products.

TUCSON, ARIZONA - A 45,000 square foot plant orea ticre site for the manufacture of beryllia cecapairts from beryllium oxide
powder supplied by the EImore, Ohio facility.

DELTA, UTAH - An ore extraction plant consisting 86,000 square feet of buildings and large outdacitities situated on a two square
mile site. This plant extracts beryllium from bartdite ore from the Company's mines as well as froported beryl ore.

JUAB COUNTY, UTAH - The Company holds extensive e rights in Juab County, Utah from which theyierm bearing ore,
bertrandite, is mined by the open pit method. Assaititial portion of these rights is held under ée@re reserve data set forth on page 23 of
this Form 10-K annual report for the year endeddbmwer 31, 1996 is incorporated herein by reference.

FREMONT, CALIFORNIA - A 16,800 square foot leasexdifity for the fabrication of precision electroedm welded, brazed and diffusion
bonded beryllium structures.

THEALE (READING), ENGLAND - A 19,700 square footdsed facility principally for distribution of betydm alloys.
STUTTGART, WEST GERMANY - A 24,750 square foot leddacility principally for distribution of beryllim alloys.
FUKAYA, JAPAN - A 35,500 square foot facility on8lacres of land in Saitama Prefecture principaltydistribution of beryllium alloys.

4



LINCOLN, RHODE ISLAND - A manufacturing facility awsisting of 124,000 square feet located on sevdroar-half acres. This facility
produces metal strip inlaid with precious metald selated metal systems products.

BUFFALO, NEW YORK - A complex of approximately 900 square feet on a 3.8 acre site providing faesliftor manufacturing, refining
and laboratory services relating to high puritygiwas metals.

OCEANSIDE, CALIFORNIA - A 12,000 square foot leadedility on .75 acres of leased land. Over tithods of the facillity is comprised «
clean rooms which meet the Mil. Stds. 209D requéets, for the production of thick-film circuits anther complex circuits.

SINGAPORE, SINGAPORE - A 4,500 square foot leasmilify for the assembly and sale of precious mie¢ametic sealing lids.

Production capacity is believed to be adequatédl tiné Company's backlog of orders and to meettmeent level of demand. However, the
Company is currently re-evaluating production céyan light of anticipated sales increases fromalepment of new applications for the
Company's products and expanding internationakpess In May 1996, the Board of Directors approagdian for a major expansion and
upgrading of alloy strip capabilities involving thevestment of $110 million at the Company's Elmo@hio facility. The goal of this
investment is to increase strip production capacégiuce production costs, improve quality, redielévery lead times, and optimize working
capital utilization.

ITEM 3. LEGAL PROCEEDINGS

(a) ENVIRONMENTAL PROCEEDINGS.

PENDING CLAIMS. The Company received a complaintJoty 26, 1994, service of which was waived on Sexiter 29, 1994, in
GLIDDEN COMPANY ET AL. V. AMERICAN COLOR AND CHEMIQ\L ET AL., No. 94-C3970, filed in the United States District Ca
for the Eastern District of Pennsylvania. The giffimare five companies which, pursuant to ordsssied by the U.S. Environmental
Protection Agency (the "U.S. EPA") under the Corpresive, Environmental, Response Compensation ity Act ("CERCLA"), have
been spending funds to secure, maintain and comdhicivestigation of the Berks Landfill in Sinkiggrings, Pennsylvania ("Berks Site").
The plaintiffs are alleged to have disposed of esst the Berks Site, which operated from 195QuigindOctober 1, 1986. The 22 defendants
(4 of which were added in 1997) consist of formeners or operators of the Berks Site and allegmusporters and/or generators of waste
disposed of at the Berks Site. It is believed thatdreds of other entities disposed of waste aB#rks Site during its long period of
operation. The plaintiffs seek to recover theirtgasl future costs pursuant to rights of contritmutinder CERCLA and the Pennsylvania
Hazardous Sites Cleanup Act. Plaintiffs allege,thatof September 1994, they had spent $335,08€ctare and maintain the Berks Site and
that they expected to spend $1.7 million for a ialénvestigation/feasibility study and a risk @ssment. The remedial investigation and
assessment have been submitted to the U.S. EPApgndved. A draft feasibility study was preparedmitted to the U.S.
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EPA and revised in response to the U.S. EPA's cartsn@lthough no final remedy has been proposedirehised feasibility study presents
eight alternative remedies with estimated presamthwcosts ranging from zero (no action alterngtiyeto $14.7 million. The Company's
remediation expenses at the Berks Site will bectgfibby a number of uncertainties, including thehoe and extent of remediation, the
percentage of waste disposed of at the Berks Bitbudable to the Company relative to that atttifle to other parties, and the financial
capabilities of the other Potentially ResponsibdesBns ("PRPs"). Discovery is proceeding pursuaatdase management order.

On or about September 25, 1992, the Company wasd@ith a thirdparty complaint, filed in the United States Disti@ourt for the Eastel
District of Pennsylvania, alleging that the Compaadgng with 159 other third-party defendantspistly and severally liable under
CERCLA, 42 U.S.C. Sections 9607(a) and 9613(b)rdsponse costs incurred in connection with tharclgp of hazardous substances in soil
and groundwater at the Douglassville Site ("Doug)ldke Site") located in Berks County, Pennsylvatd&lITED STATES OF AMERICA V.
BERKS ASSOCIATES INC. ET AL. V. AAMCO TRANSMISSIONET AL., Case No. 91-4868. Third-party complaindsliag further
parties were filed subsequently. Prior to the comreenent of litigation, the Company had respondealiequest for information from the
U.S. EPA by denying that it arranged to send amgtainces to the Douglassville Site. Although thenBany has no documents in its own
files relating to the shipment of any waste toEtmiglassville Site, documents maintained by thiadip plaintiffs suggest that 8,344 gallons
of waste oil from the Company may have been takeret According to a consultant retained by thiadtyp plaintiffs, approximately 153
million gallons of waste were sent to the Dougldks®ite. The Company denies liability. The Compagarticipated in court-ordered
settlement proceedings, which resulted in a DE NMNH settlement offer by the United States. The Canyphas accepted that offer and is
awaiting notice from the government showing thalfisettiement calculation.

The Company was identified as one of the potegtiaponsible parties under CERCLA at the Spectgperfund Site in Elkton, Maryland
("Elkton Site"). The Company reached a settlemadtit the U.S. EPA resolving the Company's liabilityder the Administrative Orders by
Consent dated August 21, 1989 and October 1, X®&thpliance with the terms of these Orders costsoxppately $8,480,000, of which the
Company's proportionate share was $20,461. On @épie29, 1995, the U.S. EPA sent a "Special Ndtic&legotiations for Remedial
Investigation/Feasibility Study" to approximately07/PRPs including the Company. The U.S. EPA estistiat the final remedy for the
Elkton Site will cost in the aggregate approximat®d5 million. In October 1995, the terms of seVgraposed DE MINIMIS
settlement/buyout options designed to resolveeatiaining liability with respect to the Elkton Sitere circulated among a group of PRPs
including the Company. The Company indicated itfimgness to pursue resolution of its liability stugh a DE MINIMIS settlement/buyout.
No litigation has been initiated by the U.S. EPAharespect to this matte

CLAIMS CONCLUDED SINCE THE END OF THIRD QUARTER 189The Company had learned in April 1993 that théO
Environmental Protection Agency had referred to@io Attorney General's Office (the "OAG") for cderation the initiation of
enforcement proceedings against the Company résgedteged violations of various environmental $aat its facility in ElImore, Ohio. On
October 19, 1994, the Court of Common Pleas foav@tCounty, Ohio entered a consent decree resaiieged violations relating to air
emission standards. Negotiations between the OARCompany regarding alleged hazardous
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waste and solid waste violations, including mattissovered during the course of such negotiatimrssjlted in a preliminary agreement
pursuant to which the Company was required to payeh of $227,000 and undertake a specific palufrevention project in lieu of paying
additional penalties. This agreement was finalineal consent decree entered by the Court of Contheess for Ottawa County on November
12, 1996: STATE OF OHIO V. BRUSH WELLMAN INC. Theo@pany has made the required payments and curiienthplementing the
pollution prevention project in accordance withchedule set out in the Consent Decree.

(b) BERYLLIUM EXPOSURE CLAIMS. The inhalation of egssive amounts of airborne beryllium particulate/mpresent a health hazarc
certain individuals. For decades the Company hasabed its beryllium facilities under stringentretards of inplant and outplant discharge.
These standards, which were first developed bytbeic Energy Commission over forty years ago, wergeneral, substantially adopted
by the U.S. EPA and the Occupational Safety andthéaministration (OSHA). The Government has cougéd to review these standards,
and governmental agencies continue to debateallequacy. For example, the Department of Energydwntly concluded that, in its
opinion, current beryllium standards may not beqadée to protect its own workers, and has commega#tering data, views and other
relevant information to develop a possible reviseohdard for occupational exposure to berylliurbepartment of Energy facilities.
Moreover, some of the private litigants mentionetbty have made similar claims. In contrast, the Acam Conference of Governmental
Industrial Hygienists, a professional organizati@voted to the administrative and technical aspgfabecupational and environmental hea
has proposed retention of the current occupatiexabsure standards and addition of a new standdimhit high short-term exposures.

There were a number of new cases filed againsCtmpany in 1996. Many of these cases were broughtdsent or former employees of
Company who were found to have asymptomatic orlsubal forms of chronic beryllium disease afterigpating in a blood-testing
program voluntarily initiated by the Company for @fl its employees.

PENDING CLAIMS. The Company is currently a defendarthe following eleven product liability caseswhich the plaintiffs allege injury
resulting from exposure to beryllium and berylliwmntaining materials, other than as employeeseofbmpany, and are claiming recovery
based on various legal theories. Nine of thesesocasee previously reported in the Company's anremdrt on Form 10-K for the year ended
December 31, 1995. Two cases were filed after tideoé third quarter 1996: BALLINGER ET AL. V. BRUSWELLMAN INC., filed in the
U.S. District Court of Colorado on November 7, 1986d GARY FOSTER ET AL. V. BRUSH WELLMAN INC. ETIA, filed in the U.S.
District Court, Eastern District of Tennessee, ebiary 19, 1997. The Company believes that rasolaf these cases will not have a
material adverse effect on the Company. Defensedoh of the cases identified in the table belokeisg conducted by counsel selected by
the Company and retained, with reservations oftsighy the Company's insurance carriers.

7



NAME OF PLAINTIFF

DATE LAWSUIT FORUM

INSTITUTED
Richard Neiman and Spouse November 1990 Court of
Montgome
Pennsylv
Geraldine G. Ruffin, September New Jers
individually and as 1991; notice Court --
executrix of appeal Division

filed by trial co

plaintiffs ~ judgment

May 1995 favor of
March 31

McKinley Houk

October 1992  United S
Court, E
of Tenne
William Ray Vance and  October 1992 United S
Spouse Court, E
of Tenne

David Taggart and Spouse October 1992 Court of
Chester
Pennsylv

Harry Robbins and Spouse June 1993 Court of
Montgome
Pennsylv

Troy Murphy Morgan, June 1994 United S
Corky Dean McCarter and Court, E
Spouse, Richard Emory of Tenne
Myers, Sr. and Spouse
and Kathlene Beatty
George F. Faccio and July 1995 United S
Spouse Court, D

Arizona

Robert Gallo and Spouse August 1995  Court of
Berks Co
Pennsylv

Ballinger et al.

November 1996 United S
Court, C

Foster et al. February 1997 United S
Court, E
of Tenne

RELIEF REQUESTED

Common Pleas, Damages in excess of $20,000 for

ry County, injury and in excess of $20,000

ania consortium

ey Superior Compensatory and punitive damage
Appellate unspecified amount

(appeal from

urt summary
entered in

the Company on
, 1995)

tates District Compensatory damages of $5 milli
astern District punitive damages of $3 million
ssee

tates District Compensatory damages of $3 milli

astern District personal injury, $1 million for

ssee consortium and combined punitive
$5 million

Common Pleas, Compensatory damages in excess o

County, each for personal injury and los

ania consortium against Williams Adva
Materials, Inc., a subsidiary of
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ry County, compensatory damages in excess o

ania Mr. Robbins also seeks punitive
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astern District  punitive damages, in the amount
ssee million

tates District Compensatory and punitive damage
istrict of unspecified amount

Common Pleas, Both plaintiffs seek compensator
unty, unspecified amounts. Mr. Gallo
ania punitive damages of an unspecifi

tates District Compensatory damages of an unspe
olorado amount and punitive damages of a
unspecified amount.

tates District  There are several defendants. G
astern District seeks compensatory damages from
ssee corporate defendant of $5 millio
spouse seeks compensatory damage
defendant of $1 million. Both pl
punitive damages from each defen
million.

personal
for loss of

damages of

f $25,000

s of

nced

the Company

f $50,000.
damages in

ensatory and
of $19

y damages in
also seeks
ed amount

ary Foster
each

n. His

s from each
aintiffs seek
dant of $10



During the fourth quarter of 1996, settlement agrerts were reached in the HOUK and VANCE casestheusettlements have not yet been
finalized. A substantial portion of the settlempayments for both these cases will be paid by arse.

Nine Company employees and their spouses hadlfileduits against the Company and certain of itplepees in the Superior Court of Pi
County, Arizona: COLE ET AL. V. BRUSH WELLMAN INCET AL.; CRUZ ET AL. V. BRUSH WELLMAN INC. ET AL.; FAYNES-
KERN ET AL. V. BRUSH WELLMAN INC. ET AL.; MATULIN ET AL. V. BRUSH WELLMAN INC. ET AL.; FIMBRES ET AL.V.
BRUSH WELLMAN INC. ET AL.; FLORES ET AL. V. BRUSH WELLMAN INC. ET AL.; KOFIRA ET AL. V. BRUSH WELLMAN INC.
ET AL.; MALDONADO ET AL. V. BRUSH WELLMAN INC. ET AL.; and STOECKER ET AL. V. BRUSH WELLMAN INC. ET ALSix
of these suits were instituted on June 10, 1994 vaas instituted on December 13, 1994; and two westéuted on February 28, 1995. The
plaintiffs claimed that, during their employmenthvthe Company, they contracted chronic berylliisedse as a result of exposure to
beryllium and beryllium-containing products. Thaipltiffs sought compensatory and punitive damades anspecified amount based on
allegations that the Company intentionally misrepreéed the potential danger of exposure to berngliind breached an agreement to pay
certain benefits should the plaintiffs contractartic beryllium disease. On July 5, 1996, Rudy Garaazmployee of the Company, filed a
suit in the Superior Court of Pima County, Arizd@GAMEZ ET AL. V. BRUSH WELLMAN INC. ET AL.), basedpon similar claims and
seeking similar relief. The first nine cases naibdve were dismissed by the trial court and culyreme on appeal following a summary
judgment entered in favor of the Company on Au@ést1996. However, the Company's motion for summuatgment did not cover tr
GAMEZ case, which was filed after the Company hbatlfits summary judgment motion. The GAMEZ casaais pending at the trial
court. Defense of all of these cases is being cctediby counsel retained by the Company. The Cognpalieves that resolution of these
cases will not have a material adverse effect erQtbmpany.

In August 1994 and April 1995, the Company notified State Compensation Fund, a workers' compensind in the State of Arizona, of
the filing of certain of the above-mentioned empesuits and requested that the State Compens$atimhdefend such suits pursuant to the
Company's State Compensation Fund policies. The S@mpensation Fund denied coverage and defersebfsuits, but, after discussion,
indicated that it would defend some of the empldg&esuits under a reservation of rights. Pursuauiiat commitment, the State
Compensation Fund has reimbursed the Companydubstantial portion of the costs incurred by thenBany in defending the first nine
employee lawsuits noted above at the trial cowetlle



In view of the dispute with respect to coverageyéwer, the State Compensation Fund filed a dedargitdgment action against the
Company and certain of its employees in the Sup&umrt of Pima County, Arizona, for which servimfeprocess occurred on August 21,
1995: STATE COMPENSATION FUND V. BRUSH WELLMAN INCET AL. The Company filed an answer and countenclai the effect
that, INTER ALIA, the State Compensation Fund hatlity to defend and indemnify the Company. The Camypsought an award of not
only the costs of defending the underlying actidng,also the costs incurred with respect to theeage litigation and punitive damages. On
May 13, 1996, the Court entered an order grantiegState Compensation Fund's motions for partiahsary judgment, which, among other
things, sought a declaration of no duty to defenshdemnify the Company against claims for breacbomtract and claims for intentional
tort. These rulings did not completely disposehef tate Compensation Fund's claims and did noeasidthe Company's counterclaim. As of
September 1, 1996, the State Compensation Funseetfo reimburse the Company for any further defensts that the Company might
incur. The State Compensation Fund has also iretidhtat it plans to seek reimbursement of defeasts @lready paid. Further proceedings
in this action have been stayed pending a rulintheremployees' appeals from the dismissal of taeisuits by the Superior Court of Pima
County, Arizona, in the underlying cases noted abov

In September 1995 and January 1996, the Compaifieddhe Argonaut Insurance Company that it wagiesting the defense of two of the
aforementioned employee lawsuits. Argonaut deneeiage, and, in April 1996, it filed a declaratprggment action against the Company
and certain of its employees in the Superior CofiRima County, Arizona: ARGONAUT INSURANCE COMPAKS V. BRUSH
WELLMAN INC. ET AL. Subsequently, in September 19@8gonaut and the Company agreed that Argonautdwbismiss its declaratory
judgment action (with the right to refile it latethat they would not litigate any coverage isspetsveen themselves until the St
Compensation Fund's declaratory judgment actiorbkeas completely resolved and that both partieddvioe bound by the resolution of the
coverage issues in the State Compensation Fundaratery judgment action.

The Company was a defendant in three cases broyghtee of the Company's current employees aad fil the Court of Common Pleas
Cuyahoga County, Ohio: WATT ET AL. V. BRUSH WELLMANNC., filed August 1, 1995;

SLEEK ET AL. V. BRUSH WELLMAN INC., filed Novembet, 1995; and DAMRON ET AL. V. BRUSH WELLMAN INC.jleéd July 12,
1996. The plaintiffs in all three cases alleged thay contracted chronic beryllium disease assalt®f exposure to beryllium or beryllium
dust. The complaints included claims by the empsyfer employer intentional tort, fraud and mises@ntation and claims by family
members for loss of consortium. The plaintiffs dougpmpensatory damages in excess of $25,000 aritiveudamages in excess of $25,000.
Pursuant to an interim arrangement between the @oynand certain insurance carriers, approximatedstwalf of the Company's defense
costs are payable by the carriers, subject tol adsérvation of rights.
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On October 4, 1996, the plaintiffs in the WATT, Stk and DAMRON cases voluntarily dismissed theiirale On January 22, 1997, the
plaintiffs in these three cases refiled a suit mgfsthe Company in the Court of Common Pleas ofaiaga County, Ohio, along with four
other current and former employees of the Companitlaeir family members: MIA JOHNSON, EXECUTRIX GSTATE OF ETHEL
JONES, ET AL. V. BRUSH WELLMAN INC. The plaintiffallege that they contracted chronic beryllium dégeas a result of exposure to
beryllium or beryllium dust. The complaints includaims by the employees for employer intentiooal &nd claims by family members for
loss of consortium. Each plaintiff seeks compenyadamages in excess of $25,000 and punitive dasnagexcess of $25,000.

The Company is also a defendant in separate fleitisty five current employees and two former ergpks of the Company and, in some of
the cases, their family members in the Court of @am Pleas for Cuyahoga County, Ohio: WHITAKER ET.AL BRUSH WELLMAN

INC., filed August 23, 1996;

MUSSER ET AL. V. BRUSH WELLMAN INC., filed Octobe25, 1996; JACOBS ET AL. V.

BRUSH WELLMAN INC., filed December 31, 1996; STARM BRUSH WELLMAN INC., filed December 31, 1996; BEIN V. BRUSH
WELLMAN INC., filed January 24, 1997; and KNEPPER EL. V. BRUSH WELLMAN INC., filed January 23, 199The WHITAKER
case is a putative class action filed by two curesnployees of the Company and their spouses, loalfoef all current and former employees
of the Company from 1949 to date of the suit arsir ttamily members. The complaints in all of theases allege that the employees
contracted chronic beryllium disease at the wordg@land include claims by the employees for employentional tort and, except in the
STARIN and BERLIN cases, claims by family membdtise plaintiffs in the WHITAKER case seek compensattamages in the amount of
$100 million and punitive damages in the amour$200 million together with certain injunctive rdli@he plaintiffs in the JACOBS and
STARIN cases seek compensatory damages in exc825@f00 and punitive damages in excess of $25T® plaintiffs in the KNEPPER
case seek damages in the amount of $5 million.pléiatiff in the BERLIN case seeks compensatory ages in excess of $25,000 and
punitive damages in the amount of $1 million. Theargiffs in the MUSSER case seek compensatory d@sia excess of $25,000 and
punitive damages in excess of $25,000.

On October 4, 1996, the Company moved for the disahiof the entire complaint in the WHITAKER caseartial summary judgment
disposing of the claims of one of the plaintiffea @anuary 7, 1997, the court denied these motidmes Company has filed a motion for
judgment on the pleadings in the MUSSER case andtin to dismiss in the KNEPPER case, and theg@®nware pending before t

court. On February 18, 1997, the plaintiffs in WelITAKER, MIA JOHNSON, MUSSER, JACOBS, STARIN ancERLIN cases submitted
a motion to the Court of Common Pleas for Cuyah@ganty, Ohio, to consolidate the cases. On MargHL 297, the court ordered the
consolidation of the WHITAKER and MIA JOHNSON cases

11



The Company has sought reimbursement of defense ioesirred to date on the MIA JOHNSON, WHITAKERUESER, JACOBS and
KNEPPER cases pursuant to the interim arrangemimicertain insurance carriers mentioned above.Jtmpany believes that the
insurance carriers will pay approximately one-ludifhe defense costs in the MUSSER case. The Coyripawaiting a response from these
insurance carriers on the costs submitted for #fertse of the remaining claims brought by its Gdnigployees and their families.

An action was filed by the Arizona State CompemsaEkund against the Company on December 11, 198®iSuperior Court of Pima
County, Arizona, seeking a declaratory judgment the Fund is not required to defend or indemrtiy Company against claims made in the
WHITAKER putative class action, despite the faeittthe WHITAKER putative class action purportsriolide the Company's employees in
Arizona and their families: STATE COMPENSATION FUND BRUSH WELLMAN INC. The parties have agreed twitnitiate any

motion or other proceedings in the case until Apdij 1997.

CLAIMS CONCLUDED SINCE THE END OF THIRD QUARTER 189In a suit brought by an employee of the Compagsinst a number
of defendants, including a customer of the Comp#ornypersonal injury resulting from exposure toyarm-containing materials, the
customer filed a third-party complaint against @@mpany on December 12, 1996 in the Superior Grfldew Jersey, Hunterdon County,
seeking indemnification: MICHAEL LINDSTEDT V. NATIG®AL BERYLLIUM CORP. ET AL., SPECTRA-PHYSICS, INC. \BRUSH
WELLMAN INC. The third-party complaint was dismigken February 21, 1997.

The Company was also a defendant in a productitiabase filed on December 23, 1994 in the SupeCiourt of Orange County, California
by Mr. Roberts, an employee of a customer of they@any, and his spouse: ROBERTS ET AL. V. BRUSH WHIAN INC. In the
complaint, Mr. Roberts alleged injury resultingrfr@xposure to beryllium and beryllium-containingtengls. Both plaintiffs sought
compensatory damages of unspecified amounts an&dfirerts also sought punitive damages of an urfgpéeamount. This case was settled
for a non-material amount, over 90% of which waisl oy insurance. The case was dismissed by thd¢ oauviarch 19, 1997.
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(c) ASBESTOS EXPOSURE CLAIMS. A subsidiary of ther@pany (the "Subsidiary") is a co-defendant in tiyerine cases making claims
for asbestos-induced illness allegedly relatintheoformer operations of the Subsidiary, then knewThe S.K. Wellman Corp. Twengjght

of these cases have been reported in prior filmigs the S.E.C. In all but a small portion of thesses, the Subsidiary is one of a large
number of defendants in each case. The plaingf#& sompensatory and punitive damages, in moss$ edse1specified sums. Each case has
been referred for defense pursuant to liabilitynasce coverage and has been accepted for defé@hseitadmission or denial of carrier
liability. Two hundred thirtytwo similar cases previously reported have beemidised or disposed of by pretrial judgment, ong@uby verdict

of no liability and twelve others by settlement fmminal sums. In one pending case, a Delawarddiabsof the Subsidiary, formerly knov
as The S.K. Wellman Company, is a defendant aldtfyseveral other defendants. The Company belithasresolution of the pending cases
referred to in this paragraph will not have a matesffect upon the Company.

The Subsidiary is a party to an agreement wittptieelecessor owner of its operating assets, Pnelwar Borporation (formerly Abex
Corporation), and five insurers, regarding the Hfiagdf these cases. Under the agreement, thedrsshare expenses of defense, and the
Subsidiary, Pneumo Abex Corporation and the inswshare payment of settlements and/or judgmentsertain of the pending cases, both
expenses of defense and payment of settlementsrgndgements are subject to a limited, separatelnersement agreement with MLX
Corp., the parent of the company that purchase&titsidiary's operating assets in 1986.

(d) OTHER MISCELLANEOUS CLAIMS.

PENDING CLAIMS. The Company is also a defendard jmersonal injury case filed in the Court of Comndeas for Ottawa County, Ohio,
by an employee of the Company and his spouse: MABHT AL. V. BRUSH WELLMAN INC., filed January 24,997. The plaintiffs seek
compensatory damages in excess of $25,000 andyaud@dmages in excess of $25,000 for an allegetisguil.

CLAIMS CONCLUDED SINCE THE END OF THIRD QUARTER 189A subsidiary of the Company, Williams Advancedt®ftials, Inc.,
settled for a non-material amount a lawsuit filed@ecember 6, 1994 in the Circuit Court of Dade @puFlorida, and subsequently removed
to the United States District Court for the SouthBistrict of Florida, Dade County, Florida: JACOBIS V. CERAMCO, INC., ET AL..
Williams Advanced Materials, Inc. was a co-defertdarihe law suit along with eight other defendairtshis complaint, the plaintiff alleged
that he had contracted silicosis from being expasesilicon dental products and sought damagegdass of $15,000. The case was
dismissed on October 15, 1996.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY

Not Applicable.

EXECUTIVE OFFICERS OF THE REGISTRANT

The following table provides informa
officers of the Company.

NAME AGE P
Gordon D. Harnett 54 Chairma
Chief E
Michael D. Anderson 45 Vice Pr
Carl Cramer 48 Vice Pr
Financi
Stephen Freeman 50 Vice Pr
Craig B. Harlan 59 Vice Pr
Alfonso T. Lubrano 47 Preside
John J. Paschall 59 Preside
Robert H. Rozek 62 Senior
Andrew J. Sandor 57 Vice Pr
Daniel A. Skoch 47 Vice Pr

HOLDERS

tion as to the executive

OSITIONS AND OFFICES

n of the Board, President,
xecutive Officer and Director

esident Beryllium Products

esident Finance, Chief
al Officer

esident Alloy Products

esident International - Europe

nt - Technical Materials, Inc.

nt - Williams Advanced Materials Inc.
Vice President International

esident Alloy Technology

esident Administration and Human Resources

MR. HARNETT was elected Chairman of the Board, Ielexst, Chief Executive Officer and Director of tBempany effective January 22,
1991. He had served as a Senior Vice Presiderth®BI F. Goodrich Company from November, 1988.

MR. ANDERSON was elected Vice President Berylliurodricts effective March 5, 1996. He had servediascibr Sales and Marketing-
Beryllium Products since November, 1994, DirectokMarketing-Ceramics since February, 1994 and Director of Mamgesince April, 1989

MR. CRAMER was elected Vice President - Finance @hif Financial Officer in December 1994. Priothat, he served as President of
U.S. Operations and Director for the Americas andtfalasia for the Swedish multinational, Esselttd



MR. FREEMAN was elected Vice President Alloy Produeffective February 7, 1995. He had served as Riesident Sales and Marketing
since August 3, 1993. He had served as Vice Pretsildes and Marketing-Alloy Products since JuB92. Prior to that, he had served as
Management Consultant for Adastra, Inc.

MR. HARLAN was elected Vice President Internatio&alrope effective June 7, 1994. He had served es Riesident Business
Development since August, 1993. He had served mi®iS¢éice President, Sales and Marketing since B®to1991. He had served as Vice
President/General Manager, Alloy Division sinceulay 1, 1987.

MR. LUBRANO was elected President - Technical Mialsr Inc. effective Apirl, 1995 and Vice Presidamid General Manager effective
March, 1992. Prior to that, he served as Vice Beggiand Business Director of Engelhard Corpordtiom 1987.

MR. PASCHALL was elected President - Williams Adead Materials Inc. effective November, 1991. He baled as Vice President
Operations - Williams Advanced Materials Inc. sidqail, 1989.

MR. ROZEK was elected Senior Vice President Intgéonal effective March 5, 1996. He had served ai@é/ice President International
and Beryllium Products since March 7, 1995. Priothiat, he has served as Vice President Interraltaffective October 1991 and Vice
President Corporate Development effective Febr@adry1 990.

MR. SANDOR was elected Vice President Alloy Teclugyl effective March 5, 1996. He had served as Piesident Operations since
October, 1991. He had served as Senior Vice Pmgssilece September, 1989.

MR. SKOCH was elected Vice President Administratimad Human Resources effective March 5, 1996. ieskaved as Vice President
Human Resources since July, 1991. Prior to thatdseCorporate Director - Personnel.
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PART Il

ITEM 5. MARKET FOR THE REGISTRANT'S COMMON STOCK AN D RELATED
STOCKHOLDER MATTERS

The Company's Common Stock is traded on the New Btwck Exchange. As of March 10, 1997 there weB@2shareholders of record.
Information as to stock price and dividends dedaet forth on page 17 in Note N to the consolididiteancial statements in the annual re|
to shareholders for the year ended December 35 itdfcorporated herein by reference. The Comgaatyility to pay dividends is generally
unrestricted, except that it is obligated to mamtaspecified level of tangible net worth pursutnan existing credit facility.

As previously stated on page 2 of this annual tepoiForm 10-K, the Company acquired Circuits Pssggg Technology, Inc. ("CPT") on
October 2, 1996 pursuant to an Agreement and Ridteger dated October 2, 1996 (the "Merger Agreetf)doy and among the Company,
CPT Acquisition, Inc. a California corporation aadlirect wholly owned subsidiary of the Company €iger Sub"), and CPT, a California
corporation. Pursuant to the Merger Agreementpasideration for the merger of Merger Sub with arid CPT (the "Merger"), the
Company issued and sold 368,421 shares of the Qonisp@aommon Stock, par value $1 per share (the gbteBhares"), to four individuals,
who were the holders of all of the issued and antiihg shares of common stock of CPT (the "CPT &isly immediately prior to the
effective time of the Merger.

At the effective time of the Merger, Merger Sub waarged into CPT (with CPT as the surviving corgiorg, the separate corporate
existence of Merger Sub ceased and each sharenwhop stock of Merger Sub issued and outstandingediately prior to the effective time
of the Merger, by virtue of the Merger and withaay action on the part of the holders thereof, emaw/erted into and became one fully-paid
and non-assessable share of common stock of CPa résult of the Merger, CPT became a wholly owsdasidiary of the Company.

The Merger Shares were issued and sold by the Qoyrtpahe CPT Holders pursuant to an exemption fiteeregistration requirements of
the Securities Act of 1933, as amended (the "SeesiAct"), provided by Section 4(2) of the SedestAct and Rule 506 of Regulation D
promulgated thereunder. The Company relied upomgpesentations of the four CPT Holders that these acquiring the Merger Shares
solely for their own account, for investment pug®and without any intention or view towards theribhution of such shares in violation of
the Securities Act. In addition, the Company relign the representations of the CPT Holders thett such holder was an "accredited
investor", as such term is defined in Rule 501¢&@gulation D under the Securities Act. The Merggreement gives the CPT Holders
rights to register the Merger Shares in certaioucitstances specified therein.
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ITEM 6. SELECTED FINANCIAL DATA

Selected Financial Data on page 23 of the annpakté¢o shareholders for the year ended Decemhet@I6 is incorporated herein by
reference.

ITEM 7. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION
AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

1996 TO 1995 COMPARISON

Worldwide sales in 1996 were a record $376.3 nmilsarpassing the previous record of $369.6 milliohieved in 1995. The revenue growth
came primarily from domestic beryllium alloy prodsi@nd specialty metal systems. The resulting {srgfiew faster than sales, as earnings
per share were $1.52 in 1996, an improvement of 8és last year.

Worldwide sales of beryllium alloys increased if&@®ver 1995. Domestically, sales of beryllium cepprecision strip, rod and wire were
higher as shipments to the automotive electromdstelecommunications markets grew. In electropjaiaations, these alloys frequently
offer a superior combination of reliability, condiwvity and formability over competitive materials. other applications, depending upon their
composition, beryllium alloys' performance charsdstees include good thermal conductivity, strongaw resistance and high strength and
hardness. Sales of bulk products (bar, tube, ptattom fabricated parts) also increased in 198@italizing on these characteristics to fur
penetrate the aerospace, plastic tooling and vaifalustrial markets. The recreation and leisureketeemerged as a potentially large
application for bulk products; however, with a ligd customer base, sales into this market maydsoaal and inconsistent from year to y

International sales of beryllium alloys declinedl®96 compared to 1995 as a result of softening@oic conditions in Germany and other
portions of western Europe. The sales growth imdamd the Pacific rim slowed down from recent gelnt modest improvements were still
recorded. The strong dollar in 1996 also contriButethe reported international sales declinepesidn currency sales are translated into
fewer dollars compared to 1995. The domestic bemngllalloy growth more than offset the internatiodatline.

In 1996, the Company embarked upon a $110 millimjegt to modernize and expand its beryllium alppgduction capabilities at its EImol
Ohio facility. A threeyear project, its objectives are to improve quadityl turnaround time, lower costs, increase capaaid provide an ev
safer work environment. While the automotive mapatential for the Company's precision strip prddus the main impetus behind the
project, virtually all beryllium alloy products amdarkets served should benefit upon the projeotispietion.
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Sales of specialty metal systems grew in 1996 ©986. The gains came primarily from the telecommatidbns market, with some additional
contribution from the automotive market as wellmnductor shipments were quite strong in the fiest of the year, but a major market
slow down, which continued through year end, addlgraffected second half sales.

Precious metal sales were down in 1996 from laat'yéevels, but sales in the second half of 1986 \higher than in the second half of 1¢
An anticipated decline in frame lid assemblies oemlidue to a major customer's re-design to a meaigus metal material in the second
quarter of 1995. Efforts to broaden the productrfiy have been successful through the continuedlolement of physical/vapor deposition
products and services and high temperature brémesaFine wire sales remained minor. Internaticgzdés declined in the current year,
reflecting the drop-off in frame lid assembly sales

Beryllium sales slowed slightly in 1996 as compared995. Defense applications remain the largesgtgn of these sales, but at significar
lower levels resulting from reduced government degespending in recent years. Commercial appliestiparticularly those using AIBeMet
(R) (a beryllium aluminum alloy) are beginning tevelop. AlIBeMet(R)'s high stiffness and low dengitgvide excellent properties for a
variety of aerospace and telecommunications agfits

Ceramic sales slipped in 1996 from 1995 levelstdueslowdown in shipments of base business bargdiramic to the telecommunications
and automotive industries. The growth in directdoopper products was not sufficient to compenaatiese products continue to
experience development delays.

Circuits Processing Technology, Inc. ("CPT") waguared in late October 1996 by the Company andrimrted a minor amount to sales and
profits. CPT, which produces thick film circuitsing a proprietary etching process, gives the Comganadditional entree into the micro-
electronics market.

International operations consist of distributiomtegs in Germany, England and Japan, a marketfigeoh Singapore and a small precious
metal finishing facility in Singapore. Sales bysheoperations totaled $74.8 million in 1996 com@aoe$91.2 million in 1995. Sales by the
international operations are predominantly in tihepective local currencies with the balance i8.dollars. Direct exports to unaffiliated
customers total $33.6 million in 1996 and $36.1iotlin 1995. The majority of these sales are todm and western Europe and are
denominated in U.S. dollars. International marlsetwed are essentially the same as in the U.S.

As outlined in Note G to the Consolidated Finan&tdtements, the Company has a foreign currenayenpiibgram to protect against adverse
currency movements. Should the dollar strengthgmifgtantly, the decrease in value of foreign coogtransactions will be partially offset
by gains on the hedge contracts. As of Decembet @6, outstanding hedge contracts totaled $2%omjlthe same as the previous year end.
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Cost of sales declined by $1.0 million in 1996 fr&895 on higher sales, resulting in a $7.7 millimprovement in gross profit. Improved
operating efficiencies, including higher yields@ertain products, better utilization of availabépacity, effective use of recycled materials
and strong cost control measures, increased thss gnargin to 28.9% of sales in 1996 from 27.3%09®51 Stable prices and product mix
helped to offset the negative margin impact ofdtnienger dollar. The lower copper cost in 1996;@apared to 1995, is passed through tc
customer and thus had no impact on gross margin.

Selling, administrative and general expenses of@68llion represent a 4% increase over the prearyExpenses associated with the first
phase of implementing an enterprise-wide informmaigstem caused a portion of the increase. Thegirajill carry over into 1997 and
beyond. Additional administrative and legal expansere incurred to support and structure the $1illlbmmodernization and expansion
project and the related financial arrangements. @msation plans carried higher costs in 1996 artdinesales volume related expenses
increased in 1996 as well.

Research and development (R&D) expenses grew 8orfillion or 2.2% of sales in 1996 from $7.8 mitlior 2.1% of sales in 1995. The
increase is predominantly from efforts to develapea high quality, low cost precision beryllium gap strip. The new product will be
designed to augment the Company's current offetim¢jse electronics markets. The R&D staffing wise éncreased. Expenditures on non-
beryllium alloy R&D were flat.

Other-net expense was $1.0 million in 1996 and #1ilBon in 1995. Foreign currency gains, includireglized gains on hedge contracts,
were $1.2 million higher in the current year thie last. In 1996, goodwill and other intangibleegs$otaling $1.1 million associated with the
Fremont, California facility were written off. Wiailthis operation is profitable, its scope of ogerst, including product offerings, research
capabilities and production capacity, has beenifsigntly reduced since its acquisition in 1989.

Interest expense fell to $1.1 million in 1996 fr&h 7 million in 1995. These figures are net of tal@ed interest associated with long-term
capital projects of $1.0 million in 1996 and $0.4lion in 1995. The weighted average interest rags essentially unchanged year on year.

Income before income taxes was $33.2 million in6,$020.9% improvement from 1995. Slightly high&les and significantly improved
margins were responsible for the increase.

An effective tax rate of 26.2% of pre-tax earnimgss used in 1996, an increase from the 24.6% mat®95. Increased pre-tax earnings,
reduced foreign tax benefits and a reduction ireflmvable tax benefits from the Company-ownedilifsurance program as a result of a
change in the tax law caused the higher rates.sAujents to the statutory tax rate are detailedateNto the Consolidated Financial
Statements.

Comparative earnings per share were $1.52 in 18864.26 in 1995.

19



1995 TO 1994 COMPARISON

Worldwide sales in 1995 were $369.6 million complaiee$345.9 million in 1994. All product lines, et precious metals, increased ovel
prior year with beryllium alloys and specialty metgstems increasing significantly.

Sales of beryllium alloy products increased in bib#lndomestic and international markets. The fotusarketing efforts -- teams dedicated
towards particular markets and/or end use apptinati- helped support the domestic growth. Sucakszsimples of these efforts include the
continued penetration into the automotive electremnarket and a significant increase in shipmehgsaducts used in aircraft bearings and
bushings. Telecommunications and computers alsaireimportant markets for beryllium alloys as dplénces, especially in Europe.
Favorable economic conditions in portions of wastearope, particularly in the first half of the yehelped fuel an addition in sales there.
Sales in Asia grew as a result of increased maftkate and development of new applications. Thes sedad in general for beryllium alloy
strip products is for customers to move towardloieer price alloys such as the Company's Alloy Tii#e sales increase in 1995 over 1994
was also due, in part, to favorable foreign curyesxchange rates and the pass-through effect bEhigpmmodity costs, particularly copper.

Beryllium sales increased slightly in 1995 over 498ut were still somewhat lower than in the regeasars prior to 1994. A large portion of
beryllium sales continues to be for defense/ aexosppplications and 1995 sales were enhancedpyehts for defense programs in Eur
and growth in new domestic defense applicatioravianics. The two targets for growth are new dedéaerospace systems, particularly
upgrades of current defense systems, and commappéitations. Research and development, markatidgnanufacturing efforts were re-
deployed to concentrate on specific applicatiorth@se and related markets.

Ceramic sales grew in 1995 as compared to 1994inthease is primarily a result of the continuededepment of products utilizing the
direct bond copper technology. These sales werpnafitable due to new process development and atlaet-up costs.

Sales of specialty metal systems increased in 896861994. Most products experienced gains in 1885 CERDIP sales increasing
significantly. Sales improved as a result of dep#lg new product applications, increasing marketstand continued expansion into the
international markets. Major applications for thpseducts continue to be automotive electronicstaltetommunications.

Precious metal sales declined significantly in 189%ompared to 1994. Frame lid assembly salesnedoeed due to a customer's re-design
of a major microprocessor application. The re-desigd been anticipated by management and resdusweseen directed towards
developing alternative products and markets. S#Eledysical/vapor deposition products, which sextite hybrid microelectronics,
recordable CD, telecommunications and specialtyimgs markets, continue to increase. A small adtioisin late 1994 gave the Company
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access to the ultra-fine wire market.

Sales from International operations totaled $91iliam in 1995 compared to $83.5 million in 1994térnational sales of beryllium alloy
increased while sales of frame lid assemblies fBngapore declined. Direct export sales to unafBlil customers totaled $36.1 million in
1995 and $31.4 million in 1994. The majority ofd¢hesales were to Canada and western Europe.

Gross margin was 27.3% in 1995 as compared to 2516%94. The increase in international sales, twijenerally carry higher margins,
contributed to this improvement as did the favoeabichange rates. The direct bond copper sfadests and a shift in the remaining fram
assembly business to smaller and costlier piedsstad portion of this increase. Certain manufatuexpenses, including maintenance at the
Elmore, Ohio facility, were higher in 1995 than 29€ommercial applications of beryllium, particljathose products containing AlBeMet
(R), also have lower margins than traditional deéeapplications, although restructuring effortseheaduced certain overhead costs. The pas:s
through effect of higher commodity costs in beryti alloy sales reduced the margin percent whiléngaro bearing on the actual margin
measured in dollars.

Selling, administrative and general expenses wege7dmillion (17.0% of sales) in 1995 compared$6.$ million (16.0% of sales) in 1994,
Most expense categories were higher. Causes d@ficheases include the alloy products re-desigrrieffiod start-up costs associated with the
Singapore subsidiary established to provide margetupport in South Asia. Distribution and othdesaelated expenses grew due to higher
volumes of beryllium alloy products. The exchangie reffect on the international operations' expemses also unfavorable.

Research and development (R&D) expenses were $ili8min 1995 compared to $8.8 million in 1994.&decrease was due to focusing
beryllium products' research efforts on selectedd@plications. R&D expenses supporting all otlredpcts either increased or were flat v
the prior year. The R&D efforts for new process amauct development are coordinated with the Camisaoverall marketing strategies ¢
growth plans.

Othernet expense was $1.3 million in 1995 and $2.6 amilin 1994. This category included such expensesrastization of intangible ass
and other non-operating items. The decrease iexpgnse was due, in part, to lower foreign curren@hange losses in 1995.

Interest expense fell to $1.7 million in 1995 fr&@A 1 million in 1994 due to a lower average leviedlebt outstanding and an increase in
capitalized interest associated with active cagitglenditure projects.

Income before income taxes rose to $27.4 millioh985 from $23.0 million in 1994. Higher sales &ne resulting gross margin, along wit
favorable foreign currency effect, combined to ioy@ earnings. This improvement was partially offsethe increase in selling, general and
administrative expenses.
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In 1995, an effective tax rate of 24.6% of pre-¢axnings was employed compared to 19.4% of predaxings in 1994. Higher domestic and
foreign pre-tax earnings accounted for the increase

Comparative earnings per share were $1.26 in 188%4.14 in 1994.
FINANCIAL POSITION
CAPITAL RESOURCES AND LIQUIDITY

Cash flow from operations was $45.0 million in 198655.4 million improvement from 1995. Total depation, depletion and amortization
was $23.0 million in 1996 compared to $20.9 millinrl995. The December 31, 1996 cash balance o $8illion represents a $2.2 million
increase from the prior year end while total debtéased $4.8 million. The accounts receivablerioalavas flat year on year; however, with
higher sales in the fourth quarter 1996 than fogttarter 1995, the average days sales outstandimgved.

The $110 million modernization and expansion profEgun in 1996 will be financed in part by two ogigng leases totaling approximately
$75 million (see Note F to the Consolidated Finah8tatements). While the leases will also finatheeconstruction phase of the project,
lease payments are not scheduled to begin untilnderlying assets are placed in service in 19971898.

Capital expenditures for property, plant and eq@pimexcluding items under lease, were $26.8 millitile mine development payments
totaled an additional $3.7 million. Major expendés included a new plating line at the Provideitegde Island facility and completion of
the new rod mill at the ElImore, Ohio facility. TB®mpany also began construction of a new facititidrain, Ohio that will produce a
specialty family of alloys in rod, bar and tuberforThe facility is scheduled to be operational id+#H997. To finance the majority of this
project, the Company issued $8.3 million of tax-amtaged industrial revenue development bonds. Usredgr bond proceeds of $7.9 million
are restricted for use on the Lorain project amdiaecluded as cash and cash equivalents on thela@eted balance sheets as of Decembe
1996.

Short-term debt at December 31, 1996 of $25.7 anilincludes $6.6 million of the current portionlofg-term debt. The balance is
denominated in precious metals and foreign curesniti provide hedges against current assets sonilestted. Credit lines amounting to
$70.5 million are available for additional borrowiriThe domestic and international lines are uncdtediiunsecured and reviewed annually.
The precious metal facility is committed, securad eenewed annually.

Long-term debt was $18.9 million or 8.6% of totapital at December 31, 1996. Long-term financiabteces available to the Company
include $60 million of medium-term notes and $5@iom under a revolving credit agreement.

Approximately 359,000 shares of Common Stock aisi of $6.7 million were re-purchased in
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early 1996 under a program initiated during thettoguarter 1995. The program was suspended isgbend quarter 1996. Common Stock
was used to acquire CPT in the fourth quarter 1B8ddends paid on outstanding shares totaled 86llfon, an increase of $1.0 million fro
last year. The quarterly dividend per share in@dads $0.11 from $0.10 in the third quarter 199®feing a two cents per share increase in
the third quarter 1995.

Funds being generated from operations plus thdadlaiborrowing capacity are believed adequateippsrt operating requirements, capital
expenditures, remediation projects, dividends andllsacquisitions. Excess cash, if any, is investemsioney market instruments and other
high quality investments.

Cash flow from operating activities in 1995 was $3@iillion. Cash balances increased $9.1 milliorirduthe year while total debt increased
less than $1 million. Capital expenditures were.$2illion in 1995. The Company re-purchased $2il8an of Common Stock and paid
$5.5 million dividends. As of December 31, 199%determ debt was $17.0 million or 8% of total capit

ORE RESERVES

The Company's reserves of beryllium-bearing beditarore are located in Juab County, Utah. An omgairilling program has generally
added to proven reserves. Proven reserves aregagsumed quantities of ore commercially recovertireugh the open pit method. Probable
reserves are the estimated quantities of ore krtovexist, principally at greater depths, but praspéor commercial recovery are
indeterminable. Ore dilution that occurs during mgnapproximates 7%. About 87% of beryllium in @@@ecovered in the extraction process.
The Company augments its proven reserves of beiteaare through the purchase of imported beryl(approximately 4% beryllium) which
is also processed at the Utah extraction plant.

1996 1995 1994 1993 1992

Proven bertrandite ore reserves at

year-end (thousands of dry tons) 6,763 6,927 6,747 6,786 6,787
Grade % beryllium 0.249% 0.249% 0.251% 0.251% 0.251%
Probable bertrandite ore reserves at

year-end (thousands of dry tons) 7,432 7,346 7,559 7,594 7,482
Grade % beryllium 0.217% 0.281% 0.279%  0.279% 0.281%
Bertrandite ore processed (thousands

of dry tons, diluted) 97 96 79 92 91
Grade % beryllium, diluted 0.236% 0.232% 0.240%  0.232% 0.234%
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INFLATION AND CHANGING PRICES

The prices of certain major raw materials, inclgdoopper, nickel and gold purchased by the Compdegreased during 1996. Such changes
in costs are generally reflected in selling pridguatments. The prices of labor and other factbgaduction generally increase with inflati
Additions to capacity, while more expensive ovardj usually result in greater productivity or imped yields. However, market factors,
alternative materials and competitive pricing affdse Company's ability to offset wage and bernieéiteases. The Company employs the last-
in, first-out (LIFO) inventory valuation method destically to more closely match current costs wéenues.

ENVIRONMENTAL MATTERS

As indicated in Note L to the Consolidated FinahBi@tements, the Company maintains an active progif environmental compliance. For
projects involving remediation, estimates of thelyable costs are made and the Company has reskh@dillion at December 31, 1996
($3.3 million at December 31, 1995). This resemeets existing and currently foreseen projects.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The report of independent auditors and the follgnéonsolidated financial statements of the Compaciyded in the annual report to
shareholders for the year ended December 31, I@diGeorporated herein by reference:

Consolidated Balance Sheets - December 31, 1996 d&895.
Consolidated Statements of Income - Years endediier 31, 1996, 1995 and 1994.
Consolidated Statements of Shareholders' Equityar¥ ended December 31, 1996, 1995 and 1994.
Consolidated Statements of Cash Flows - Years eDeéedmber 31, 1996, 1995 and 1994.
Notes to Consolidated Financial Statements.
Report of Independent Auditors.

Quarterly Data on page 17 of the annual reporhéweholders for the years ended December 31, 18®®acember 31, 1995 is incorporated
herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON
ACCOUNTING AND FINANCIAL DISCLOSURE

None
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PART IlI
ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT
The information under Election of Directors on pa@ethrough 5 of the Proxy Statement dated Mar¢cl1 997 is incorporated herein by

reference. Information with respect to Executivéié@fs of the Company is set forth earlier on palyesnd 15 of this Form 10-K annual
report.

ITEM 11. EXECUTIVE COMPENSATION

The information under Executive Officer Compensatim pages 8 through 12 of the Proxy Statementiddeach 17, 1997 is incorporated
herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND
MANAGEMENT

The information under Common Stock Ownership oft&lrrBeneficial Owners, Directors and Managemenpages 6 and 7of the Proxy
Statement dated March 17, 1997 is incorporatediésereference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information under Related Party Transactionpame 16 of the Proxy Statement dated March 177 i®Bcorporated herein by
reference.
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENTS SCHEDULES A ND REPORTS ON

FORM 8K

(A) 1. Financial Statements and Supplemental Info rmation
Included in Part Il of this Form 10-K annu al report
by reference to the annual report to share holders for
the year ended December 31, 1996 are the f ollowing

consolidated financial statements:

Consolidated Balance Sheets - December 31, 1996 and
1995.
Consolidated Statements of Income - Years ended

December 31, 1996, 1995 and 1994.

Consolidated Statements of Shareholders' E quity -
Years ended December 31, 1996, 1995 and 19 94.
Consolidated Statements of Cash Flows - Ye ars ended

December 31, 1996, 1995 and 1994.
Notes to Consolidated Financial Statements
Report of Independent Auditors.

(A) 2. Financial Statement Schedules

The following consolidated financial infor mation for
the years 1996, 1995 and 1994 is submitted herewith:
Schedule Il - Valuation and qualifying acc ounts.

All other schedules for which provision is made in
the applicable accounting regulations of t he
Securities and Exchange Commission are not required
under the related instructions or are inap plicable,

and therefore have been omitted.
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(a) 3. EXHIBITS

(3a)  Atrticles of Incorporation of the Company as
amended February 28, 1989 (filed as Exhib it 3a to
the Company's Form 10-K Annual Report for the year
ended December 31, 1994), incorporated he rein by
reference.

(3b) Regulations of the Company as amended Apr il 27,
1993 (filed as Exhibit 3b to the Company' s Form
10-K Annual Report for the year ended Dec ember 31,
1994), incorporated herein by reference.

(4a) Credit Agreement dated as of December 13, 1994
between the Company and National City Ban k acting
for itself and as agent for three other b anking
institutions (filed as Exhibit 4a to the Company's
Form 10-K Annual Report for the year ende
December 31, 1994), incorporated herein b y
reference.

(4b) First Amendment to Amended and Restated C redit
Agreement dated December 30, 1996 between Brush
Wellman Inc. and National City Bank actin g for
itself and as agent for three other banki ng
institutions.

(4c)  Rights Agreement between the Company and Society
National Bank (formerly Ameritrust Compan y
National Association) as amended February 28, 1989
(filed as Exhibit 4b to the Company's For m 10-K
Annual Report for the year ended December 31,

1994), incorporated herein by reference.

(4d) Issuing and Paying Agency Agreement dated as of
February 1, 1990, including a specimen fo rm of a
medium term note issued thereunder, betwe en the
Company and First Trust N.A. (formerly wi th Morgan
Guaranty Trust Company of New York) (file das
Exhibit 4c to the Company's Form 10-K Ann ual
Report for the year ended December 31, 19 94),
incorporated herein by reference.

(4e)  Pursuant to Regulation S-K, Item 601 (b)( 4), the
Company agrees to furnish to the Commissi on, upon
its request, a copy of the instruments de fining
the rights of holders of long-term debt o f the
Company that are not being filed with thi S report.

(10a)* Employment Agreement entered into by the Company
and Mr. Gordon D. Harnett on March 20, 19 91.

* Reflects management contract or other compengatoangement required to be filed as an Exhibispant to Item 14(c) of this report.
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(10b)* Form of Employment Agreement entered into by the

Company and Messrs. Brophy, Hanes, Harlan , Rozek
and Sandor on February 20, 1989 (filed as Exhibit
10b to the Company's Form 10-K Annual Rep ort for
the year ended December 31, 1994), incorp orated
herein by reference.

(10c)* Form of Amendment to the Employment Agree ment
(dated February 20, 1989) entered into by the
Company and Messrs. Brophy, Hanes, Harlan , Rozek

and Sandor dated February 28, 1991.

(10d)* Form of Employment Agreement entered into by the
Company and Mr. Daniel A. Skoch on Januar y 28,
1992, Mr. Stephen Freeman dated August 3, 1993,
and Mr. Carl Cramer dated December 6, 199 4 (filed
as Exhibit 10d to the Company's Form 10-K Annual
Report for the year ended December 31, 19 91),
incorporated herein by reference.

(10e)* Form of Trust Agreement between the Compa ny and
Key Trust Company of Ohio, N.A. (formerly
Ameritrust Company National Association) on behalf
of Messrs. Brophy, Hanes, Harlan, Rozek a nd Sandor
dated February 20, 1989, Mr. Harnett date d March
20, 1991 and Mr. Skoch dated January 28, 1992, Mr.
Freeman dated August 3, 1993, and Mr. Cra mer dated
December 6, 1994 (filed as Exhibit 10e to the
Company's Form 10-K Annual Report for the year
ended December 31, 1994), incorporated he rein by
reference.

(20f)  Form of Indemnification Agreement entered into by
the Company and Mr. G. D. Harnett on Marc h 20,
1991 (filed as Exhibit 10f to the Company 's Form
10-K Annual Report for the year ended Dec ember 31,
1994), incorporated herein by reference.

(10g) Form of Indemnification Agreement entered into by
the Company and Messrs. J. H. Brophy, A. J.
Sandor, C. B. Harlan, H. D. Hanes, and R. H. Rozek
on June 27, 1989, Mr. D. A. Skoch on Janu ary 28,
1992, Mr. S. Freeman dated August 3, 1993 , Mr. C.
Cramer on December 6, 1994 and Messrs. M. D.
Anderson, A. T. Lubrano, S. A. Moyer and J. J.
Paschall on January 19, 1996 (filed as Ex hibit 10g
to the Company's Form 10-K Annual Report for the
year ended December 31, 1994), incorporat ed herein

by reference.

(10h)  Form of Indemnification Agreement entered into by
the Company and Messrs. C. F. Brush I, F.B.
Carr, W. P. Madar, G. C. McDonough, R. M. Mclnnes,

H. G. Piper and J. Sherwin Jr. on

* Reflects management contract or other compengatoangement required to be filed as an Exhibispant to Item 14(c) of this report.
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(10i)* Directors' Retirement Plan as amended Jan
26, 1993 (filed as Exhibit 10i to the Com
Form 10-K Annual Report for the year ende
December 31, 1992), incorporated herein b
reference.

(10j)* Deferred Compensation Plan for Nonemploye
Directors effective January 1, 1992 (file
Exhibit | to the Company's Proxy Statemen
March 6, 1992, Commission File No. 1- 700
incorporated herein by reference.

(10k)* Form of Trust Agreement between the Compa
National City Bank dated January 1, 1992
of Nonemployee Directors of the Company (
Exhibit 10k to the Company's Form 10-K An
Report for the year ended December 31, 19
incorporated herein by reference.

(20l* Incentive Compensation Plan adopted Decem
1991, effective January 1, 1992 (filed as
10l to the Company's Form 10-K Annual Rep
the year ended December 31, 1991), incorp
herein by reference.

(10m)* Supplemental Retirement Plan as amended a
restated December 1, 1992 (filed as Exhib
the Company's Form 10-K Annual Report for
ended December 31, 1992), incorporated he
reference.

(20n)*  Amendment Number 3, adopted February 8, 1
Supplemental Retirement Benefit Plan as a
and restated December 1, 1992 (filed as E
100 to the Company's Form 10-K Annual Rep
the year ended December 31, 1994), incorp
herein by reference.

(100)* Amendment Number 2, adopted January 1, 19
Supplemental Retirement Benefit Plan as a
and restated December 1, 1992.

(10p)* Form of Trust Agreement between the Compa
Key Trust Company of Ohio, N.A. (formerly
National Bank) dated January 8, 1993 purs
the December 1, 1992 amended Supplemental
Retirement Benefit Plan (filed as
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June 27, 1989, Mr. A. C. Bersticker on April 27989Mr. D. L. Burner on May 2, 1995 and Mr. Jame#&MBoney on October 1, 1996 (filed
as Exhibit 10h to the Company's Form 10-K Annugbdtefor the year ended December 31, 1994), ingatpd herein by reference.
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Exhibit 10p to the Company's Form 10-K An nual
Report for the year ended December 31, 19 92),
incorporated herein by reference.

(10g)* 1979 Stock Option Plan, as amended pursua nt to
approval of shareholders on April 21, 198 2 (filed
as Exhibit 15A to Post- Effective Amendme nt No. 3

to Registration Statement No. 2- 64080),
incorporated herein by reference.

(10r)* 1984 Stock Option Plan as amended by the Board of
Directors on April 18, 1984 and February 24,1987
(filed as Exhibit 4.4 to Registration Sta tement
No. 33-28605), incorporated herein by ref erence.

(10s)* 1989 Stock Option Plan (filed as Exhibit 4.5t0
Registration Statement No. 33-28605), inc orporated
herein by reference.

(10t)* 1990 Stock Option Plan for Nonemployee Di rectors
(filed as Exhibit 4.6 to Registration Sta tement
No. 33-35979), incorporated herein by ref erence.

(10u)* 1995 Stock Incentive Plan (filed as Exhib it Ato
the Company's Proxy Statement dated March 13,
1995, Commission File No. 1- 7006), incor porated
herein by reference.

(10v) Lease dated as of October 1, 1996, betwee n Brush
Wellman Inc. and Toledo-Lucas County Port
Authority.

(10w) Master Lease Agreement dated December 30, 1996
between Brush Wellman Inc. and National C ity Bank
acting for itself and as agent for certai n

participants.

(11) Statement re: calculation of per share ea rnings
for the years ended December 31, 1996, 19 95 and
1994.

(13)  Portions of the Annual Report to sharehol ders for

the year ended December 31, 1996.
(21)  Subsidiaries of the registrant.
(23)  Consent of Ernst & Young LLP.
(24)  Power of Attorney.

27) Financial Data Schedule.

* Reflects management contract or other compengatoangement required to be filed as an Exhibispant to Item 14(c) of this report.
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(99) Form 11-K Annual Report for the Brush Wellman. Savings and Investment Plan for the year efkmbmber 31, 1996.

(b) REPORTS ON FORM 8-K

There were no reports on Form 8-K filed during filnerth quarter of the year ended December 31, 1996.

*Reflects management contract or other compensatwangement required to be filed as an Exhibispant to Item 14(c) of this report.
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SIGNATURES

Pursuant to the requirements of Section 13 of #mufities Exchange Act of 1934, the registrantchdyg caused this report to be signed on its
behalf by the undersigned, thereunto duly authdrize

March 27, 1997

BRUSH WELLMAN INC.

By: /s/ CGordon D. Harnett By: /s/ Carl Craner
Gordon D. Harnett Carl Craner
Chai rman of the Board, Vi ce President and
Presi dent and Chief Executive Oficer Chi ef Financial Oficer

Pursuant to the requirements of the Securities &xgé Act of 1934, this report has been signed bélpthe following persons on behalf of
the registrant and in the capacities and on thesdatlicated.

GORDON D. HARNETT* Chairman of the Board,
- - Pres ident, Chief Executive March 27, 1997
Gordon D. Harnett Officer and Director
(Princip al Executive Officer)
CARL CRAMER Vice Pre sident and Chief March 27, 1997
- - Fina ncial Officer
Carl Cramer
ALBERT C. BERSTICKER* Director March 27, 1997

Albert C. Bersticker

CHARLES F. BRUSH, IlI* Director March 27, 1997

Charles F. Brush, llI

DAVID L. BURNER* Director March 27, 1997

David L. Burner

FRANK B. CARR* Director March 27, 1997

Frank B. Carr

WILLIAM P. MADAR* Director March 27, 1997

William P. Madar

GERALD C. MCDONOUGH* Director March 27, 1997

Gerald C. McDonough

ROBERT M. MCINNES* Director March 27, 1997

Robert M. Mclnnes

JAMES P. MOONEY* Director March 27, 1997

James P. Mooney

HENRY G. PIPER* Director March 27, 1997

Henry G. Piper

JOHN SHERWIN, JR.* Director March 27, 1997

John Sherwin, Jr.

*The undersigned, by signing his name hereto, dagsand execute this report on behalf of each@fbove-named officers and directors of
Brush Wellman Inc., pursuant to Powers of Attoreggcuted by each such officer and director filethwhe Securities and Exchange
Commission.

By: /s/ Carl Cramer

Carl Craner March 27, 1997
Attorney-in-Fact
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SCHEDULE Il - VALUATION AND QUALIF

BRUSH WELLMAN INC. AND SUBSI

Years ended December 31, 1996, 19

COL. A CcO

YING ACCOUNTS

DESCRIPTION Balance
of

Year ended December 31, 1996
Deducted from assets accounts:
Allowance for doubtful
accounts receivable $
Inventory reserves and
obsolescence $

Year ended December 31, 1995
Deducted from assets accounts:
Allowance for doubtful
accounts receivable $
Inventory reserves and
obsolescence $

Year ended December 31, 1994
Deducted from assets accounts:
Allowance for doubtful
accounts receivable $
Inventory reserves and
obsolescence $
Allowance for deferred tax
assets $

Note A - Bad debts written-off.
Note B - Inventory write-off.
Note C - Net operating loss carryforwards utilized

DIARIES
95 and 1994
L.B CcoL.C
ADDITIONS
at Beginning () )
Period Charged to Costs Charged to Other

and Expenses

Accounts-Describe

1,014,704

1,600,000

1,036,797

1,466,039

904,913
3,187,135

1,540,000

or expired.

$ 29,455

$2,656,779

$ 203,213

$1,590,856

$ 254,042
$ 0
$ 0

$0
$0 $2,

$0 $
$0 81,

$0 $
$0 %1,
$0 %1,

COL.D COL. E
Deduction- Balance at End
Describe  of Period

$89,870 (A) $ 954,289
538,984 (B) $1,717,795
225,306 (A) $1,014,704
456,895 (B) $1,600,000
122,158 (A) $1,036,797
721,096 (B) $1,466,039
540,000 (C) $ 0



EXHIBIT 4b

FIRST AMENDMENT TO AMENDED AND RESTATED CREDIT AGRE EMENT

THIS FIRST AMENDMENT TO AMENDED AND RESTATED CREDIAGREEMENT,
dated as of December 30, 1996 ("Amendment"), byaandng Brush Wellman Inc., an Ohio corporation {Bwer"), the banks that are
parties to this Amendment (the "Banks"), and Nald@ity Bank, as agent for the Banks (in that cégadNCB-Agent"),

WITNESSETH THAT:

WHEREAS, Borrower, the Banks and NCB-Agent enténéol an Amended and Restated Credit Agreementddetef December 13, 1994
(together with all Exhibits and Schedules thertte,"Credit Agreement"), under which the Banks jecttto certain conditions, agreed to le
to Borrower up to $50,000,000 from time to timegtordance with the terms thereof; and

WHEREAS, the parties desire to amend the Credieggrent as set forth herein;

NOW, THEREFORE, in consideration of the premises ie mutual covenants and agreements containethhtre parties hereto agree
follows:

1. Effect of Amendment; Definitions. The Credit &gment shall be and hereby is amended as provideédtion 2 hereof. Except as
expressly amended in Section 2 hereof, the Creglitdment shall continue in full force and effeca@tordance with its respective provisit
on the date hereof. As used in the Credit Agreentbatterms "Credit Agreement”, "Agreement”, "tAigreement”, "herein", "hereinafter",

"hereto", "hereof", and words of similar import Bhanless the context otherwise requires, mearCiieelit Agreement as amended and
modified by this Amendment.

2. Amendments. (A) Subsection 3B.02 of the Credjte®ment shall be amended by deleting the samsudgdituting in lieu thereof the
following:

"3B.02 LEVERAGE. Borrower will not suffer or perntte Companies' Funded Indebtedness at any timeceed an amount equal to the
Leverage Multiplier (as hereinafter defined) tintles Companies' EBITDA for the four consecutive disguarters most recently ended, all as
determined on a consolidated basis. As used hétadngrage Multiplier" means (i) from the date bist Agreement to December 31, 1998,
inclusive, 3.00, and (ii) on and after January999, 2.75.'



(B) Subsection 3B.03 of the Credit Agreement ishgrdeleted and shall be left intentionally blank.
(C) Subsection 3B.04 of the Credit Agreement sbalhimended by deleting the same and substitutitigunhereof the following:

"3B.04 INTEREST COVERAGE. Borrower will not at atigne suffer or permit the ratio (the "Interest Crage Ratio") of (a) the aggregate
of the EBITDA of the Companies for the four congaeaifiscal quarters most recently ended, to (e)dggregate Interest Expense of the
Companies for that period, to be less than 5.0a0, all as determined on a consolidated basis."

(D) Subsection 3B.05 of the Credit Agreement shalamended by deleting the same and substitutitiguithereof the following:

"3B.05 FUNDED INDEBTEDNESS. Borrower will not suffer permit the Funded Indebtedness of the Compaateany time, to exceed an
amount equal to the Required Multiplier (as heriéaralefined) times the sum of the Funded Indeldsdrof the Companies plus the Tangible
Net Worth of the Companies, all as determined oaresolidated basis. As used herein, "Required pligti' means (i) from the date of tt
Agreement to December 31, 2000, inclusive, 0.56,(@nhon and after January 1, 2001, 0.45 (provjdexvever, that Borrower acknowledges
and agrees that the inclusion in this Subsectiaatés that are beyond the current Expiration Batet intended to supersede Subsection
2A.05, does not constitute an extension of the faxjpin Date to or beyond those dates, and doeshbiigate the Banks to extend the
Expiration Date to or beyond those dates).

(E) Subsection 3D.01(iv) of the Credit Agreemerdlshe amended by deleting the same and substitititieu thereof the following:
"(iv) any Guaranty by Borrower of Funded Indebtesihef any Company otherwise permitted by this Agrest,"
(F) Subsection 3D.02 of the Credit Agreement shalamended by deleting the same and substitutileuirihereof the following:

"3D.02 BORROWINGS. No Company will create, assumbave outstanding at any time any IndebtednesBdarowed Money or any
Funded Indebtedness of any kind if after givingetfto such Indebtedness for Borrowed Money or Edriddebtedness, Borrower would be
in non-compliance with any of the
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financial standards set forth in Subsections 3Bo03B.05, inclusive.”
(G) Subsection 3D.03(vi) of the Credit Agreemerdlshe amended by deleting the same and substitirtitieu thereof the following:

"(vi) any lease, other than any capitalized le#idae{ng agreed that a capitalized lease is ardimer than a lease for the purposes of this
Agreement) or the Master Lease Agreement or theARdhority Lease, so long as the aggregate anmumthls under all such leases of all the
Companies do not exceed six million five hundrezlidand dollars ($6,500,000),"

(H) Subsection 3D.04 of the Credit Agreement sbalamended by deleting the same and substitutiligirthereof the following:
"3D.04 EQUITY TRANSACTIONS. No Company will
(i) be a party to any merger or consolidation, or

(i) be or become a party to any joint venture artpership, or make or keep any investment in ahgrastocks or other equity securities of
any kind or otherwise acquire all or substantiallyof the assets of another person, except thettause (ii) shall not apply to (A) Borrowe
existing investments in the stocks and other eqetyurities of existing or future Subsidiaries, @By other investment reflected in Borrow
Most Recent 4A.04 Financial Statements, or (C) ssitipns of assets of persons or equity investmergide in persons, other than
Subsidiaries, after the date of this Agreemennimggregate amount, excluding investments permitye8lubsection 3D.01, not to exceed
forty-five million dollars ($45,000,000) in the aggregdt&ing any fiscal year of Borrower, provided, tbathat amount not more than twe
million dollars ($20,000,000) in the aggregateagby the Companies in cash during any fiscal year

(iii) lease as lessor, sell, sell-leaseback ormtise transfer (whether in one transaction or &sef transactions) all or any substantial part of
its fixed assets (other than in respect of the Rathority Lease and chattels that shall have becobsolete or no longer useful in its present
business with a fair market value not exceedingnéiion dollars ($10,000,000) in the aggregateinigiany fiscal year), or the capital stocl
any Subsidiary of
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Borrower (other than the sale of all of the capstack of one or more Subsidiaries of Borrower thah assets with a fair market value not
exceeding ten million dollars ($10,000,000) in #ygregate during any fiscal year so long as no Baitkin ten (10) Banking Days of rece
of notice of the proposed sale, notifies Borrowewriting that such Bank believes the proposed saldd have a Material adverse effect on
the consolidated financial condition of the Compaiyi

PROVIDED, that if no Default or Potential Defaultadl then exist and if none would thereupon begiaxist, this Subsection 3D.04 shall not
apply (A) to any merger or consolidation of any Sidlary of Borrower with any other Subsidiary offBmwer so long as a Subsidiary of
Borrower is the surviving entity or to any mergeiconsolidation of any wholly owned Subsidiary afrBower with Borrower so long as
Borrower is the surviving corporation, or (B) toyaissolution and liquidation of a Subsidiary ofrBmwer, or any transfer of assets between
Subsidiaries of Borrower or from any SubsidianBofrower to Borrower."

(I) Subsection 5A.04 of the Credit Agreement shalbmended by deleting the same and substitutitiguthereof the following:

"5A.04 CROSS-DEFAULT. If, in respect of any exigfior future Indebtedness for Borrowed Money (relgasiof maturity) or Funded
Indebtedness now owing or hereafter incurred by@eer or any Subsidiary of Borrower, there showdw or exist under its original
provisions (except for any amendment made pridheécdate of this Agreement but without giving effecany amendment, consent or waiver
after the date of this Agreement) any event, caomior other thing which constitutes, or which wikie giving of notice or the lapse of any
applicable grace period or both would constitutdefault which accelerates (or permits any creditazreditors or representative thereof to
accelerate) the maturity of any Indebtedness far@®eed Money or Funded Indebtedness; or if any teldness for Borrowed Money
(regardless of maturity) or Funded Indebtednedsefdhan any payable on demand) shall not be pdidlliat its stated maturity; or if any
Indebtedness for Borrowed Money or Funded Indeleesipayable on demand shall not be paid in fulemand therefor."

(J) Section 9 of the Credit Agreement shall be atedras follows:
(1) The definition of "Funded Indebtedness" is adezhby deleting the same and inserting the follgwimlieu thereof:
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"FUNDED INDEBTEDNESS of a person shall mean, withduplication:

(a) all Indebtedness for Borrowed Money of suctsperand all other obligations of such person ferdbferred purchase price of property or
services (including, without limitation, all obligans contingent or otherwise of such person imeation with acceptance, letter of credit or
similar facilities and in connection with any agresnt to purchase, redeem or otherwise acquiredioievany capital stock of such person, or
agreement to purchase, redeem or otherwise adguivalue any rights or options to acquire suchtehstock, now or hereafter outstandin

(b) all indebtedness created or arising under atgyand leaseback arrangement, conditional saléher title retention agreement with resg
to property owned or acquired by such person (wdrath not the rights and remedies of the selldeder under such agreement in the event
of default are limited to repossession or saleuchgproperty);

(c) All obligations secured by a Lien on propertyn@d by such person (whether or not assumed) (utittemard to any limitation of the rigt
and remedies of the holder of such Lien or theolesader any lease to repossession or sale ofoglerty); and

(d) All obligations of such person under a prodir@ncing or similar arrangement described in peaply 8 of FASB Statement of Account
Standards No. 49 or any similar requirement of GAAP

(2) The definition of "Guarantor" is amended byedielg the same and inserting the following in lieareof:

"GUARANTOR means any person that is liable for &ontingent Obligation; and Guaranty or guaranty msehe obligation of a Guarantor;
provided, however, that the amount of any Guarahgfl be deemed to be equal to the outstanding mhodihe obligation that is guaranteed
thereby or such lesser amount to which the maxirayposure of the Guarantor may be contractuallytéichin writing;"

(3) The definition of "Tangible Net Worth" is ameattiby deleting the same and inserting the followinlieu thereof:
"TANGIBLE NET WORTH means (a) book net worth, l€b} such assets of the Companies, on a consolithaisd,
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as consist of good will, costs of businesses oeenasets acquired, patents, copyrights, trademaidiing lists, catalogues, bond discount,
underwriting expense, organizational expenses rstatgibles (except that intangibles such as trgastock which shall have already been
deducted from book net worth shall not be deduatgin), all as determined on a consolidated basiséordance with GAAP;"

(4) The following definitions shall be insertedalphabetical order:

"CONTINGENT OBLIGATION means any direct or indird@bility, contingent or otherwise, with respectany Funded Indebtedness, le
dividend, letter of credit, banker's acceptancetber obligation of another person incurred to ptevassurance to the obligee of such
obligation that such obligation will be paid orchsrged, that any agreements relating theretdo@itomplied with, or that the holders of s
obligation will be protected (in whole or in pastjainst loss in respect thereof;

EBIT means for any period, with respect to Borroaed its Subsidiaries, the sum of (a) the Net Inedon such period, plus (b) the Interest
Expense for such period, plus (c) charges agaiashie for taxes for such period, all on a constdd#asis;

EBITDA means for any period, with respect to Boremvand its Subsidiaries, the sum of (a) EBIT ph)giie charges against income for
depreciation for such period plus (c) the charggsrest income for amortization for such period,spld) other non-cash charges for such
period, minus (e) any and all non-cash creditseblNcome, all as determined on a consolidatedshagiccordance with GAAP;

INDEBTEDNESS FOR BORROWED MONEY OR INDEBTEDNESS FBRRROWED MONEY of a person shall mean at any tiaie,
indebtedness required by GAAP to be reflected @stitedness on such person's balance sheet, inglagliappropriate, all indebtedness (i) in
respect of any money borrowed; (ii) under or irpees of any Contingent Obligation (whether directrairect) of any money borrowed; (iii)
evidenced by any loan or credit agreement, promyssote, debenture, bond, or other similar writhdfigation in respect of borrowed mon

or (iv) arising under any lease that is, or is regpiunder GAAP to be, capitalized on the balarmesof such person at such time or any |
that is a Synthetic Lease;

INTEREST EXPENSE means, for any period, with respe8orrower and its Subsidiaries, the aggregateumt of interest expense for such
period on the aggregate principal amount of anydédrindebtedness, including capitalized interestiedermined on a consolidated basis in
accordance with GAAP;
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MASTER LEASE AGREEMENT means the Master Lease Agrest, dated as of December 30, 1996, between Berrand National City
Bank, for itself and as agent for certain partioigarelating to the lease of certain items of pomént, as the same may be amended or
modified from time to time;

PORT AUTHORITY LEASE means the Lease, dated asaibker 1, 1996, between the Toledo-Lucas County Rathority, as lessor, and
Borrower, as lessee, relating to certain real ardgnal property located at 14710 West PortagerF8vRoad, Harris Township, Ohio 43416,
as the same may be amended or modified from tintient

SYNTHETIC LEASE means any lease that is considarfidancing for federal income tax purposes, babissidered an operating lease for
purposes of GAAP, including, without limitation etiMaster Lease Agreement;"

3. Representations and Warranties. (A) Borroweelherepresents and warrants to the Banks and NGBwApat all representations and
warranties set forth in the Credit Agreement, asrated hereby, are true and correct in all mateggdects, and that this Amendment and the
subject notes have been executed and deliveredibly authorized officer of Borrower and constitthe legal, valid and binding obligation

of Borrower, enforceable against Borrower in aceot with their respective terms.

(B) The execution, delivery and performance by Baer of this Amendment and its performance of thed@ Agreement and the subject
notes have been authorized by all requisite cotpaetion and will not (1) violate

(a) any order of any court, or any rule, regulatiororder of any other agency of government, (b)Anticles of Incorporation, the Code of
Regulations or any other instrument of corporateegaance of Borrower, or (c) any provision of angiénture, agreement or other instrument
to which Borrower is a party, or by which Borrowarany of its properties or assets are or may b@do(2) be in conflict with, result in a
breach of or constitute, alone or with due notickapse of time or both, a default under any indemtagreement or other instrument referred
to in (1)(c) above; or (3) result in the creatioriraposition of any lien, charge or encumbrancarf nature whatsoever.

4. Miscellaneous. (A) This Amendment shall be carest in accordance with and governed by the lavtheState of Ohio, without
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reference to principles of conflict of laws. Borremagrees to pay on demand all costs and expehtes Banks and NCB-Agent, including
reasonable attorneys' fees and expenses, in coiomedth the preparation, execution and deliveryha§ Amendment.

(B) The execution, delivery and performance byBheks and NCB-Agent of this Amendment shall notstibmte, or be deemed to be or
construed as, a waiver of any right, power or rem@dhe Banks or NCB-Agent, or a waiver of any\sion of the Credit Agreement. None
of the provisions of this Amendment shall conséfuir be deemed to be or construed as, a waivamyofdefault under this Agreement” or
any "event of default,” as those terms are defingtle Credit Agreement.

(C) This Amendment may be executed in two or momnterparts, each of which shall constitute anioaig but all of which, when taken
together, shall constitute but one instrument.

IN WITNESS WHEREOF, the parties have caused thigAdment to be duly executed as of the day andfiyshabove written.

Address: BRUSH WELL MAN INC.
17876 St. Clair Avenue
Cleveland, Ohio 44110

By:
Title:
Address: NATIONAL C ITY BANK,
Deliveries: for itself and as Agent

Metro/Ohio Division
1900 East Ninth Street
Cleveland, Ohio 44114-3484 By:
Fax: (216) 575-9396 -—-----
Title:

Mail:

Metro/Ohio Division
P.O. Box 5756
Cleveland, Ohio 44101

Address: KEYBANK NA TIONAL ASSOCIATION
127 Public Square
Cleveland, Ohio 44114 By:
Title:




Address: THE BANK
600 Peachtree St., NE

Suite 2700
Atlanta, Georgia 30308 By:
Title:
Address: FIRST CH
611 Woodward
Detroit, Michigan 48226 By:

Title:

OF NOVA SCOTIA

ICAGO NBD BANK, N.A.
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EXECUTION COPY

LEASE

between

TOLEDO-LUCAS COUNTY PORT AUTHORITY, Lessor

and

BRUSH WELLMAN INC., Lessee

Dated
as of

October 1, 1996

This Lease was executed in ten counterparts, aftwthiis is Counterpart No. 1. No assignment ofequsity interest in this Lease may be
perfected without possession of executed Countelzarl of this Lease
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LEASE

THIS LEASE made and entered into as of Octobe®261between TOLEDO-LUCAS COUNTY PORT AUTHORITY, lassor (the
"Lessor"), a port authority and political subdiwaisj duly organized and validly existing under thed of the State of Ohio, and BRUSH
WELLMAN INC., as lessee (the "Lessee"), a corpanafior profit organized and existing under the lafthe State of Ohio (all terms used
as defined terms being used as defined in Artidthis Lease),

WITNESSETH:

WHEREAS, pursuant to and in accordance with th@ipions of the Ohio Constitution and the Act, an@solution adopted by the
Legislative Authority on May 23, 1996, as amended supplemented by a resolution adopted by theslagie Authority on July 25, 1996,
the Lessor has determined, upon the terms andtamm&lhereinafter set forth, to lease the Projethé Lessee and the Lessee desires, upon
the terms and conditions hereinafter set forthease the Project from the Lessor; and

WHEREAS, the Lessor and the Lessee each havdadhtl and lawful authority to enter into this Leas®l to perform and observe the
provisions hereof on their respective parts to &dopmed and observed;

NOW THEREFORE, in consideration of the premisesthednutual agreements hereinafter contained,dhgep hereto agree as follov

(Balance of Page Intentionally Left Blar



ARTICLE |
DEFINITIONS

Section 1.1. USE OF DEFINED TERMS. In additionlte tvords and terms elsewhere defined in this Leabg reference to the Indenture,
the words and terms set forth in Section 1.2 of tid@ase shall have the meanings set forth theréé@ss the context or use indicates anoth
different meaning or intent and such definitionalshe equally applicable to both the singular phdal forms of any of the words and terms
herein:

Section 1.2. DEFINITIONS. As used herein:

"Act" means Sections 4582.01 to 4582.20, both sieky of the Ohio Revised Code, as enacted and deden

"Additional Bonds" means the Additional Bonds o thessor which may be issued under and as defindekilndenture.
"Additional Payments" means the amounts requirdaetpaid by the Lessee pursuant to the provisib8&ction 3.2 hereof.

"Assignment of Lease" means the Assignment of Ledmted as of even date herewith, transferringgtit, title and interest of the Lessor in
and to this Lease to the Trustee.

"Authorized Lessee Representative" means the pexsire time designated to act on behalf of theskedy written certificate furnished to
the Lessor containing the specimen signature df pecson and signed on behalf of the Lessee biitesident, a Vice President, the
Treasurer or the Secretary of the Lessee. Sucfiicae may designate an alternate or alternates shlall have the same authority, duties and
powers as the Authorized Lessee Representatithelavent that all such incumbents become unaveitatunable to act and the Lessee fails
to designate at least one replacement within tembas days after notice to the Lessee from thedred such unavailability or inability to

act, the Lessor may appoint a successor.

"Bond Service Charges" means, for any period oapkeyat any time, the principal of and interest ang premium due on the Bonds for that
period or payable at that time whether due at nitgtar upon acceleration or redemption.

"Bonds" means the Project Bonds and any Additi@ualds.

"Capitalized Interest Account" means the Capitalitegerest Account in the Project Fund, includihg Project Bonds Capitalized Interest
Subaccount and the State Loan Capitalized Int&aisaccount.

"CERCLA" shall mean the Comprehensive EnvironmeR&dponse Compensation and Liability Act of 1980amended, 42 U.S.C. "9601
ET SEQ.

"Completion Date" means the date specified as sutte certificate furnished pursuant to Sectiorgsahd 4.6 of the Project Service
Agreement.

"Construction Contract” means the Design/Build Agnent for Project Facilities, dated , 1996nd between the Authority and
GEM Industrial, Inc., as the same may be amendddapplemented from time to time.
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"Consumer Price Index Increase" means the percemfigcrease in the Consumer Price Index for UNMage Earners and Clerical Workers
as finally issued for Cleveland, Ohio by the Bureliabor Statistics of the United States Departnoéiabor, or any successor thereto, f
that index as issued for the month of the execuimhdelivery of this Lease. In the event suchxrateuld be abolished and no substitute
provided, then any index, service or publicatioriclthin the judgment of the Lessor, most nearlywjates the measurement now being
provided by the Consumer Price Index shall be usg@thce of the Consumer Price Index.

"Corporation Account" means the account in theétf-und created by the Indenture into which moméifde deposited pursuant to
Section 2.5 of this Lease.

"Director" means The Director of Development of 8tate of Ohio, acting on behalf of the State.

"Discounted Rent" shall mean the amount of the &dPdyments, determined in the manner set for8eiction 9.2 of this Lease, to be paid in
full satisfaction of the Lessee's obligation to pfag remaining Rental Payments hereunder in thetékat, as a result of the occurrence of

of the events described in Section 9.2 of this Eetiee Lessee shall have certified that it willgang all remaining Rental Payments by paying
the Discounted Rent and terminate the Lease.

"Easement Agreement” means the Easement Agreedaat] as of October 1, 1996, from the Lessee,agar, to the Lessor, as amended
and supplemented from time to time.

"Engineer" means Hatch Associates Consultants (Oh@ or another individual or firm qualified togztice the profession of engineering or
architecture under the laws of the State, designayehe Lessor and acceptable to the Lessee.

"Environmental Complaint” shall have the meaningfegh in
Section 5.6 hereof.

"Environmental Laws" means all applicable fedestdfe and local environmental, land use, zoningltihechemical use, safety and sanitation
laws, statutes, ordinances and codes relatingetprihtection of the environment and/or governirgguke, storage, treatment, generation,
transportation, processing, handling, productiodisposal of Hazardous Substances and the rutpdat®ns, policies, guidelines,
interpretations, decisions, orders and directiféederal, state and local governmental agencidsaathorities with respect thereto, includi
without limitation, CERCLA and Chapter 3734 of tB&io Revised Code.

"Essential Lessor Personal Property" has the mgaassigned in
Section 5.2(f).

"Event of Default" means any of the events desdréeean event of default in Section 10.1 hereof.

"Fair Market Value" of any property as of any dsit@ll mean the rental payment in money or the pask that would be obtained in an
arm's-length lease or sale, as the case may hegdxeian informed and willing third party lessedwoyer (under no compulsion to lease or
purchase) and an informed and willing lessor desélinder no compulsion to lease or sell) of thepprty in question, and shall be
determined on the basis that the Project has beémtained in accordance with the requirementsisfltrase (but otherwise on an "as-is"
basis). Whenever Fair Market Value is to be deteemhihereunder and the parties cannot agree orath&lgrket Value, the determination
shall be made according to the arbitration proviset forth in

Section 12.13 hereof. Fair Market Value shall beeigeined without regard to and exclusive of modgifions (other than substitutions) and
additions to the Project during the Lease Term fmidy the Lessee.
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"Ground Lease" means the Amended and Restated Gitaase dated as of October 1, 1996 from the Grbesdor to the Ground Lessee,
leasing to the Ground Lessee the interest in tbge€rSite which is the subject of this Lease,rasraded and supplemented from time to ti

"Ground Lessee" means the lessee under the Groeawgkl including without limitation, any Permittegldsehold Mortgagee that executes an
agreement agreeing to perform the obligations elLtbssee under the Ground Lease.

"Ground Lessor" means Brush Wellman Inc., as lesader the Ground Lease.
"Hazardous Discharge" shall have the meaning s#t fio Section 5.6 hereof.

"Hazardous Substance" means, without limitationy, flmmmable explosives, radon, radioactive matsyiasbestos, urea formaldehyde foam
insulation, polychlorinated biphenyls, petroleund getroleum products, methane, hazardous maten@tsrdous wastes, hazardous or toxic
substances or related materials as defined in CEBR@le Hazardous Materials Transportation Act,merded (49 U.S.C. "1801, ET SEQ.),
RCRA, or any other applicable Environmental Law anthe regulations adopted pursuant thereto. "Hbmes Substance" does not include
beryllium or beryllium alloys.

"Hazardous Wastes" includes all waste materialgestito regulation under CERCLA, RCRA or applicabtate law, and any other applica
federal and state laws now in force or hereaftactsd relating to hazardous waste disposal.

"Holder" means the person in whose name a Bonejistered on the books kept and maintained fordabistration and transfer of Bonds
pursuant to the Indenture.

"Indenture” means the Trust Indenture dated asef date with this Lease between the Lessor and@inistee, as amended and suppleme
from time to time.

"Independent Counsel" means an attorney accept@lhe Lessor duly admitted to practice law betbiehighest court of the State and who
is not a salaried employee of the Lessor or thedes

"Insurance Requirements" means all material promisiof any insurance policy covering or applicabléhe Project or any part thereof, all
material requirements of the issuer of any suckcpoand all material orders, rules, regulationsibrer requirements of the National Board of
Fire Underwriters (or any other body exercisingikinfunctions) applicable to or affecting the Rrij or any part thereof.

"Interest Rate for Advances" means a rate per anmbich is the greater of (a) two percent (2%) pearnyplus the annual interest rate
announced by the Trustee in its lending capacity bank as its "Prime Rate" or its "Base Rate'bdté€n and seventeen one-hundredths
percent (10.17%) per year, and to the extent ldyfilargeable.

"Lease" means this Lease, as it may be duly amead@dupplemented from time to time in accordarnitie ite terms.

"Lease Term" means the period commencing on treafadelivery of this Lease and, unless earlianieated as herein provided, ending on
May 1, 2011, or the date to which this Lease igmoéd pursuant to the provisions of this Leasechehier is latest.

"Legal Requirements" means all laws, statutes, goales, ordinances, resolutions,
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orders, judgments, decrees, injunctions, rulesjlatigns, permits, licenses, directions and requoénets of all governments and departments,
commissions, boards, courts, authorities, agencfésials and officers of governments, foreseemnforeseen, ordinary or extraordinary,
which now or at any time hereafter may be appliedblthe Project or any part thereof, or any ussoadition of the Project or any part
thereof.

"Legislative Authority" means the Board of Directa@f the Lessor.
"Lenders" means, collectively, the Trustee anddhector.
"Lessor Personal Property" has the meaning assign®dction 5.2(f) hereof.

"Net Proceeds", when used with respect to any armsg proceeds or condemnation award, means the grocseeds thereof less the payment
of all expenses, including reasonable attornegs,fcurred in connection with the collection oéls gross proceeds.

"Notice Address" means:

(a) As tothe Lessee: Bru sh Wellman Inc.
178 76 St. Clair Avenue
Cle veland, Ohio 44110
Att ention: Treasurer

with a copy to the Secretary a

and with a copy to: McD
H

t the same address

onald, Hopkins, Burke &
aber Co., L.P.A.

210 0 Bank One Center
600 Superior Ave., E.
Cle veland, Ohio 44114-2653
Att ention: David E. Weiss, Esq.
(b) As to the Lessor: Tol edo-Lucas County Port Authority
On e Maritime Plaza
To ledo, Ohio 43604-1866
At tention: Secretary
(c) As to the Project Nat ional City Bank
Bond Trustee: 62 9 Euclid Avenue
Su ite 635
Cle veland, Ohio 44114
At tention: Corporate Trust Department
and
The Prudential Insurance Company of
America
clo Prudential Capital Group
Two Prudential Plaza, Suite 5600
Chi cago, lllinois 60601
Att ention: Managing Director

(d) As to the Director: Dir
Oh
77

ector of Development
io Department of Development
South High Street - 29th Floor



Columbus, Ohio 43215
or such different address notice of which is giveder Section 12.3 hereof.
"Permitted Leasehold Mortgage" and "Permitted LbakEMortgagee" are used as defined in the Growrake.

"Person” or words importing persons means firmspaations, partnerships (including, without liniibe, general, limited and limited
liability partnerships), joint ventures, societiestates, trusts, corporations, limited liabiligngpanies, public or governmental bodies, other
legal entities and natural persons.

"Plans and Specifications" means the plans andfagmions for the Project as filed with the Lessand as such may be completed in
accordance herewith and changed from time to tisrigeaein provided.

"Proceeds Account" means the Proceeds AccountiRthject Fund created by the Indenture.

"Project” means the leasehold and easement iniertst Project Site and the Project Facilitiegetiier constituting "port authority facilities"
as defined in the Act.

"Project Bonds" means the $13,100,000 aggregateipal amount of revenue bonds of the Lessor daségh'Taxable Project Development
Revenue Bonds, Series 1996 (Brush Wellman Incetdj

"Project Bonds Capitalized Interest Subaccount"maghe subaccount by that name in the Capitalinggtdst Account in the Project Fund
created under the Indenture.

"Project Debt" means the Project Bonds, any Add@ldBonds that may hereafter be issued, and the Btean Note.

"Project Facilities" means the facilities generatlgntified in Exhibit A hereto (and more particljadescribed in the Plans and Specifications
or, with respect to personal property, to be mpezically identified in requests to disburse faritlerefor pursuant to Section 4.2 of the
Project Service Agreement, or in the certificatbeagiven by the Authorized Lessee Representativeuant to Sections 2.2(c) and 4.6 of the
Project Service Agreement), together with any aelaét and improvements thereto, modifications thieaed substitutions therefor, less any
removals of such property, all in the manner anithéoextent in this Lease provided.

"Project Fund" means the Project Fund in the cystddhe Trustee of which the Proceeds AccountGhpitalized Interest Account and the
Corporation Account are a part.

"Project Purposes" means acquiring, constructiqgipping, furnishing, improving and otherwise d®pghg real and personal property, or
any combination thereof, comprising port authofétgilities to be used as a facility for metal presiag and manufacturing and as may
otherwise be permitted by this Lease and the Pr§envice Agreement.

"Project Service Agreement" means the Project Serand Indemnity Agreement dated as of even daeaitt among the Lessor, the Les
and to the extent set forth therein, the Lendersha same may be amended and supplemented fremditime.

"Project Site" means the real estate describedcimibi B hereto and the Lessor's leasehold intahesein, together with any additions thereto
and less any removals therefrom, in
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the manner and to the extent provided in this Leaise all easements appurtenant thereto.
"RCRA" means the Resource Conservation and Recd\etryd2 U.S.C. "6901 ET SEQ.

"Rental Payment Date" means the last businessfdegct calendar month, commencing with the lasiness day in December, 1997,
through the end of the Lease Term.

"Rental Payments" means the rent required to leblpathe Lessee to the Lessor as provided in Sex8dl and 3.3 hereof.

"Required Property Insurance Coverage" means atim@yinsurance in the amount of (i) the then findlurable value of the Project Facilities
or (ii) the then total unpaid principal amount loétProject Debt then outstanding, whichever istgrearovided that the coverage shall not be
less than an amount that would result in coinswgamsuring the Project Facilities against losdamage by fire and extended coverage risks
and containing loss deductible provisions of nattoeed $500,000; provided that the amounts of dadictible may be increased on each
January 1 by the Consumer Price Index Increadeetextent that such Consumer Price Index Increadenbt previously been utilized to
increase such deductible.

"Required Public Liability Insurance Coverage" meaomprehensive general accident and public ltgbitsurance, or alternative
arrangements for insurance or self-insurance aggravwriting by both the Lessor and the Trusteié) woverage limits in the minimum
amounts of $10,000,000 as to death or bodily injnrgach occurrence and $10,000,000 as to prodarhage with a loss deductible clause of
not to exceed $2,500,000; provided that the amainteverage shall be, and any deductible mayrtmeeased on each January 1 by ten
percent for each ten percent increase in the Coaskmice Index Increase.

"State"” means the State of Ohio.

"State Loan Agreement" means the Loan Agreememtdeet the Director and the Lessor, as the same maynended and supplemented
from time to time.

"State Loan Capitalized Interest Subaccount" méamsubaccount by that name in the CapitalizeddstéAccount in the Project Fund
created under the Indenture.

"State Loan Note" means the revenue note of thedreée evidence its limited obligation to repay kban to the Lessor by the Director in the
aggregate principal amount of $5,000,000.

"Sublease" means the Sublease dated as of Octpb®888 between the Lessee and B.W. Alloy Ltd. hassame may be amended and
supplemented from time to time.

"Toxic Substance" means and includes any mateméslgmt on the Project Site which has been showaue significant adverse effect on
human health or which is subject to regulation uride Toxic Substances Control Act (TSCA), 15 U.SZ601, ET SEQ., applicable state
law, or any other applicable Federal or state laows in force or hereafter enacted relating to taxibstances. "Toxic Substance” includes
is not limited to, asbestos, polychlorinated biphefPCBs) and lead-based paints. "Toxic Substadoe$ not include beryllium or beryllium
alloys.

"Trustee" means National City Bank, until a sucoedsustee shall have become such pursuant topihlecable provisions of the Indenture,
and thereafter "Trustee" shall mean the successmstde.
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Section 1.3. INTERPRETATION. Any reference hereiritte Lessor, to the Legislative Authority or toayanember or officer of either
includes entities or officials succeeding to thiespective functions, duties or responsibilitiesspant to or by operation of law or lawfully
performing their functions.

Any reference to a section or provision of the Gitutson of the State or the Act, or to a sectiprgvision or chapter of the Ohio Revised
Code or to any statute of the United States of Aeagincludes that section, provision or chaptearmgnded, modified, revised, supplemel

or superseded from time to time; provided, thahmendment, modification, revision, supplement qesseding section, provision or chapter
shall be applicable solely by reason of this priovisif it constitutes in any way a limitation, testion or impairment of the rights or
obligations of the Lessor or the Lessee underltbése or the rights of any other person undertbise.

Unless the context indicates otherwise, words ittipgthe singular number include the plural numlaed vice versa; the terms "hereof",
"hereby", "herein", "hereto", "hereunder" and sanilerms refer to this Lease; and the term "hezeafheans after, and the term "heretofore”
means before, the date of execution and delivetliisfLease. Words of any gender include the caiiked words of the other genders, unless

the sense indicates otherwise.

Section 1.4. CAPTIONS AND HEADINGS. The captionsldreadings in this Lease are solely for conveni@ficeference and in no way
define, limit or describe the scope or intent of Amticles, Sections, subsections, paragraphs,aalgpaphs or clauses hereof.

(End of Article 1)
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ARTICLE II
LEASE OF PROJECT

Section 2.1. LEASE; LEASE TERM; POSSESSION AND US8IBon and subject to the provisions herein sehfdhte Lessor does hereby
lease to the Lessee, and the Lessee does herebyfiem the Lessor, the Project for the Lease T@wssession of the Project shall be
delivered by the Lessor and accepted by the Lesséiee Completion Date or such earlier date aslmagquested by the Lessee, provided
that in such case Lessee hereby agrees to comiilyalvrequirements of this Lease, the Project 8enigreement and the Indenture as if the
Completion Date had occurred. From and after tirenaencement of the Lease Term, the Lessee andeatdsagnd independent contractors
shall have the right to enter upon the Project fBitgpurposes of inspection and taking actionscicoadance with this Lease to (i) determine
that acquisition, construction, improvement, fuhirig), equipping and development of the Projeceisndp made in accordance with the Pro
Service Agreement and the Plans and Specificatiodg(ii) prepare to occupy and use the Project.nUmivery of possession and during the
Lease Term, the Lessee shall have the right tehesBroject for the Project Purposes.

Section 2.2. GROUND LEASE. The Lessee hereby amgztive Ground Lease (for purposes of this Sectidni2e term Ground Lease shall
refer collectively to both the Ground Lease antheoEasement Agreement), and all commitments otleeind Lessor thereunder,
acknowledges all rights of the Ground Lessor aed@hound Lessee under the Ground Lease, and ajhtibhs of the Ground Lessor and
Ground Lessee under the Ground Lease, and, fdfratse its successors and assigns and any permsitigldssees, covenants and agrees,
the extent set forth in the Ground Lease, to abidall covenants and agreements set forth thergmrespect to the Ground Lessor or the
Lessee, (b) subject to the express provisionsisiLiase (i) to not impair the ability of the Lesso any Permitted Leasehold Mortgagee to
satisfy the obligations of the Ground Lessee utlieiGround Lease and (ii) to not impede the Grdugsbee in the exercise of its rights ur
the Ground Lease, and (c) to comply, in the namendffor and on behalf of the Ground Lessee, witbcwenants and agreements of the
Ground Lessee in the Ground Lease other than tldgmtions that, by the nature of such obligatjare personal to the Ground Lessee
(unless the Lessee shall have acquired all inle#ghe Ground Lessee in and to the Project Site).

Section 2.3. REPRESENTATIONS OF THE LESSOR. Theshesepresents that: (a) it is duly organized aaidtily existing under the laws

of the State;

(b) it has duly accomplished all conditions necastabe accomplished by it prior to execution aetivery of this Lease and the Project
Service Agreement;

(c) itis not in violation of or in conflict withray provisions of the laws of the State or any agres or instrument to which the Lessor is a
party or by which it is bound which would impais @bility to carry out its obligations containedtfiis Lease and the Project Service
Agreement; (d) it is empowered to enter into tla@s$actions contemplated by this Lease and the@®®g@vice Agreement; (e) it has duly
authorized the execution, delivery and performafdbis Lease and the Project Service Agreemert;(Grit will do all things in its power in
order to maintain its existence or assure the agsamof its obligations under the Project Serdigreement and this Lease by any successor
public body.

Section 2.4. REPRESENTATIONS OF THE LESSEE. Theskegepresents that:
(a) It is a corporation for profit organized andstixg under the laws of the State.

(b) It has full corporate power and authority teeute, deliver and perform this Lease and to enterand carry out the transactions
contemplated by this Lease.
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That execution, delivery and performance, and sntéring into and carrying out of those transastiao not, and will not, violate any
provision of law applicable to the Lessee or thedee's Articles of Incorporation or its Code of Batjons and do not, and will not, conflict
with or result in a default under any agreemenhstrument to which the Lessee is a party or byciii is bound, which would impair its
ability to carry out its obligations contained s Lease or resulting from those transactionss Tkhase has, and to the extent required the
transactions contemplated by this Lease have, dyyepraction, been duly authorized, and this Leasedeen duly executed and delivered by
the Lessee and all steps necessary have beenttagenstitute this Lease a valid and binding oltiayaof the Lessee.

(c) The provision of financial assistance to be enadailable to it with respect to the Project, uithg the terms of this Lease and the
commitments therefor made by the Lessor, have iditite Lessee to continue, within the boundarigkef.essor, that business of the
Lessee to be conducted by use of the Project artdlmusiness will preserve jobs and employment dppiies within the jurisdiction of the
Lessor.

(d) It presently intends to use or operate thedetajuring the Lease Term in a manner consistethttive Project Purposes and knows of no
reason why the Project will not be so operatednlfthe future, there is a cessation of that opamnatt will use its best efforts to resume that
operation or accomplish an alternative use by #&ske or others which will be consistent with tiok aad this Lease.

(e) In the event that, in accordance with Secti@na® this Lease, moneys in the Proceeds AccoutiteoProject Fund are insufficient to
complete the acquisition, construction, improvemémnishing, equipping and development of the &bjn accordance with the Plans and
Specifications (including all costs and expensérred to in Section 4.2 of the Project Servicedggnent), the Lessee will, in accordance
with Section 2.5 of this Lease, provide to the Teasfor deposit into the Corporation Account @ Broject Fund, moneys which, together
with those in the Proceeds Account, will be suffitito complete acquisition, construction, improeeinfurnishing, equipping and
development of the Project in accordance with th@$and Specifications (including all costs angemses referred to in Section 4.2 of the
Project Service Agreement). In addition, if theq@eds of the State Loan are not received by thstdewvithin forty-five days after filing of
the request of the Toledo-Lucas County Port Autiiarith the Director for which provision is made$ection 2.2(k) of the Project Service
Agreement, the Lessee shall pay into the ProjestiFue sum of $5,000,000.

Section 2.5. LESSEE REQUIRED TO PAY COSTS IN EVERROCEEDS INSUFFICIENT. In the event that at anyetion from time to
time the moneys available from proceeds of thedetdgonds and the State Loan Note (all conditiongHe disbursement of which under
Section 4.2 of the Project Service Agreement haenlsatisfied) are not sufficient to pay in fuk tosts and expenses of the Project and
related infrastructure requested by the Lessee fmail therefrom, including all items set forttSection 4.2 of the Project Service Agreen
(the "Facilities Shortfall"), the Lessee covenaarid agrees, for the benefit of the Lessor, the eendnd the Holders and to fulfill the
purposes for which the Project Bonds and the %taé® Note have been issued, to promptly pay thditteg Shortfall to the Corporation
Account. In furtherance thereof, the Lessee agredsupon receipt of a written notice from the larssotifying the Lessee of a Facilities
Shortfall, the Lessee will promptly provide to fheistee moneys for deposit into the Corporationodeit from any lawful source in an
amount which is adequate to pay the Facilities &lor
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For purposes of the preceding paragraph, the mdnelie Proceeds Account shall include without tation (i) the amount of investment
income from the Proceeds Account and the Capitdlizgerest Account estimated reasonably by the éighd Authority Representative (as
defined in the Project Service Agreement), whictoibe deposited in the Proceeds Account for thpaetive relevant periods, and (ii) the
proceeds deposited into the Proceeds Account ofdditional Bonds sold to finance completion of fject Facilities.

The Lessor does not make any representation oantgrreither express or implied, that the monegmfproceeds of the Project Bonds and
the State Loan Note and which under the provisainike Indenture and the Project Service Agreemdhbe available for payment of the
costs of the acquisition, construction, improvemémnishing, equipping and developing to be acdishpd pursuant thereto, will be
sufficient to pay all of the costs thereof or camtsl expenses which will be incurred in connectimrewith.

The Lessee covenants and agrees that, if the Leheed pay pursuant to this Section any portiothefcosts of the acquisition, constructi
improvement, furnishing, equipping and developnarihe Project, including any portion of the comit&l expenses described in Section 4.2
of the Project Service Agreement, the Lessee willbe entitled to any reimbursement therefor framltessor, the Toledodcas County Pol
Authority, the Lenders or the Holders, except parguo and in accordance with Section 4.2 of thegdet Service Agreement, subject to the
issuance of any Additional Bonds and the availgbdf proceeds from the same. The Lessee acknoetetiat it will not be entitled in that
event to any diminution in or abatement or postpogr of any amounts payable pursuant to any coteagreement or other obligation
under the Project Service Agreement or this Lease.

(End of Article II)
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ARTICLE Il
RENTAL PAYMENTS AND ADDITIONAL PAYMENTS

Section 3.1. RENTAL PAYMENTS. The Lessee shall mRleaital Payments to the Lessor, whether or nottagrten of the Project has be
completed, on or before each Rental Payment Daterirediately available funds commencing with thet lausiness day of December, 1997
in the respective amounts shown for each such morikhibit C hereto.

Section 3.2. ADDITIONAL PAYMENTS. The Lessee agréesnake Additional Payments as follows:

(a) To the Lessor, payment for or reimbursememringfand all costs, expenses and liabilities incliethe Lessor in satisfaction of any
obligations of the Lessee hereunder not perfornyeithé Lessee.

(b) To the Lessor, reimbursement for or prepaynoéeipenses paid or to be paid by the Lessor andiied as a result of a request by the
Lessee or in enforcing performance by or the olitiga of the Lessee under this Lease.

Section 3.3. PLACE OF PAYMENTS. The Lessee shakeral Rental Payments and Additional Paymentsctliréo the Lessor at its
principal office or at such other office for theidery of such payments as the Lessee is givercealt in writing (at least five business days
before the applicable payment is due) in accordaritteSection 12.3 hereof.

Section 3.4. OBLIGATIONS UNCONDITIONAL. The obligans of the Lessee to make Rental Payments, AdditiBayments and any
other payments required hereunder shall be absahat@inconditional and the Lessee shall make sagiments without abatement,
diminution or deduction regardless of any causgreumstances whatsoever including, without liniitat any defense (other than the defe
of indefeasible payment in full to the Lessor);a#t recoupment or counterclaim which the Lesseg tmave or assert against the Lessor or
any other Person. The Lessee (i) will not susperdiscontinue any such payments, (ii) will perfoamd observe all of its other agreements
contained in this Lease and (iii) will not termiedhis Lease except as expressly permitted hefebgny cause including, without limitation,
failure to complete the Project Facilities, failufetitle to the Project or any portion thereofyatts or circumstances that may constitute
failure of consideration, destruction of or daméméhe Project, commercial frustration of purpaagy change in the tax or other laws or
administrative rulings of or administrative actidnsor under authority of the United States of Aiterthe State or any political subdivision
thereof or any failure of the Lessor, any Lenday, Holder or any other person to perform and olsarw agreement, whether express or
implied, or any duty, liability or obligation arigj out of or connected with this Lease, the Prdgsesice Agreement, the Ground Lease, the
State Loan Agreement or otherwise. The obligatam liabilities of the Lessee hereunder shall imvay be released, discharged or other
affected for any reason, including, without limitett (i) any defect in the condition, quality otrféss for use of the Project or any part thereof;
(i) any damage to, removal, abandonment, salMags, scrapping or destruction of or any requisitio taking of the Project or any part
thereof; (iii) any restriction, prevention or cuhtaent of or interference with any use of the Pecbgr any part thereof; (iv) any defect in title
the Project or any encumbrance on such title; fy)@ange, waiver, extension, indulgence or oth&om or omission in respect of any
obligation or liability of Lessor; (vi) any bankrtgy, insolvency, reorganization, composition, atfjumnt, dissolution, liquidation or other like
proceeding relating to Lessor or Lessee or anyadtiken with respect to this Lease by any trusteeceiver of Lessor or Lessee, or by any
court, in any such proceeding; (vii) any claim whiaessee has or might have against any Personding, without limitation, Lessor, any
Lender or
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any Holder; (viii) any failure on the part of Lessw any other Person to perform or comply with afiyhe terms hereof or of any other
agreement, including, without limitation, the Statean Agreement; (ix) any invalidity or unenforcéi or disaffirmance of this Lease or
any provision hereof; or (x) any other occurrendatsoever, whether similar or dissimilar to theefming, whether or not Lessee shall have
notice or knowledge of any of the foregoing; praddhowever, that this provision does not repreaamtiver of any claims that Lessee may
have against Lessor, any Lender, any Holder oroéimgr Person. This Lease shall be non-cancelablefsee other than through termination
of the Lease pursuant to Article 1X hereof andth® extent permitted by law, Lessee waives alltsigiow or hereafter conferred by statute or
otherwise to quit, terminate or surrender this keeasthe Project Facilities, or to any diminutiarreduction of Rental Payments or Additio
Payments payable by Lessee hereunder. All paynbgritessee properly made hereunder as requiredyhehalll be final, and, except as
provided herein, Lessee will not seek to recovgrsarch payment or any part thereof from Lessomgraiher person. If for any reason
whatsoever this Lease shall be terminated in wbole part by operation of law or otherwise, Lesgélenonetheless pay an amount equal to
each Rental Payment and any other amount payalledsee hereunder at the time and in the manniesubh Rental Payment or other
payment would have become due and payable undégnieg of this Lease if it had not been terminatedthole or in part. Nothing contains

in this Section shall be construed to release #wsar, the Lenders and the Holders from the pegfocm of any of the agreements on the part
of any of them contained in this Lease, and inetent the Lessor, the Lenders and the Holders dhaillto perform any such agreement on
the part of any of them, the Lessee may institutd action against the nonperforming party as #g&ske may deem necessary to compel
performance or recover its damages for nonperfocean long as such action shall not be inconsistéhtthe agreements of the Lessee
contained in the preceding sentences. The Lessgehmaever, at its own cost and expense and iowts name or, to the extent lawful, in 1
name of the Lessor, prosecute or defend any actipnoceeding or take any other action involvinigdtfPersons which the Lessee deems
reasonably necessary in order to secure or prigeight of possession, occupancy and use hereuade in such event the Lessor hereby
agrees to cooperate fully with the Lessee, butiat essee's expense, and to take all action negaesstfect the substitution of the Lessee
the Lessor in any such action or proceeding ifLteesee shall so request.

Section 3.5. PAST DUE RENT, ADDITIONAL PAYMENTS ANBENTALS. If the Lessee fails to make any RentairRant, Additional
Payment or other payment hereunder, the item iauttefhall continue as an obligation of the Less&é such payment shall have been fully
paid. During the default period, the portion of augch Rental Payment, any Additional Payment oeropayment in default shall bear interest
at the Interest Rate for Advances until such am@uaotuding all such interest) is paid.

Section 3.6. ASSIGNMENT OF LEASE. The Lessee ackadges that the Lessor has sold, assigned, traedfand conveyed all of its rigl
titte and interest in and to this Lease, including Rental Payments, to the Trustee. No subse@ssignment to any Person other than the
Trustee may be made without prior written noticéhi® Lessee; provided, however, that upon occuerand continuation of an Event of
Default hereunder such an assignment may be mabewviprior written notice to the Lessee. The Ledsether acknowledges that, upon the
execution and delivery of the Assignment of Ledise Lessor, as assignor, will have neither anyr@steunder this Lease, nor any obligations
or rights with respect to this Lease, and all satérest, obligations and rights of the Lessor tieder shall be vested irrevocably in the
Trustee, as assignee.

Section 3.7. NO ABATEMENT OF RENTAL PAYMENTS. Excegs specifically provided in this Lease to thetcany, no action pursuant
any provision of this Lease shall abate in any payment of Rental Payments or any Additional Paympayable hereunder.

(End of Article III)
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ARTICLE IV
LESSEE'S OWN PERSONAL PROPERTY

Section 4.1. INSTALLATION OF THE LESSEE'S OWN PERSA&L PROPERTY. From time to time, in its sole didgva and at its own
expense, the Lessee may, and may permit any lifétssees or sublessees to, install personal pyoparthe Project Site or in the Project
Facilities, including without limitation, personadoperty which becomes in whole or in part a fietwhen installed. All personal property so
installed shall remain the sole property of thedeesor the licensee or sublessee, as the caseenanléss it is a fixture necessary to the
structural integrity of the Project Facilities (ettthan a trade fixture) or is essential for ththfal and efficient administration, maintenance
and operation of the Project Facilities, in whielse such personal property shall become and beedktente property of the Lessor and part
of the Project, and with that exception, the Lesémll have no interest in that personal propety. damage to the Project Facilities caused
by the removal of the personal property or fixtundsch remain the property of the Lessee shalldpaired by the Lessee at the Lessee's sole
expense so as to restore the Project Faciliti#fseio original condition, ordinary wear and teacepted.

The personal property which is the sole propertthefLessee or a licensee or sublessee may beietbdifremoved at any time, but without
causing any damage to the Project, if there is tlreBvent of Default under this Lease, and if arriwf Default then exists, may be modi
or removed if a certificate of the Authorized Les&epresentative has been delivered to the Lesslatha Trustee stating that such
modification or removal will not prevent the Prdjéom being operated or used for the Project Psgpo

Nothing contained in this Lease shall prevent thedee or any of its licensees or sublessees frquirangy personal property (other than ¢
personal property purchased pursuant to Sectiohéxéof) under a lease or under a conditional ga&llment purchase or lease sale
contract, or subject to a vendor's lien or secua@yeement, as security for the unpaid portiorhefdurchase price thereof or to prevent a
vendor so secured from exercising its remediesjigeal, however, that no lien or security interdgtlsattach to any part of the Project.

The Lessee shall pay or cause to be paid, as #mnie due, the purchase price of, and all cost&gpehses in connection with, the
acquisition and installation of any personal préyparstalled by the Lessee or any of its licens@esublessees pursuant to this Section. The
Lessee may, at its expense, in good faith cortesetpurchase prices, costs and expenses. Inehé@a contest, the Lessee may permit the
purchase prices, costs and expenses contestesidamnranpaid during the period of the contest andagpeal unless the Lessor shall notify
the Lessee that, in the reasonable opinion of lkebgaonpayment the interests of the Lessor ot #ssee in the Project Site or the Project
Facilities will be materially endangered or the jBcb Site or the Project Facilities or any pareither or both will be subject to imminent loss
or forfeiture, in which event those purchase pricests and expenses shall be paid promptly biélssee. The Lessor will cooperate fully
with the Lessee, but at the Lessee's expenseyiawah contest.

From time to time, the Lessor shall execute antvelesuch documents as the Lessee may properlyeastnably request to evidence that
particular items of personal property installedoomemoved from the Project pursuant to this Sectiwe not part of the Project for purposes
of this Lease or that fixtures have been removeaatagided in this Lease. In the event any remo¥alroperty pursuant to this Section causes
damage to any portion of the Project, the Lessalt s#store the same or repair such damage.

The Lessee shall execute and deliver such docurfiéatsy) as the Lessor may properly and reasonaggjyest in connection with any action
taken by the Lessee in conformity
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with this Section. Any action taken by the Lesseespant to this Section shall not entitle the Ledseany abatement or diminution of the
Rental Payments or Additional Payments payableumeler.

Upon the termination of this Lease, any such peatproperty not removed from the Project Site gy ltkssee pursuant to this Section 4.1
shall become the exclusive property of the Lessor.

(End of Article V)
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ARTICLE V
MAINTENANCE AND USE OF PROJECT

Section 5.1. COMPLIANCE WITH LEGAL AND INSURANCE RBUIREMENTS. The Lessee, at its expense, will praynpdmply or

cause compliance with all Legal Requirements asdrbmce Requirements, and will procure, maintathamply (or cause compliance) in
all material respects with all permits, licensed ather authorizations required for any use ofRhgect or any part thereof then being made
or anticipated to be made by the Lessee, and éopithper operation and maintenance of the Projeahy part thereof during the Lease Te
and will comply in all material respects with amgtruments of record as of the date of initial\wly of the Project Bonds in force and
currently burdening the Project or any part theadiereafter approved in writing by the Lessee Thssee may, at its expense and after
prior notice to the Lessor, contest by appropiiiegal proceedings conducted in good faith and dith diligence any Legal Requirement and
postpone compliance therewith pending the compiasfcsuch contest provided that such postponermmsg dot, in the reasonable opinion of
the Lessor, subject the Project, or any part tHeteagmminent loss or forfeiture or subject thesker to any criminal liability.

Section 5.2. MAINTENANCE AND USE OF PROJECT.

(a) Subject to Article VII hereof, the Lessee, tatexpense, will keep or cause the Project to peikegood repair, working order and
condition (ordinary wear and tear excepted) antimélke all necessary or appropriate repairs, rept@nts and renewals thereof, interior,
exterior, structural and non-structural, ordinang &xtraordinary and foreseen and unforeseen sthindroject can be used for the Project
Purposes.

(b) The Lessee will not do, or permit to be donsy; act or omission or thing which might materiahlypair the value or usefulness of the
Project or any part thereof, will not commit or pérany material waste of the Project or any gaet¢of, and will not permit any unlawful
occupation, business or trade to be conductedePRithject or any part thereof.

(c) The Lessee shall also, at its expense, pronapttyply with all rights of way or use, privilegésnchises, servitudes, licenses, easements,
tenements, hereditaments and appurtenances foarpag of the Project and all instruments creatingvidencing the same, in each case, to
the extent that

(i) compliance therewith is required of the Lessader the terms thereof and (ii) the same are nthyref record or subsequently approved in

writing by the Lessee.

(d) The Lessee shall remove regularly all tragterland debris from the Project Site at the Lessegense and shall maintain the Project Site
in a neat and safe manner.

(e) The Lessee agrees to permit the Lessor aediiptoyees and agents to enter upon the Projelitraaonable times to inspect the same,
but no such inspection shall unreasonably intenfigtie the Lessee's operation and use of the Prajatisuch Persons shall strictly comply
with all of Lessee's reasonable safety and secwg@ylations, and no such inspection shall be coteduwithout reasonable prior notice and
the failure of the Lessor to make any such inspacthall not impose any liability upon either ft failure to do so. The Lessee shall have
right to have its representative in attendancentsaich inspection.
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(f) The Lessee covenants and agrees to obtain airttain within the Project Facilities all movealklguipment, furnishings and other pers:
property (including any personal property which mjpstallation becomes a fixture) acquired by tlesdor, or acquired pursuant to
disbursement requests submitted pursuant to Settaof the Project Service Agreement, and any gntgacquired pursuant to this Article

as a substitution or replacement for any such ptpgeollectively, "Lessor Personal Property"). Tlhessee further covenants and agrees
(notwithstanding clause (i) of the first sentemf&ection 5.4 hereof) to replace promptly any wouhor obsolete Lessor Personal Property
with other personal property necessary to enalglétject to be used for the Project Purpose®ifuthrn out or obsolete Lessor Personal
Property is essential for the efficient or proppei@tion or maintenance of the Project Facilit@slie Project Purposes in accordance
herewith and as it is then being used (the "Esaein¢issor Personal Property"). The Lessee furtbeerants and agrees that no Essential
Lessor Personal Property will be removed or rekdtatithout securing a replacement therefor. Theséedgurther agrees that title to any
Lessor Personal Property acquired in replacemebn¢sgor Personal Property pursuant to this Seatioim, substitution therefor pursuant to
Section 5.4 hereof, shall vest immediately in tiesdor and such personal property so acquiredishalhd be considered for all purposes a
part of the Project Facilities as if originally arpthereof. Without limiting the foregoing, thedsee shall promptly upon such replacement or
substitution deliver a bill of sale or other simitvidence of title to the Lessor, and Lessor gainptly deliver to the Lessee a release of any
interest in any Lessor Personal Property so reglagehe Lessee. Any action taken by the Lessesuput to this

Section shall not entitle the Lessee to any abateorediminution of the Rental Payments or any Aiddial Payments payable hereunder.

(9) The Lessee shall not discriminate against arggn because of race, color, religion, sex oonatiorigin.

Section 5.3. ALTERATIONS, ADDITIONS AND IMPROVEMENS. The Lessee may, in its discretion and at iteege, make from time to
time any alterations, additions, or improvementth®Project which it may deem desirable for itsibess purposes provided that no such
alterations, additions, or improvements shall asiigraffect the structural integrity or strengthaofy improvements constituting a part of the
Project Facilities, substantially reduce the vaifithe Project or materially interfere with the ws®l operation thereof as a copper beryllium
alloy expansion facility. All alterations, additisnand improvements so made to the Project Fasility the Lessee shall become and be
deemed to be the property of Lessor and constityiart of the Project. At the end of the Lease TémerLessee shall have no obligation, but
may, in its discretion and at its expense, remaowesaich alteration, addition or improvement, preddhat upon such removal the Lessee is
required to restore or repair the Premises. Ang &tanding buildings or other free standing stmeserected and paid for by the Lessee shall
be the property of the Lessee but shall be remavéite Lessee's expense at the expiration or tatimimof the Lease Term unless the Lessor
shall have agreed to accept such buildings ortstres in which event they need not be removed hall Become property of the Lessor at
conclusion of the Lease Term.

Section 5.4. REMOVALS AND SUBSTITUTIONS. Subjectttee requirements of Section 5.2(f) hereof witlpees to Essential Lessor
Personal Property, in any instance where the Le@sés reasonable discretion, determines thatitemy of Lessor Personal Property shall
have become inadequate, obsolete, worn-out, ubéeiitandesirable or unnecessary or should othefvdseplaced, the Lessee may remove
such items; provided, that such removal (taking axdcount any substitutions) shall not impair theration of the Project and that any
damage caused to any portion of the Project asudt r&f such removal is restored or repaired asee's sole cost; and
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provided, further, that the Lessee (i) substitated installs other items of property necessanntbke the Project to be used for the Project
Purposes (but not necessarily having the sameifumict the operation of the Project), which suchdituted property shall be free from liens
and encumbrances and shall be the property of Lessbbecome part of the Project, without takingpait of personal property previously
designated to be the property of Lessor as LessmoRal Property as required by Section 5.2 oh&réof, or (ii) in the case of removal of
property without substitution, promptly pays to ttessor an amount equal to (A) if the removed prigpie sold or scrapped, the proceeds of
such sale or the scrap value thereof, (B) if tmeawed property is used as a trade-in for propestytm be installed as part of the Project, the
trade-in credit received by the Lessee, or (Chendase of the retention of such removed propgrth® Lessee for use at locations other than
at the Project, the Fair Market Value, less thedSzcvalue (as defined below), of such propertyrifyr to or concurrently with any such
removal, the Lessee shall have acquired and iedtakrsonal property with its own funds which hasdme a part of the Project Facilities,
the Lessee may credit the amount so spent, arcif property was acquired more than six (6) mopth® to the date on which the credit is

be made, the Fair Market Value of such propertgjragy the requirement that it either substituteepfiroperty or make payment under this
Section on account of such removal, provided thah previously acquired and installed property méet requirements for substituted
property under clause (i) of the next precedindesae of this Section. "Excess Value" shall meamatimount by which the then Fair Market
Value of replacement Lessor Personal Property ebsctiee Fair Market Value of replaced Lessor Pelderaperty at the time of its
replacement. The Authorized Lessee Representdialeromptly report to the Lessor each such reh®dstitution, sale or other
disposition, shall take such actions as are reduoeest title to any such replacement or suliiituproperty (including any property
substituted pursuant to the next preceding sentémd¢ke Lessor, and shall cause Lessee to payetbassor such amounts as are required by
the provisions of clause

(i) of the second preceding sentence of this adibut after taking into account any credits ataié pursuant to the next preceding sente

to be paid to the Lessor promptly after the sadald-in or other disposition requiring such paymprivided, however, that no such payment
need be made until the amount to be paid to thedrem account of all such sales, trade-ins orratfspositions not previously paid
aggregates at least $100,000. Except as othernds@pd in the Indenture, any amounts so paid $felhade available to the Lessee for use
for, alterations, additions or improvements toRBmeject, or the acquisition and installation ofgmeral property within the Project Facilities,
which alterations, additions, improvements or peasgroperty shall be the property of Lessor antbbee a part of the Project for all
purposes of this Lease, and the Lessee shall plpohgtver to the Lessor a bill of sale or othepegpriate evidence of title thereto. Upon the
request of the Lessee, the Lessor shall promptgue and deliver to the Lessee appropriate ingintsreleasing any property removed
pursuant to this Section from the Project and lteigse.

Section 5.5. INDEMNIFICATION. Except as otherwisgeessly provided herein, in order to induce thedog to undertake the duties,
obligations and responsibilities set forth herdie, Lessee releases the Lessor from, agrees thhetisor shall not be liable for, and
indemnifies the Lessor against, all liabilities|ightions, damages, costs and expenses (includiiigout limitation, reasonable attorney's f
and expenses except as may be limited by law dcialdlecision or order) imposed upon, incurre@sserted against the Lessor without
negligence or bad faith on the part of the Lessoaacount of: (a) ownership of any interest inReject; (b) any loss or damage to property
or any accident or injury to or disease, sicknesgeath of or loss by any person that may be oonasli by any cause whatsoever pertainir
activities pursuant to Sections 4.1, 5.3 and 5 #hisfLease or the maintenance, operation and fue ¢roject or any part thereof or the
adjoining sidewalks, curbs, vaults and vault spdamy, streets, alleys or ways; (c) any use, ghsor condition of the Project or any part
thereof or the adjoining sidewalks, curbs, vaultd @ault space, streets, alleys or ways, or arismg any act or failure to act by the Lessee,
or any of its agents, contractors, servants, engggysublessees or licensees; (d) any failurernpiance of Lessee, its agents or the
independent contractors of the Lessee or any
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agents or independent contractors of the Lessogruhé Construction Contract, with the provisionSection 4115.05, any other applicable
provision of the Ohio Revised Code or any othediapple provision of State or federal law; (e) vaith limitation on the provisions of Sect
5.6 hereof, all loss or expense arising out ofetkistence in, on or about the Project of Hazardulsstances or relating to beryllium or
beryllium alloys, whether arising prior to or dugithe Lease Term and regardless of whether the adseeout of the release by the Lessee of
such materials, and including without limitationitend criminal fines and penalties (whether agsor existing during or prior to the Lease
Term), and (f) any action or proceeding broughhwéspect to the matters set forth in (a), (b),(@)and (e) above. The Lessee shall notify
the Lessor in a timely manner of any knowledgealymeceive of any loss or expense under clausef tbg next preceding sentence.

The Lessee agrees to indemnify the Lessor for améid it harmless against all liabilities, costsl @xpenses incurred without negligence or
bad faith on the part of the Lessor on accounngfaction taken or omitted to be taken by the Lessaccordance with the terms of this
Lease or any related instruments or any actiomtakéhe request of or with the consent of the éesmcluding the costs and expenses of the
Lessor in defending itself against any such claiation or proceeding brought in connection withélercise or performance of any of its
powers or duties under this Lease or any relatsiiiment.

The Lessee agrees to indemnify the Lessor for amid it harmless against all liabilities, costsl @xpenses incurred without negligence or
bad faith on its part arising from the issuancée,geading or redemption or purchase of the Bondperformance by the Lessor of its
obligations under the Indenture with respect te,Rinoject Bonds, and the provision by the Lessemgfinformation or certification furnished
in connection therewith concerning the Project Boride Project or the Lessee.

In case any action or proceeding is brought agé#iwst.essor in respect of which indemnity may begéd hereunder, the Lessor promptly
shall give written notice of that action or prociggto the Lessee, and the Lessee upon receipaibhbtice shall have the obligation and the
right to assume the defense of the action or paingeprovided, that failure to give that noticeakbimot relieve the Lessee from any of its
obligations under this

Section except to the extent that such failureydliegs the defense of the action or proceeding®y essee or otherwise results in an incr
in the amount to be indemnified. At its own experseindemnified party may employ separate cousselparticipate in the defense. The
Lessee shall not be liable for any settlement mwtleout its consent.

The indemnifications set forth above are intenaedrtd shall include the indemnification of all atied officials, directors, officers and
employees of the Lessor. Those indemnificationsraemded to and shall be enforceable to the ki@t permitted by law and shall survive
the termination or expiration of this Lease.

Section 5.6. ENVIRONMENTAL MATTERS. (a) Throughatlie Lease Term, the Lessee or its employees, abatsaor agents shall:

(i) not place or permit to be placed any Hazardsulsstances at the Project except as not prohibjtegplicable law or appropriate
governmental authorities;

(i) forthwith upon receipt by the Lessee of writteotice of the occurrence of any material violatdd any Environmental Law in connection
with the ownership, occupancy or use of the Prpjacthe receipt by the Lessee of any citationiceadf investigation, fine or other
assessment in connection therewith, report or atbermunication from any governmental authority wekpect to any violation or alleged
violation of any Environmental Law, deliver writt@otice thereof to the Lessor
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describing the same and any steps being takeneblyetbsee with respect thereto.

(iii) In the event that it obtains, gives or rea@swvritten notice of any Release or threat of Reled a reportable quantity of any Hazardous
Substances or beryllium or beryllium alloys at Breject Site (any such event being hereinaftermedeto as a "Hazardous Discharge™) or
receives any written notice of violation, requestihformation or notification that it is potentiaresponsible for investigations or cleanup of
environmental conditions at the Project or any daratter or complaint, order, citation, or othaitten notice with regard to any Hazardous
Discharge or violation of Environmental Laws affagtthe Project Site or the Lessor's or the Lessetgrest therein (any of the foregoing is
referred to herein as an "Environmental Complaifityin any Person or entity, including any stateregeesponsible in whole or in part for
environmental matters in the State or the UnitedeStEnvironmental Protection Agency (any suchgreos entity hereinafter the "Agency"),
then the Lessee shall, within thirty (30) busindsgs, give written notice of same to the Lessoaitliey facts and circumstances of which the
Lessee is aware giving rise to the Hazardous Digehar Environmental Complaint. Such informatiomdd intended to create nor shall it
create any obligation upon the Lessor with resfiemrieto. The Lessee shall promptly forward to teedor copies of all documents and rey
concerning a Hazardous Discharge at the Projetthid essee is required to file under any Envirental Laws.

(iv) respond in a timely manner to any HazardouscBarge or Environmental Complaint to avoid suljgcthe Project to any lien. If the
Lessee shall fail to respond in a timely manneartp Hazardous Discharge or Environmental Complaiithe Lessee shall fail to comply in

all material respects with any of the requiremerfitsny Environmental Laws, the Lessor may, but adiththe obligation to do so, for the sole
purpose of protecting the Lessor's interest inrRtggect: (A) give such notices or (B) after notafantent to the Lessee to enter, enter onto the
Project (or authorize third parties to enter ohi® Project) and take such actions as the Lessaudrthird parties as directed by the Lessor)
deems reasonably necessary or advisable, to cfgarmove, mitigate or otherwise deal with any sdelzardous Discharge or Environme
Complaint.

(v) to the full extent permitted by law, defend andemnify the Lessor, and hold the Lessor harmliesm and against all loss, liability,
damage and expense, claims, costs, fines and snatcluding reasonable attorney's fees, sufferedasonably incurred by the Lessor
under or on account of any Environmental Laws udirlg, without limitation, the assertion of anynithereunder, with respect to any
Hazardous Discharge, the presence of any Haza&ldostances or beryllium or beryllium alloys affagtthe Project, whether or not the si
originates or emerges from the Project or any gootiis real estate, except to the extent suchliabsity, damage and expense is attributable
to any Hazardous Discharge resulting from actionthe part of the Lessor. The Lessee's obligatioer this Section shall arise upon the
discovery by the Lessee of any Hazardous Dischargjee presence of any Hazardous Substances dlilargr beryllium alloys at the

Project Site causing this paragraph to be appkcatthether or not any federal, state, or local mmvhental agency has taken or threatened
any action in connection with the presence of aaydidous Substances or beryllium or beryllium aloy
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Section 5.7. PERFORMANCE BY LESSOR OF LESSEE'S RERBRMENTS. If the Lessee shall fail to do or perfoamy act or thing
required to be done by it under the terms of tleade, the Lessor may, at its sole option, afteyorezble written notice to the Lessee with
respect thereto and reasonable opportunity afforal¢ice Lessee to do and perform the same, itsdlf s employees, enter the Project and
do and perform the same on the Lessee's behaHtahd Lessee's cost and expense; and the Lesdkdasthwith upon receipt of notice of
the amount of such cost and expense, pay the sathe Lessor as Additional Payments under Sect@nt8gether with interest thereon at
Interest Rate for Advances, from the date of eaghment by the Lessor to the date of repaymentydinf such interest) by the Lessee.

(End of Article V)
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ARTICLE VI
TAXES, MECHANICS' LIENS AND INSURANCE

Section 6.1. TAXES, OTHER GOVERNMENTAL CHARGES ANDTILITY CHARGES. This is a net lease and, in additto paying the
Rental Payments and Additional Payments hereuedegpt to the extent that certain costs are paisugit to Section 4.2 of the Project
Service Agreement, Lessee shall be responsiblenfdishall pay any and all expenses of owning, ¢ipgranaintaining and repairing the
Project incurred from and after the date hereoif thid expiration of the Lease Term and any anatilér costs, charges, assessments,
expenses and taxes of every kind and charactanasydor extraordinary, arising out of or incuriiecconnection with the use or occupancy of
the Project or the execution, delivery and perfaragaby Lessee of this Lease, whether or not sust) charge, assessment, expense or tax is
expressly referred to herein, so as to allow th&sbeto receive the Rental Payments as net rettiotilimiting the generality of the
foregoing, the Lessee shall pay, as the same ridgggdecome due, all taxes, assessments, whg#maral or special, and governmental
charges of any kind whatsoever that may at any tioreng the Lease Term be lawfully assessed oetkagainst or with respect to the Pro
(including, without limitation, any taxes leviedapor with respect to the revenues, income or {&rofi the Lessee from the Project) which, if
not paid, may become or be made a lien on the &rojeany part thereof, or a charge on such rev&rineome and profits therefrom, and all
utility and other charges incurred in the operatimaintenance, use, occupancy and upkeep of thecPduring the Lease Term; provided,
that with respect to special assessments or othargmental charges that lawfully may be paid staiments over a period of years, the
Lessee shall be obligated to pay only such instibsas are required to be paid during the Leasa.Te

The Lessee may, at its expense, in good faith sbatey such taxes, assessments and other chajan #re event of any such contest,
during the period of such contest and any appeaéffom, may permit the taxes, assessments or olaeges so contested to remain unpaid
unless the Lessor shall notify the Lessee thahérreasonable opinion of the Lessor, by nonpaymeaty such items the Project or any part
of the Project will be materially affected or theject or any part thereof will be subject to imenin loss or forfeiture, in which event such
taxes, assessments or charges shall be paid dsipro/for payment by deposit or bonding shall telenpromptly by the Lessee.

Section 6.2. MECHANICS' AND OTHER LIENS. The Less#mll not suffer or permit any mechanics' or othesrs to be filed or exist (i)
against the Project, nor (ii) against any accourftiod in which Rental Payments, Additional Paynsemt proceeds of the Project Debt are
deposited, by reason of work, labor, services deneds supplied or claimed to have been suppbedor, or in connection with the Project or
to the Lessee or anyone holding the Project orpami/thereof through or under the Lessee, or otiservprovided, however, that if any such
liens shall at any time be filed, the Lessee shathin ninety days after notice of the filing tleef but subject to the right to contest herein:
set forth, cause the same to be discharged ofddgopayment, deposit, bonding, order of a coudashpetent jurisdiction or otherwise. The
Lessee shall have the right, but at its own codtexpense, to contest the validity or the amouringfsuch lien by appropriate proceedings
timely instituted, unless the Lessor shall notifg Lessee that, in the reasonable opinion of tlssdre by nonpayment of any such items any
part of the Project or moneys in such an accoufuirodt will be subject to imminent loss or forfeiyin which event the Lessee shall prom
cause such lien to be discharged as aforesaid threicase of a mechanics' or other lien filedregjdhe Project, provisions reasonably
satisfactory to the Lessor and the Lenders for manyrhy deposit or bonding shall be made promptlyhieyl essee. Lessor will cooperate ft
with the Lessee, but at the Lessee's expenseyisuai contest (except as any such lien is asskytéite Lessor in which event the Lessee
shall have the right to contest such lien aswfdte the owner of the Project). If the Lessee dhdlto cause such lien to be discharged, or to
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contest the validity or amount thereof, within ffexiod aforesaid, then, in addition to any othghtrior remedy of the Lessor, the Lessor may,
but shall not be obligated to, discharge the sayngeiposit or by bonding following written noticettte Lessee of Lessor's intention to take
such action.

Section 6.3. INSURANCE. The Lessee shall keep to@Bt Facilities continuously insured in the amibaind with the coverage of the
Required Property Insurance Coverage and shall &edpnaintain, with respect to the Project, Reguirablic Liability Insurance Coverage,
provided, that through the Completion Date, theskesshall provide all-risk builders risk insurawogering the then insurable value of the
Project. Subject to the next paragraph of thisisecsuch insurance shall name the Lessor, thedrmsnthe Ground Lessee (if the Ground
Lessee is other than the Lessor), the Ground Léasdrany Permitted Leasehold Mortgagees) and fiignt Holders (as defined in the
Indenture) as, with respect to Public Liability R&gd Insurance Coverage, additional insureds aitl,respect to Required Property
Insurance Coverage, the Lessor, the Lessee afdibtee as loss payees, as their respective itderes/ appear consistent with Section 7.2
hereof, and shall be obtained and maintained bynmeapolicies with generally recognized, respolasibisurance companies qualified to do
business in the State, in conjunction with othenpanies through an insurance trust or other arrapgés reasonably satisfactory to the
Lessor. The insurance to be provided may be bykblgpolicies. Each policy of insurance shall betteri so as not to be subject to
cancellation or substantial modification without tess than thirty days' advance written noticthtolLessor, the Ground Lessor, the Ground
Lessee and the Lenders. The Lessee shall depdisithei Lessor certificates or other evidence realsigrsatisfactory to the Lessor that the
insurance required hereby has been obtained andub force and effect and, at least 30 days iptiothe expiration of any such insurance
Lessee shall furnish the Lessor with evidence sy satisfactory to the Lessor that such inswdras been renewed or replaced.

All policies providing the Required Property Insuca Coverage shall contain a clause requiringrattgeds resulting from any claim for loss
or damage, if the proceeds of such claim are ieexof $500,000 (increased on each January 1 Ipeteant for each ten percent increase in
the Consumer Price Index Increase not theretof@etibject of such increase), to be paid to thedresr its designee, and any Net Proceeds
of insurance providing such coverage shall be paiiapplied as provided in Section 7.2 hereof.@fbeeeds of insurance providing
Required Public Liability Insurance Coverage shallapplied toward the extinguishment or satisfactibthe liability with respect to which
such insurance proceeds have been paid.

Section 6.4. WORKERS' COMPENSATION AND UNEMPLOYMENIOVERAGE. The Lessee shall maintain, or causestmbintained i
connection with the Project, the workers' compeaosatnd unemployment coverages required of it leyapplicable laws of the State.

Section 6.5. WAIVER OF SUBROGATION. Notwithstandiagy other provision of this Lease to the contrérig, mutually agreed that the
Lessor shall not be responsible for damage by lfgktning, windstorm, hail, explosion, riot, riattending a strike, civil commotion, aircraft,
vehicles, smoke, vandalism or malicious mischighproperty of the Lessee and the Lessee shalenesponsible for damage to the
property of the Lessor by the same perils as meati@bove regardless of the negligence of eithty.pehe Lessee will cause each insura
carrier issuing any policy required by this Leasevaive all rights of subrogation against the Les® Lenders and the Holders.
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Section 6.6. PAYMENT OF AMOUNTS NOT PAID BY LESSEE the Lessee fails to (i) pay taxes, assessmamther governmental or
utility charges as required by Section 6.1 her@fpay or discharge mechanics' or other liengeggiired by Section 6.2 hereof, (iii) maintain
and keep in force the insurance required by Se@i8rereof or (iv) maintain required workers' ce@mgation and unemployment coverage as
required by Section 6.4 hereof, the Lessor may ghatl not be obligated to) advance funds to paysaich required charges or items after ten
business days' prior written notice to the Les8eg.funds so advanced shall be payable by the leesselemand as Additional Payments

pursuant to Section 3.2 hereof and shall beardatdrom the date of advancement to the date tkedrds repaid (including such interest) at
the Interest Rate for Advances.

(End of Article VI)
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ARTICLE VII
DAMAGE, DESTRUCTION AND CONDEMNATION

Section 7.1. DAMAGE TO OR DESTRUCTION OF PROJEQT chse of any damage to or destruction of the Bréjecilities or any part
thereof, the Lessee will promptly give or causbeaiven written notice thereof to the Lessor,@reund Lessor, any Permitted Leasehold
Mortgagees and the Lenders generally describingdlgre and extent of such damage or destructinlesd such damage or destruction is
such that the Lessee shall have certified thatllipprepay all remaining Rental Payments by paytimg Discounted Rent and terminate this
Lease in accordance with Article 1X hereof, thenalsbe no abatement or diminution of Rental Payiand the Lessee shall, whether or not
the Net Proceeds of insurance, if any, receivedamount of such damage or destruction shall bécgarit for such purpose, promptly
commence and complete, or cause to be commencetbargleted, repair or restoration of the Projediiliges as nearly as practicable to the
value, condition and character thereof existing adrately prior to such damage or destruction, witbh changes or alterations, however, as
the Lessee may deem necessary for proper opendttbe Project and to which the Lessor has condemthich consent shall not be
unreasonably withheld. Notwithstanding the foregopinessee may under certain circumstances relaidgmage or destruction terminate
this Lease and/or acquire the Project as set forfirticle 1X.

Section 7.2. USE OF INSURANCE PROCEEDS. In conwectvith the repair or restoration of the Projectifées pursuant to Section 7.1
hereof, Net Proceeds of Required Property Insur@u@rage not in excess of $500,000 (increasedohn &anuary 1 by ten percent for each
ten percent increase in the Consumer Price Indene&se not theretofore the subject of such incjesdidl be paid to the Lessee for
application of as much as may be necessary for mpair and restoration. Any balance of the NetBeds remaining after payment of all
costs of such repair, rebuilding or restoratiorlidi@retained by the Lessee. If such Net Proceeglsn excess of $500,000 (increased on
January 1 by ten percent for each ten percentasera the Consumer Price Index Increase not tiferetthe subject of such an increase) the
Net Proceeds shall be paid to and held by the lressts designee, as described in the second mpha®f Section 6.3 hereof, in a sepa
insurance loss account, for application of as magmay be necessary of the Net Proceeds for thegrayof the costs of repair, rebuilding or
restoration, either on completion thereof or asibek progresses as directed by the Lessee oneigeeprovided in the Indenture. Any
balance of the Net Proceeds held by the Lessds designee remaining after payment of all costuoh repair, rebuilding or restoration
shall, except as otherwise provided in the Indentine made available to Lessee in the event tlehtlsalance is less than $200,000, and shall
be used by the Lessee for alterations, additiomsmprovements to the Project thereafter duringlib@se Term in the event that such balance
is $200,000 or more.

If, in lieu of repair and restoration, the Lesses hertified that it will prepay all remaining RehPayments by paying the Discounted Rent
and terminate this Lease in accordance with Artilbereof, any Net Proceeds received by the Lessis designee prior to such
prepayment shall be credited against the DiscouRted payable by the Lessee pursuant to this Leaskafter such prepayment, no further
Rental Payments shall be due hereunder.

Section 7.3. EMINENT DOMAIN. If title to or the tgmorary use of the Project, or any part thereofll flgataken under the exercise of the
power of eminent domain by any governmental bodgyoany person, firm or corporation acting undevegamental authority, the Lessee
will promptly give or cause to be given written icetthereof to the Lessor, the Ground Lessor, amynRted Leasehold Mortgagees, the
Lenders and the Holders describing the nature atmheof such taking. Any Net Proceeds receivethfemy award made in such eminent
domain proceedings shall be paid to and held lpndsehalf of the Lessor or its designee in a sépara
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condemnation award account and, unless the tagiagdh that the Lessee shall have certified thaitliprepay all remaining Rental Payme
by paying the Discounted Rent and terminate thskdn accordance with Article 1X hereof, shallcept as otherwise provided in the
Indenture, be made available to Lessee to be apipliene of the following ways:

(a) The restoration of the Project Facilities togantially the same condition as existing priotti® exercise of the power of eminent domain;

(b) The acquisition by construction or otherwisetifer improvements acceptable to the Lessor aitabdel for the Lessee's operations on the
Project Site (which improvements shall be deemegegnty of the Lessor and a part of the Project).

The balance of any net Proceeds remaining aftdicagipn to (a) and (b) above shall, except asmtiee provided in the Indenture, be made
available to the Lessee for alterations, additenm$ improvements to the Project thereafter dutiregltease Term.

If the Lessee shall have certified that it will pag all remaining Rental Payments by paying the®@isted Rent and terminate this Lease in
accordance with Article IX hereof, any Net Proceesteived from any award made in such eminent domaiceeding shall be credited
against the Discounted Rent payable by the Lesseseignt to this Lease, and after such prepaymefirtteer Rental Payments shall be due
hereunder. If the Lessee shall not have so cettiffeere shall be no abatement or diminution oftRdPayments.

Section 7.4. INVESTMENT AND DISBURSEMENT OF NET PRGEDS. All moneys received by or on behalf of tlees$or or its designt
constituting Net Proceeds may, pending applicatieninvested and shall, to the extent to be useckfaair, rebuilding, improvement,
restoration, acquisition or construction, be diskdras provided in or pursuant to the IndenturetfamdProject Service Agreement for the
investment and disbursement of moneys in the PdscAecount of the Project Fund created under tHerture.

Section 7.5. LESSEE'S OWN PERSONAL PROPERTY. Theske or any permitted assignee or sublessee béfisee shall be entitled to
the net proceeds of any insurance claims or emuh@mtain award for damage or destruction or takinigsgersonal property.

(End of Article VII)
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ARTICLE VIl

FURTHER REPRESENTATIONS AND AGREEMENTS
RESPECTING THE PROJECT

Section 8.1. RIGHT OF ACCESS. The Lessee agre¢dnisgections may be made as provided in Sectidméreof. The Lessee further
agrees that the Lessor, the Ground Lessor, anyifedrheasehold Mortgagees, the Lenders and thddieland their employees and agents
shall be provided such access to the Project upasonable prior notice to the Lessee, as may lsemahbly necessary to cause to be
completed the Project Facilities and thereaftetierproper maintenance of the Project in the evEfdilure by the Lessee to perform any of
its obligations. All inspections shall be madetirics compliance with Lessee's reasonable safetysacurity regulations.

Section 8.2. LESSEE TO MAINTAIN ITS CORPORATE EXIENCE; CONDITIONS UNDER WHICH EXCEPTIONS PERMITTEDhe
Lessee agrees that during the Lease Term it wilhtaia its corporate existence, will not dissolveotherwise dispose of all or substantially
all of its assets and will not consolidate wittoerge into another corporation or permit one oravaiher corporations to consolidate with or
merge into it; provided, that the Lessee may, withaolating the agreement contained in this Segtomnsolidate with or merge into another
corporation, or permit one or more other corporaito consolidate with or merge into it, or selbtiierwise transfer to another corporation
all or substantially all of its assets as an etytiaad thereafter dissolve, provided that if thevising, resulting or transferee corporation, as
case may be, is other than the Lessee, such sugyrésulting or transferee corporation assumegitmg all of the obligations of the Lessee
herein and either obtains the consent of the Lemsbas a net worth at least equal to that of tssske prior to dissolution, sale, consolidation
or merger, and provided further that such consbbdamerger, sale or transfer does not violateesult in the violation of any provision of
any other agreement with any Lender to which th&ske is a party or of the Inducement Agreemenéfised in

Section 10.1(g) hereof. Net worth shall be deteedim accordance with generally accepted accouptimgiples consistently applied.

If consolidation, merger or sale or other trangganade as provided in this Section, the provisirthis Section shall continue in full force
and effect and no further consolidation, mergesade or other transfer shall be made except in iange with the provisions of this Section.

Section 8.3. TITLE OF PROJECT SITE. Written evidems to the status of title to the Project Sitefahe date of delivery of this Lease has
been made available to the Lessee and the Ledseil.dssee and the Lessor agree that such titkigfaxctory and that all defects in and liens
and encumbrances on such title, as set forth in suitlence as exclusions from coverage and excegptim not materially impair the Lesse
use or the value of the Project Site.
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Section 8.4. NO WARRANTY OF CONDITION OR SUITABILN. The Lessor does not make any warranty, eithpress or implied, as to
the suitability or utilization of the Project fdré Project Purposes, or as to the condition oPtiogect or whether the Project is or will be
suitable for the Lessee's purposes or needs. Lasddressee agree that the Project is being ldadszssee, and Lessee hereby accepts
possession of the Project, "as-is, where-is, witfaalts," with no right of set-off or reductiomithe Rental Payments, and that such
transaction shall be without representation or aryr of any kind or nature whatsoever by Lessoamyr officer, director, employee, agent or
attorney of Lessor, or any other party relatedniy way to any of the foregoing (all of which pasti@re collectively referred to as the "Lessor
Parties"), whether express, implied, statutorytbemwise, including, without limitation, title, wamty of income potential, operating
expenses, uses, condition, merchantability, hallitiagltompliance with designs, specifications egél requirements, absence of latent
defects, or fitness for a particular purpose, aessbr, for itself and each of the other Lessoriéxadoes hereby disclaim and renounce any
such representation or warranty.

Section 8.5. ANNUAL STATEMENT AND OTHER REPORTS. &hessee (i) shall have an annual audit made bggtslar independent
certified public accountants and shall furnish pycof such audit to the Lessor promptly upon itmptetion, but not later than one hundred
twenty (120) days after the end of the Lesseesifigear, and (ii) shall prepare and furnish witbixty

(60) days after the end of each fiscal year olLi#h®see to the Lessor a certificate of the Authdrizessee Representative stating whether, to
the best of its knowledge, the Lessee is in defmder this Lease, and if it is, the nature ofdbfault. The Lessee shall also furnish promptly
to the Lessor a copy of all financial statemergpprts, notices, proxy statements and registratiatements which it sends to its shareholders
generally or which it files with any securities Bange or the Securities and Exchange Commissianysuccessor agency. In the event the
Lessee ceases to be an entity required to fil®gierreports with a securities exchange or the @#sand Exchange Commission or any
successor agency, the Lessee shall furnish togkedr the same information and at the same timiésvasild have furnished such

information to a securities exchange or the Sdesrdand Exchange Commission in financial statemeap®rts, notices, proxy statements and
registration statements filed with that securig&shange or the Securities and Exchange Commissiany successor agency.

(End of Article VIII)
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ARTICLE IX
TERMINATION OF LEASE

Section 9.1. OPTION TO TERMINATE ON PAYMENT OF RERWL PAYMENTS. The Lessee shall have the option tonieate this Lease
when payment of the Discounted Rent (as definegkiction 9.2 hereof but exclusive of clause (4hat tefinition) shall have been made to
the Lessor. Such option shall be exercised by #ssée giving the Lessor and each of the Lendeisenmitsuch termination and, upon such
payments or, to the extent applicable, provisiarpByyments, such termination shall forthwith becaafiective.

Section 9.2. TERMINATION OF LEASE ON SUBSTANTIAL CRUALTY OR CONDEMNATION. If the Project shall haveén damaged
or destroyed, or title to or the temporary usellobasubstantially all of the Project shall haveeh taken under the exercise of the power of
eminent domain by any governmental authority, beoPerson acting under governmental authoritgutth an extent that, in the opinion of
the Board of Directors of the Lessee, it is notrernically feasible to repair, rebuild, restore @place the Project to substantially the
condition thereof immediately preceding the damalgstruction or taking (because for example, withiouitation, of the occurrence of an
uninsurable casualty), then, within 90 days follogvthe date on which the event authorizing that@se occurred (the date of the occurrence
of any damage or destruction or the date of erfteyfaal order in any eminent domain proceedinigg, Authorized Lessee Representative
shall provide the Lessor with a copy of the actibthe Board of Directors making such determinatiod with its certification that (i) it will
prepay all of the remaining Rental Payments bymaythe Discounted Rent on the date required a®rhtbelow, (ii) upon such payment it
will terminate this Lease and (iii) the Lessee inassocably taken such steps as are necessary tha@roject Service Agreement to
terminate the Project Service Agreement, in aceurdavith its terms, on or prior to such date. Cespitthose certificates shall be provided to
the Lenders. In the event that such certificat®given, such certifications shall be irrevocabid the Lessee shall pay the Discounted Rent
(less any amounts on deposit with the Lessor atatsgnee and available therefor pursuant to Artél hereof, including without limitation,
the Net Proceeds of Required Property Insurance@ge or Net Proceeds of any eminent domain ofasipayments) to the Lessor on or
prior to the business day preceding the next IstdPayment Date (as defined in the Indenture) oituat least 35 days after delivery of the
certification (and all copies thereof) pursuantite preceding two sentences, which date shall eeifsgd in the certification of the Authoriz
Lessee Representative. The Discounted Rent isocedhly agreed and acknowledged by the parties thébsum of the following amounts
(collectively being the "Discounted Rent" as used defined herein):

(1) an amount of money which will be sufficient puant to the Indenture to pay all outstanding fplcof and premium with respect to the
Bonds and to pay any accrued, but unpaid interegi® Bonds to such Interest Payment Date; and

(2) an amount of money which will be sufficientgay all outstanding principal of the State LoanéNplus any interest and service charges
accrued, but unpaid, along with any premium onStage Loan Note, to such Interest Payment Date; and

(3) an amount of money (or provision therefor $atigory to the Lessor) equal to the Additional Pays and other amounts payable
hereunder accrued and to accrue to such Intergatd?d Date; and

(4) an amount of money sufficient to raze the daedagjructures
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and level and seed the sites of such structurdshvetmount shall be placed in a segregated acd¢ourg so used solely for such purpose.

In the event the Net Proceeds of Required Propestyrance Coverage or the Net Proceeds of any etiloenain or similar payments are
received subsequent to the payment by the Lessbe &fiscounted Rent, such Net Proceeds shall idgtgpshe Lessee.

The mutual agreements contained in this Sectiom@ 2ndependent of, and constitute an agreempatate and distinct from, any other
provisions of this Lease and any other agreemesttgden the Lessor and the Lessee and shall besgtedfby any fact or circumstance

which might impair or be alleged to impair the dély of those other provisions. Upon acquisitiorttof Bonds and the State Loan Note by
Lessee, the Bonds, and the State Loan Note shallfiendered for cancellation, this Lease shatebminated (subject to survival of such
provisions hereof as are intended to survive teation of this Lease), all right, title and intere$the Lessee or the Lessor in or to the Project
will revert to and vest in the Lessor, as the femer of the Project Facilities and the Lessee gbathinate the Project Service Agreement.

Section 9.3. OPTION TO PURCHASE LESSOR'S INTERENTPROJECT. The Lessee is hereby granted an omtiparchase all interests
of the Lessor in the Project upon the terminatibthe Lease Term pursuant to Section 9.1 or 91RisfLease, or at the expiration of the Le
Term, in any such case, by payment to the Lesstiredfollowing sums, as applicable.

In the case of a termination pursuant to Secti@ro9this Lease or at the expiration of the LeaseT, the Lessee shall pay to the Lessor the
sum of

(x) $100.00; and

(y) an amount of money which is the greater otlia)Fair Market Value of the Project or (b) the amtarequired to retire in full the Bonds
and the State Loan Note plus any interest and@®epharges accrued, but unpaid, along with any ipraron the Bonds and the State Loan
Note, to the specified purchase d:

In the case of a termination pursuant to Secti@®this Lease, the Lessee shall pay to the Lakgosum of
(x) $100.00; and

(y) the amount of money required to retire in thik Bonds and the State Loan Note plus any intaresservice charges accrued, but unpaid,
along with any premium on the Bonds and the StasmlNote, to the specified purchase date.

In determining the Fair Market Value of the Projatthe termination or expiration of the Lease Tdim Lessee shall obtain an M.A.I.
appraisal of the Project acceptable to Lessor whitll(i) reflect the fact that the Project Fad#i$ constitute a special use building configured
to fit special machinery and equipment and (ii)lesle the value of the Lessee's own machinery, egeiip and personal property (including
property affixed to the Project Facilities but wiimay be removed by the Lessee pursuant to thes teeneof) from the Fair Market Value of
the Project.

Any amount required to the paid by the Lessee @umisto this

Section 9.3 in order to purchase all interesthefltessor in the Project shall be reduced by theuainpreviously paid by the Lessee pursuant
to either

Section 9.1 or Section 9.2 hereof as Discounted Reithe extent of clauses

(1) and (2) of that definition) in connection withe termination of the Lease.
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If the Lessee exercises its option to purchaseimection with its option pursuant to Section %.this Lease, it shall do so within the time
and in the manner as is provided in that Sectiothel Lessee exercises its option pursuant toSaidion, the Lessee shall give written notice
to the Lessor and the Lenders at least three mnitisto the purchase date.

Section 9.4. CONVEYANCE ON EXERCISE OF OPTION TORCHASE. Upon exercise by the Lessee of its optioaen Section 9.3
hereof and upon payment of all amounts payabldéy essee in connection therewith, the Lessordeiilver, or cause to be delivered, to the
Lessee such quitclaim deeds, bills of sale, insténisand other documents conveying to the Lesseétak Lessor's interests in the Project,
as the Project then exists, subject to

(a) liens and encumbrances, if any, to which tdl¢he Project was subject at the commencemeifieof¢ase Term;

(b) liens and other encumbrances created by theekeesr to or in the creation or suffering of whileh Lessee consented or acquiesced or in
the creation of which it participated;

(c) liens and other encumbrances for taxes, goventathcharges or special assessments not themdeiit)

(d) liens and other encumbrances resulting fronfahere of the Lessee to observe or perform anysafovenants, agreements or obligations
under this Lease; and

(e) if the option under Section 9.3 hereof is eise@ in connection with the exercise by the Lesdgéts option under
Section 9.2 hereof pursuant to the provisions atiBe 9.2(a) hereof, the rights and title of th@demning authority.

If the option under Section 9.3 hereof is exercisetbnnection with the exercise by Lessee of fhtga under Section 9.2 hereof pursuant to
the provisions of paragraph (a) of that Sectioa,ltbssee, upon payment of the option price to Lesbkall be entitled to all insurance
proceeds in connection with the damage or destnucti, at the Lessee's option, the Lessee sheailhtided to credit such net proceeds against
the payment of the option price.

No further action of the Legislative Authority shiaé required to authorize or to effect the conviegacontemplated in this Section, and u
the payment by the Lessee of all amounts payabtadiessee in connection therewith and upon satish by the Lessee of all other
requirements therefor, the Secretary, either atoriegether with any other officer or officers deshrby the Secretary to be appropriate, is
authorized and directed hereby to execute andetdinry instruments and documents necessary oradieito effect the conveyance.

(End of Article IX)
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ARTICLE X
EVENTS OF DEFAULT
Section 10.1. EVENTS OF DEFAULT. Each of the follog shall be an "Event of Default":

(a) The Lessee shall fail (i) to pay in full anyriRad Payment on or prior to any Rental Payment Ratésuch failure continues for a period of
five (5) calendar days thereafter, or

(i) to pay in full the Discounted Rent on or priorthe date established for the payment therexsfyaunt to Section 9.2 of this Lease or (iii) to
maintain any of the insurance required by Secti@no6 this Lease or fail to maintain the requireddls of insurance for a period of five (5)
calendar days.

(b) The Lessee shall fail to make any payment,rdthen a Rental Payment or a payment of DiscouRt, required to be made under this
Lease, which failure shall continue for a period6fdays after written notice (unless the Lessafl slyree in writing to an extension of such
time prior to its expiration) specifying such fa#uand requesting that it be remedied, given by #ssor to the Lessee.

(c) The Lessee shall fail to observe and perforgnadrits other covenants, conditions or agreemeaotdained herein for a period of 60 days
after written notice (unless the Lessor shall agneeriting to an extension of such time prior t&f @xpiration) specifying such failure and
requesting that it be remedied, given by the Le&stine Lessee; provided, however, that if sucluffaiis other than the payment of money
and is of such a nature that it cannot be correwithin such 60 day period, then such failure shatl constitute an Event of Default so lon
the Lessee notifies the Lessor of its intentionure such failure as soon as possible after suctag@eriod, institutes curative action within
such 60 day period, diligently pursues such adiborompletion, and cures such failure within a oeable period of time, not to exceed 120
days, after such 60 day period.

(d) Any representation or warranty by the Lessedgained in this Lease is false or misleading in axagerial respect.

(e) The Lessee shall: (A) (i) admit in writing itebility to pay its debts generally as they becatae; or (ii) file a petition in bankruptcy or a
petition to take advantage of any insolvency actji) make an assignment for the benefit of cted; or (iv) consent to the appointment of a
receiver for itself or of the whole or any subsi@npart of its property; or (B) file a petition answer seeking reorganization or arrangement
under the Federal bankruptcy laws or any otheriegigle law or statute of the United States of Aceedr any state thereof; or

(C) if a petition in bankruptcy is filed againstlie adjudicated a bankrupt, or have a court ofpmient jurisdiction enter an order or decree
appointing, without the consent of the Lesseecaiver or trustee for the Lessee or for the wholsubstantially all of its property, or have a
court of competent jurisdiction enter an order ecrée approving a petition filed against it seek@@yganization or arrangement of the Le
under the Federal bankruptcy laws or any otheriegige law or statute of the United States of Areedr any state thereof, if any such
adjudication, order or decree under this clauses@)l not be vacated or set aside or stayed waidays from the date of the entry thereof.

(f) The Lessee shall fail, within 90 days after toenmencement of any proceeding against the Lessdeéng any reorganization,
arrangement, composition, readjustment, liquidatitissolution or similar relief under any presenfudure statute,
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law or regulation, to have such proceeding disndisse within 90 days after the appointment withth& consent or acquiescence of the
Lessee, of any trustee, receiver or liquidatohefltessee or any material part of its propert@bave such appointment vacated, or the Lt
shall be adjudicated as a bankrupt or insolvent.

(9) An "Event of Default" as defined in the Inducamh Agreement, dated as of the date hereof, bettireelhessee and the original purchaser
of the Project Bonds shall have occurred.

Section 10.2. REMEDIES ON DEFAULT. Whenever an BwafrDefault shall have happened and be subsistingone or more of the
following remedial steps may be taken:

(a) The Lessor may declare all Rental Paymentstheg with any Additional Payments and other am®patyable hereunder to be
immediately due and payable, but only in an amegpfal to the amount set forth in clauses (1) thing3y of Discounted Rent as defined in
Section 9.2 hereof (determined as of the date yipat by the Lessee pursuant to this Section 1@!2reupon, to the extent permitted by
law, the same shall become immediately due andigbeya

(b) The Lessor may re-enter and take possessithred?roject without terminating the Lease and sadg#ghe Project for the account of the
Lessee, holding the Lessee liable for the diffeedetween the rent and other amounts payable bysitessee in such subleasing and the
aggregate of the Rental Payments, Additional Paysreamd other amounts payable by the Lessee hengunde

(c) The Lessor may terminate this Lease, excludd_#ssee from possession of the Project and lhaderbject to another, but holding the
Lessee liable for all Rental Payments, AdditioreyiiRents and other amounts payable hereunder e teffiective date of such leasing;

(d) The Lessor may have access to and inspect,ie&aand make copies of the books and records andrahall accounts, data and financial
records of the Lessee, only, however, insofar eg tiertain to the Project and only to the exteat stuch information is available;

(e) The Lessor may take whatever action at law equity may appear necessary or desirable toatdHe Rental Payments, Additional
Payments and other amounts then due and theréaftecome due, or to enforce performance and o@seevof any other obligation or
agreement of the Lessee, under this Lease.

After the termination of the Lease or of Lesseigtrof possession, the Lessor shall, to the extsatired under applicable law, use
reasonable efforts to mitigate damages by relettieg®roject, in whole or in part, either in itsromame or as agent for the Lessee, for a term
or terms, that at the Lessor's option, may beHferrémainder of the then current Lease Term carfigrlonger or shorter period. The Lessor
may waive and rescind any declaration made purgoaubparagraph (a) of the first paragraph of this

Section and waive and rescind the consequencesbfdeclaration and of the Event of Default withpect to which such declaration has
been made, provided that no such waiver or restisgiall extend to or affect any subsequent ora@bfault or impair any right consequent
thereon.

The Lessor and the Lessee acknowledge that th@t kas borrowed money in order to provide the memmcessary to acquire, construct,
improve, furnish, equip and develop the Projecilfi@s and that the Lessor, with the knowledgehaf Lessee, has contractually obligated
itself to use the Rental Payments to repay itsdvargs and that an Event of Default under Section
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10.1 hereof would eliminate future Rental Paymeamis the source to be used to repay the Lessoreviiogs. The Lessor and the Lessee
agree that amounts paid pursuant to paragraph tajsdSection are liquidated damages and not alpeand will permit the Lessor to repay
the borrowings that would have been repaid fromt&dPayments during the Lease Term.

The Lessor shall give prompt notice to each ofLiaeders of an Event of Default under this Leaseafrahy waiver thereof and of any
rescission of an acceleration.

Section 10.3. NO REMEDY EXCLUSIVE. No remedy comést or reserved by this Lease is intended to bisixe of any other available
remedy or remedies, but each and every such restallybe cumulative and shall be in addition torgwther remedy given under this Lease
or now or hereafter existing at law, in equity grdtatute. No delay or omission to exercise anlgtrig power accruing upon any default shall
impair any such right or power or shall be consirteebe a waiver thereof, but any such right andgranay be exercised from time to time
and as often as may be deemed expedient. In ardsgttitle the Lessor to exercise any remedy reseivd in this Article, it shall not be
necessary to give any notice, other than sucheasamay be expressly required herein or by agppédaw.

Section 10.4. LESSEE TO PAY ATTORNEYS' FEES AND EEINSES. If an Event of Default occurs and the Lessay Lender or any
Holder employs attorneys or incurs other expensethe enforcement of any obligation or agreeméth® Lessee contained herein or in any
other agreement relating to the Project or thedetdpebt and to which the Lessee is a party, tlesée shall, on demand therefor and to the
extent permitted by law, reimburse the reasonad#s bf such attorneys and such other expensesigsodd.

Section 10.5. NO ADDITIONAL WAIVER IMPLIED BY ONE VRIVER. In the event any agreement contained in ltieiase should be
breached by either party and thereafter waivechbyother party, such waiver shall be limited topheticular breach so waived and shall not
be deemed to waive any other breach hereunder.

(End of Article X)
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ARTICLE XI

ASSIGNMENT OF LEASE, SUBLEASING AND RELEASE
OF PORTIONS OF PROJECT

Section 11.1. SUBLEASING BY LESSEE. The Project rbaysubleased in whole or in part, by the Less#gowi the necessity of obtaining
the consent of the Lessor; provided that if theseesand its subsidiaries are occupying and usssgthean 90 percent of the usable space «
Project Facilities, then ten business days pri@x@cuting any sublease the Lessee shall provitieerto the Lessor specifying the name of
the sublessee, the nature of its business, thtoumemade of the subleased space, the numbersafreeanticipated to be employed in the
subleased space, whether any hazardous or flammethézials will be located in the space and anyodsting that is to be accomplished to
accommodate the sublessee; subject, however, hooddlse following conditions:

(a) No subletting, including pursuant to the Subéeahall relieve the Lessee from primary liabildy any of its obligations hereunder, and in
the event of any such subletting the Lessee sbatirue to remain primarily and fully liable forgiRental Payments and Additional Paym
and for performance and observance of the agresmerits part herein provided to be performed arskoved by it.

(b) Any sublease from the Lessee must retain felLtssee such rights and interests as will petrhutly to perform its obligations under this
Lease.

(c) The Lessee shall, prior to the delivery theréarinish or cause to be furnished to the Lessaneand complete copy of each such prop
sublease, together with, after delivery, a fullgexted original counterpart of such sublease.

(d) Any sublease from the Lessee shall not matgiialpair fulfillment of the purposes of the Act bee accomplished by operation of the
Project.

Section 11.2. MORTGAGE AND ASSIGNMENT BY LESSOR.dncordance with applicable law, the Lessor maytgage or grant an
assignment of its leasehold interest in the Prdétet, and may mortgage or grant a security inténethe Project Facilities as security for
payment of any obligations of the Lessor issuefihince costs of the Project; provided, howeveat #ach such mortgage, assignment or
pledge shall be subordinate and subject to thisé.ea

So long as no default or Event of Default has agzliand is continuing under this Lease, upon (gdmsure by a Permitted Leasehold
Mortgagee on the interests of the Lessor mortgagéii) realization upon the Project Facilities &yarty to which the Lessor has granted a
security interest in such Project Facilities, aaytpto whom ownership of such interests mortgameaf such Project Facilities shall be
transferred (and any assigns of any such party) Ishaequired, as a condition to obtaining owngrst such interests mortgaged or of such
Project Facilities, to be a legal entity with theracteristics set forth below:

(a) Such entity shall not, except as contemplatethé Permitted Leasehold Mortgages comminglesite®s with the assets of the Lessor or
any affiliate of the Lessor; and

(b) Such entity shall at all times maintain thddwaling procedures to avoid or minimize any risksabstantive consolidation of such entity
with the bankruptcy or reorganization of the Les§dmaintain books and records and bank accosepsrate from those of the Lessor; (ii)
file separate tax returns except to the extentiredwr
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permitted by applicable law, rule or regulatioii) gonduct business with the Lessor and affiliadéthe Lessor on an arm's-length basis; (iv)
observe trust (or similar organizational) formalii and (v) hold such entity out to the public ésgal entity separate and distinct from the
Lessor or any affiliate thereof; and

(c) The trust agreement (or by-laws or other simil@anizational documents relating to the forntati such entity) shall incorporate the
restrictions and covenants contained in this pagzyr

As used in clauses (a) - (c) of this Section 1t Lessor" shall refer solely to the Toledo-LuCasinty Port Authority.

Section 11.3. RESTRICTIONS ON TRANSFER AND ENCUMBRE&E OF PROJECT BY THE LESSOR. The Lessor agred¢sshdong

as no Event of Default has occurred and is comiunder this Lease and except as otherwise prdwdthis Lease, it will not, directly or
indirectly, sell, assign, transfer, convey, gramt aasement or encumbrance or otherwise dispase éfroject or any portion thereof during
the Lease Term, nor will it create or suffer tocbeated by, through and under it any debt, liecharge thereon (except the lien or charge for
taxes, governmental charges or special assessnoembslke any pledge or assignment of or creatdianyr encumbrance upon the rents,
revenues and receipts derived from the sale, l@asther use or disposition of the Project, othantas provided in Section 11.2 hereof, or as
a result of foreclosure by a Lender on the inteoéstessor mortgaged as described in

Section 11.2 or transfer in lieu of such foreclesur as approved by the Lessee.

Section 11.4. RELEASE OF PROJECT. The Lessee hesdgyves the right and the Lessor hereby agreasydime and from time to time,
to amend this Lease to effect the release of amdval from this Lease and the leasehold estate¢extdeereby of any part of or interest in the
Project and the conveyance or transfer for Fairkdetayalue of such part or interest to the Lesseanerof its subsidiaries or to a grantee so
long as that grantee is approved in writing byltessee and the Lessor which approval shall nohbeasonably withheld or delayed;
provided, that such amendment shall not be effeaiivtil and unless there are deposited with thedrethe following:

(a) An executed copy of said amendment.

(b) A certificate of the Authorized Lessee Représve

(i) stating that to his knowledge no Event of Défaxists and the Lessee is not in default undgradrthe provisions of this Lease, (ii) giving,
if applicable, an adequate legal description of gation of the Project to be released, (iii) istgtthe purpose for which the release is desired,
(iv) stating that the improvements, if any, to leestructed upon that portion of the Project toddeased are consistent with, or not
inconsistent with, the purposes of the Act, (v)uesting such release and (vi) approving such amentdm

(c) Evidence of the authority of the officer of thessee who executed such amendment.

(d) A certificate of the President, a Vice Presidéme Treasurer or the Secretary of the Lesse@ apinion of counsel for the Lessee stating
that, to the best of his or her knowledge afteridgeiry, the Lessee is not in default under themge.

(e) A fully executed counterpart of the instrumeoiveying or transferring the interest proposebeaeleased.

(f) A certificate of an Engineer, reasonably acabf# to the Lessor, dated not more than sixty gags to the date of the release and stating
that, in the opinion of
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such Engineer, (i) the release of the portion efRinoject so proposed to be released is necessdegivable in order to benefit the Project, or
such portion is not needed for the operation ofttggect or such portion shall not materially adedy affect the operation of the Project, and
(i) the release so proposed to be made will naenelly impair the usefulness of the Project aghering the Project Purposes, and will not
destroy or materially impair means of ingress td egress from the Project.

(9) An appraisal from an appraiser satisfactorthtoLessee and the Lessor, establishing the Fakeél¥alue of that portion of the Project to
be released.

The Lessor shall execute and deliver such docunaestise Lessee may properly request in order éxiefiny release pursuant to this Section.
Any release pursuant to this Section may be madaéopurpose of conveying the part or interedesased to the Lessee.

Section 11.5. GRANTING EASEMENTS. The Lessee mangor release, as the case may be, those easetivemises, rights-ofvay or ust
(including without limitation, the dedication of plic highways), party wall rights, rights of latésapport and other rights and privileges in
the nature of easements with respect to the Prajeich may be lawful and which do not unreasonafigrfere in the proper and efficient t
and operation of the Project and do not materiailyair the value of the Project. The Lessee coviesnamd agrees that it will deliver to the
Lessor at least ten days prior to the effectiveioésise executed grant or release (a) a copy oifsteument of grant or release, and (b) a
certificate of the Authorized Lessee Representaiaéng that in his opinion the grant or releape/i|l not interfere with the proper and
efficient use and operation of the Project forRmeject Purposes and (ii) will not destroy or miallr impair means of ingress to or egress
from the Project or the Project Facilities.

Section 11.6. NO ABATEMENT OR DIMINUTION OF PAYMENS. No grant, release, removal or conveyance eflaateler any of the
provisions of this Lease shall entitle the Lesseany abatement or diminution of the Rental PaymeniAdditional Payments payable
hereunder.

Section 11.7. PAYMENT ON RELEASE OR CONVEYANCE. Agyant, release, removal or conveyance under Setfict or 11.5 of this
Lease shall be made only for consideration whiaqisal to or greater than the appraised value a@hithe Authorized Lessee Represente
certifies, and the Lessor acknowledges, is a fadradequate consideration. Any moneys received@sconsideration shall be paid to the
Lessor and used by the Lessor for, or made avaitalthe Lessee (which shall promptly deliver &dfilkale or other similar evidence of title
to the Lessor) for use for, capital alterationglitidns or improvements to the Project or the asitjoin of personal property for the Project
(which capital alterations, additions or improvensesind any such personal property shall becometaftoe Project for all purposes of this
Lease) thereafter during the Lease term.

Section 11.8. LESSOR TO APPLY LEASE PAYMENTS TO DEBMORTIZATION DURING ANY EXTENSION OF LEASE TERMIn
the event that Lessee extends the Lease Term puitsudection 12.16 of this Lease, Lessor agreapply Rental Payments received during
that extension of the Lease Term first to the aipatibn of debt issued by the Toledo-Lucas Courdst Ruthority to refinance the Project
Debt in accordance with the provisions containedrin trust indenture, loan agreement or similarimsent entered into by the Port
Authority in connection with that refinancing ditegy the application of Rental Payments to debtrization, and then to any other lawful
purpose of the Toledo-Lucas County Port Authority.

(End of Article XI)
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ARTICLE Xl
MISCELLANEOUS

Section 12.1. QUIET ENJOYMENT. The Lessor covenavith the Lessee that, so long as the Lessee Isénadl paid all Rental Payments,
Additional Payments and other payments due hereuyad@and when due, and performed and observeattibe covenants and agreements on
its part to be performed and observed hereundel,¢ssee shall and may peaceably and quietly haleand enjoy the Project without let
hindrance from any Person whatsoever; providedftbat and after delivery of the Assignment of Leasgith respect to the Trustee, as
assignee or its successors or assigns, such cdverfaovide the peaceable and quiet enjoymerti@Project shall be limited to Persons
claiming by, through or under the assignee.

Section 12.2. SURRENDER OF PROJECT. Upon the teatitin or expiration of this Lease, the Lessee shallender peaceably and
promptly possession of the Project, leaving sangoaod condition and repair (ordinary wear and eeaepted) and subject to damage,
destruction and taking by eminent domain if theseeshas elected to terminate this Lease pursu&@wdiion 9.2 of this Lease.

Section 12.3. NOTICES. All notices, certificatesquests or other communications hereunder shél lfiest-class mail, postage prepaid,
courier service, delivery charges prepaid, facgrriinsmission (if the sender's system can confiaipt of the transmission), or delivery
addressed to the appropriate Notice Address anuetbeffective on receipt, with a duplicate copgwth notice to be provided to the Lessor
which shall have requested such notices and prdwadgotice Address to the Lessor and the LesseeL&hksee, the Lessor, and any other
person to receive notices as provided in the deafité of Notice Address may, by notice given hedmrndesignate any further or different
addresses to which subsequent notices, certificagaests or other communications shall be sent.

Section 12.4. BINDING EFFECT. This Lease shall exto the benefit of and shall be binding in accoodawith its terms upon the Lessor,
the Lessee and the Lenders and their respectivessmrs and assigns. The Holders are third pangfiséaries of this Lease as to those
provisions referring to the Holders.

Section 12.5. AMENDMENTS, CHANGES AND MODIFICATIONShis Lease may not be effectively amended, chdngedified, altere
or terminated except in writing signed by both ltlessor and the Lessee.

Section 12.6. EXECUTION COUNTERPARTS. This Lease/ 1ha executed in counterpart, and in any numbepuohterparts, each of which
shall be regarded as an original and all of whiddllonstitute but one and the same instrument.

Section 12.7. SEVERABILITY. If any provision of thLease, or any covenant, stipulation, obligatamreement, act, or action, or part
thereof made, assumed, entered into, or takenuhdee or any application thereof, is for any readseld to be illegal or invalid, such illegal

or invalidity shall not affect any other provisionany other covenant, stipulation, obligation,emgnent, act or action or part thereof, made,
assumed, entered into, or taken, each of which Bbalonstrued and enforced as if such illegahwalid portion were not contained herein.
Nor shall such illegality or invalidity of any apphtion thereof affect any legal and valid appiicathereof, and each such provisi

covenant, stipulation, obligation, agreement, acgction, or part shall be deemed to be effectiperative, made, entered into or taken in the
manner and to the full extent permitted by law.
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Section 12.8. EXTENT OF COVENANTS; NO PERSONAL LIABTY. All covenants, stipulations, obligations aadreements of the
Lessor contained in this Lease shall be effectihié extent authorized and permitted by applickve No covenant, stipulation, obligation
or agreement contained in this Lease shall be dé¢miee a covenant, stipulation, obligation or agrent of any present or future member,
officer, agent or employee of the Lessor or theseesn other than his official capacity, and neithe members of the Legislative Authority
or any director or other officer of the Lessorloe Lessee shall be subject to any personal linltiiccountability by reason of the covenz
stipulations, obligations or agreements contaimetthis Lease or other instruments referred to herei

Section 12.9. CAPTIONS. The table of contents,icaptand headings in this Lease are for convenienyeand in no way define, limit or
describe the scope or intent of any provisionseetisns of this Lease.

Section 12.10. GOVERNING LAW. This Lease shall lb&erned exclusively by and construed in accordavittethe laws of the State.

Section 12.11. ESTOPPEL CERTIFICATE. Upon the writtequest of either the Lessor or the Lessedgeasase may be, the Lessor and the
Lessee agree to deliver to the other a statememtiimg and certified that this Lease is a truel @xact copy of the lease between the parties,
that there are no amendments thereto (or statirmg ahendments there may be and attaching copiefethat to the extent the same are
true this Lease is in full force and effect, thare no offsets, defenses or counterclaims witheesjp the payment of any obligations under
the terms of this Lease or under the performan@ngfother terms, covenants and conditions thetieaf there are no defaults or if there are
defaults, setting forth the nature of such defatifis status of the Rental Payments and other patgndele under the terms of this Lease and
such other information reasonably requested by dssor or the Lessee. The Lessor and the Lessee tgpromptly supply the aforesaid
instrument to the other party but no later thandays after receipt of a written request therefbie Lessor and the Lessee agree that any
statement as aforesaid may be relied upon by argppctive purchaser, mortgagee, assignee, sublesaag other Person concerning the
Project.

Section 12.12. RELATIONSHIP OF THE PARTIES. Nothicwntained in this Lease shall be deemed or caetstoy the parties hereto, or by
any third party, as creating the relationship afigipal and agent, or of partnership or joint veathetween the parties hereto, it being
understood and agreed that neither the methodmputation of Rental Payments or Additional Paymemtsany other provision containec
this Lease, nor any acts of the parties to thisseeshall be deemed to create any relationshipeaetshe parties hereto other than the
relationship of landlord and tenant.

Section 12.13. ARBITRATION. If any controversy cenging the determination of Fair Market Value ("@omersy") shall arise under this
Lease which is not resolved by the parties hesdtthe request of either of the parties hereto,uantelss otherwise prohibited by law, such
Controversy shall be determined in Cleveland, Qiyichree disinterested arbitrators, one of whonil figachosen by the Lessor, one by the
Lessee and a third by the two so chosen. The arbitr shall as promptly as possible determine #ieNfarket Value. The Lessee shall pay
the fees and expenses of that arbitration. Eadtratdr shall be an M.A.l. appraiser and shall havkast 15 years experience in appraising
industrial projects.

The party hereto requesting arbitration, as afiadeshall give notice in writing to the other padfysuch desire, naming therein the arbitrator
selected by it. In the event the other party stadlll within a period of thirty business days aftiee giving of such notice, to notify the other in
writing of the arbitrator selected by it, or in theent the two arbitrators chosen shall fail, witfifteen business days after their selection, to
agree upon the third, then a judge of the Probate
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Division of the Common Pleas Court of Lucas Couftiijo shall, on request of the party not in defaapoint, within fifteen days after such
request, an arbitrator or arbitrators, to fill fflace or places remaining vacant. If any arbitratarsen pursuant to this paragraph shall die,
resign or become incapable of acting as an arbitratreplacement shall be selected in the samaenas provided herein for the original
selection of the arbitrator to be replaced.

The Ohio rules of evidence and civil procedure Ishyaply to any arbitration hereunder. Each siddl §fealimited in its rights of discovery to
discovery permitted by the arbitrators. The decisibany two of the arbitrators in conformity witie foregoing direction shall be final and
conclusive upon the parties hereto. The decisigdh@frbitrators shall be in writing, signed in ticgite by any two of said arbitrators, and a
copy shall be delivered to each of the partiestbedeidgment upon such decision may be entereayic@urt of competent jurisdiction and
shall be specifically enforceable to the full extparmitted by law.

Except as hereinbefore in this Section providee rtites of the American Arbitration Association @rany successor thereto) shall apply to
any arbitration proceeding hereunder.

Section 12.14. OTHER AGREEMENTS. Nothing hereinlidb@ construed nor is intended to limit or in angnner adversely affect the rigl
privileges or remedies afforded to any mortgageth@f_essor or any other Person under any otheeawgnt executed in connection with the
execution and delivery of this Lease and the Ptecvice Agreement or the issuance of the Bonddfaa State Loan Note.

Section 12.15. NO MERGER. The acquisition by Legmeeessor, or any other Person, of any greaté¥sser estate in the Project or any
portion thereof shall in no event result in a meeextinguishment of the estate created hereby.

Section 12.16. EXTENSION OF LEASE TERM. The Lesisegranted an option to extend the Lease Termhiwet (3) five (5) year periods
with the first such period commencing May 1, 20tk (‘first extension™), the second May 1, 2016 ($econd extension") and the third May
1, 2021 (the "third extension"). To exercise théapto extend this Lease, the Lessee must ndtéyLessor, not later than eighteen (18)
months prior to the commencement of the periodvoich the option is exercised, that it is exerajsine option and designating the period
therein for which the option is exercised.

The Rental Payments to be paid by the Lessee aforehe Project during the first extension sho@lsuch amounts as are agreed to between
the parties or, in the event that no such agreemeaached, the Fair Market Value thereof at itthe tof such extension. In any event,
however, the Rental Payments during the first esitenshall be in amounts sufficient to amortizegtigh a refinancing by the Toledo-Lucas
County Port Authority (the "Authority"), the (i) & Loan Note Balloon (as defined in Section 7{ghe resolution adopted by the Board of
the Authority on May 23, 1996) and (ii) reasonat®sts of issuance relating to the refinancing, setihancing to be repayable over five
years in equal monthly installments of principadl amterest and bearing interest at a Fair Markerést Rate (but not to exceed a rate of :
per year) plus an Authority fee of not to exceel,$Q0 per year. As used herein, Fair Market InteRate means that rate of interest to be
borne by the debt ("Debt") issued in connectiorhwlite refinancing referred to in the previous secgewhich is determined by a reputable
investment banking firm selected by the Authoritygl @pproved by the Lessee to be a fair marketofatgerest for securities of comparable
maturity and credit quality as the Debt.

The Rental Payments to be paid by the Lessee aforahe Project during the second and third esitems shall be such amounts as are ag
to between the parties or, in the event that nb sigteement is reached, the Fair Market Value diertethe time of such extensions.
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(End of Article XII)
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IN WITNESS WHEREOF, the Lessor and the Lessee baused this Lease to be duly executed in theiectsfe names, all as of the date

hereinbefore written.

Signed and acknowledged in TOLEDO-LUCAS

the presence of: PORT AUTHOR
By:
Name James H
And by
Name: Jerry

(Witnesses as to Lessor)

Signed and acknowledged in BRUSH WELLMAN

the presence of:

(Witnesses as to the Lessee)

Approved as to form:

Mary Frederick Coy, Staff Counsel Toledo-Lucas GgWrort Authority
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STATE OF OHIO )
SS:
COUNTY OF LUCAS )

On this day of October, 1996, before me @tydublic in and for said County and State, paalp appeared James H. Hartung and
Jerry J. Arkebauer, President of, and SecretatiyeoBoard of Directors of the Toledo-Lucas CountytPuthority, respectively, and
acknowledged the execution of the foregoing instmtas the duly authorized officers of said Porthuty on behalf of said Port Authority,
and that the same is their voluntary act and deeshial officers of said Port Authority and the vaary act and deed of said Port Authority.

IN WITNESS WHEREOF, | have hereunto subscribed mayne and affixed my official seal on the day and ydaresaid.

(SEAL) Notary Pubk
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STATE OF OHIO)
) SS:
COUNTY OF CUYAHOGA)

On this day of October, 1996, before m@tafy Public in and for said County and State, meatly appeared Carl Cramer and
Michael C. Hasychak, Chief Financial Officer anédsurer of Brush Wellman Inc., respectively, arldhawledged the execution of the
foregoing instrument as the duly authorized officiar and on behalf of said Corporation and purst@authority granted by the Board of
Directors of said Corporation, and that the sambég voluntary act and deed on behalf of saidgBmation and the voluntary act and deed of
said Corporation.

IN WITNESS WHEREOF, | have hereunto subscribed mye and affixed my official seal on the day and ydaresaid.

(SEAL) Notary Public
This instrument was prepared by: Bruce P. Jones, Esq.
Squire, Sanders & Dempsey
4900 Key Tower
127 Public Squa re
Cleveland, Ohio 44114-1304
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EXHIBIT A

PROJECT FACILITIES

The improvements to be developed and constructeébdeoRroject Site pursuant to a Design/Build Agrertior Project Facilities between
The Toledo-Lucas County Port Authority and GEM lgtlial, Inc. and the additional installation of guent and improvements at the
Project Site pursuant to the Construction and liagiian Agreement by and between Brush Wellman &mel GEM Industrial, Inc., being
generally an approximately 160,000 square footifp¢d be used for metal processing and manufaogur
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EXHIBIT B-1

LEASED REAL PROPERTY

B1l-1



EXHIBIT B-2

EASEMENT REAL PROPERTY
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EXHIBIT C

RENTAL PAYMENT AMOUNTS

Last Business
Day of:
December, 1997
January, 1998
February, 1998
March, 1998
April, 1998
May, 1998
June, 1998
July, 1998
August, 1998
September, 1998
October, 1998
November, 1998
December, 1998
January, 1999
February, 1999
March, 1999
April, 1999
May, 1999
June, 1999
July, 1999
August, 1999
September, 1999
October, 1999
November, 1999
December, 1999
January, 2000
February, 2000
March, 2000
April, 2000
May, 2000
June, 2000
July, 2000
August, 2000
September, 2000
October, 2000
November, 2000
December, 2000
January, 2001
February, 2001
March, 2001
April, 2001
May, 2001
June, 2001
July, 2001
August, 2001
September, 2001
October, 2001

C-1

Payment Due
$119,936.27
119,936.27
119,936.27
119,936.27
119,936.27
167,586.27
164,620.52
164,304.77
168,989.02
168,638.19
168,287.35
167,936.52
167,585.69
167,234.85
166,884.02
166,533.19
166,182.35
168,481.52
165,480.69
165,129.85
164,779.02
164,428.19
164,077.35
168,726.52
168,340.60
167,954.69
167,568.77
167,182.85
166,796.94
169,061.02
166,025.10
165,639.19
165,253.27
164,867.35
164,481.44
164,095.52
168,709.60
168,288.60
167,867.60
167,446.60
167,025.60
169,254.60
166,183.60
165,762.60
165,341.60
$164,920.60
164,499.60



November, 2001
December, 2001
January, 2002
February, 2002
March, 2002
April, 2002

May, 2002

June, 2002

July, 2002
August, 2002
September, 2002
October, 2002
November, 2002
December, 2002
January, 2003
February, 2003
March, 2003
April, 2003

May, 2003

June, 2003

July, 2003
August, 2003
September, 2003
October, 2003
November, 2003
December, 2003
January, 2004
February, 2004
March, 2004
April, 2004

May, 2004
June, 2004

July, 2004
August, 2004
September, 2004
October, 2004
November, 2004
December, 2004
January, 2005
February, 2005
March, 2005
April, 2005

May, 2005
June, 2005

July, 2005
August, 2005
September, 2005
October, 2005
November, 2005
December, 2005
January, 2006
February, 2006
March, 2006
April, 2006

May, 2006

164,078.60
168,657.60
168,201.52
167,745.44
167,289.35
166,833.27
173,797.00
170,690.92
170,234.84
169,778.75
169,322.67
168,866.59
173,410.50
172,919.34
172,428.17
171,937.00
171,445.84
170,954.67
173,113.50
169,972.34
169,481.17
168,990.00
173,498.84
172,972.59
172,446.34
171,920.09
171,393.84
170,867.59
170,341.34
169,815.09
171,938.84
173,762.59
173,201.25
172,639.92
172,078.59
171,517.25
170,955.92
170,394.59
169,833.25
169,271.92
173,710.59
173,114.17
175,167.75
171,921.34
171,324.92
170,728.50
170,132.09
169,535.67
168,939.25
173,342.84
172,711.34
$172,079.84
171,448.34
170,816.84
172,835.34



June, 2006

July, 2006
August, 2006
September, 2006
October, 2006
November, 2006
December, 2006
January, 2007
February, 2007
March, 2007
April, 2007

May, 2007
June, 2007

July, 2007
August, 2007
September, 2007
October, 2007
November, 2007
December, 2007
January, 2008
February, 2008
March, 2008
April, 2008

May, 2008
June, 2008

July, 2008
August, 2008
September, 2008
October, 2008
November, 2008
December, 2008
January, 2009
February, 2009
March, 2009
April, 2009

May, 2009

June, 2009

July, 2009
August, 2009
September, 2009
October, 2009
November, 2009
December, 2009
January, 2010
February, 2010
March, 2010
April, 2010

May, 2010

June, 2010

July, 2010
August, 2010
September, 2010
October, 2010
November, 2010
December, 2010

169,553.84
168,922.34
173,290.84
172,624.25
171,957.67
171,291.09
170,624.50
169,957.92
169,291.34
173,624.75
172,923.09
174,871.42
171,519.75
170,818.09
170,116.42
169,414.75
168,713.09
173,011.42
172,274.67
171,537.92
170,801.17
170,064.42
169,327.67
176,240.92
172,819.09
172,047.25
171,275.42
170,503.59
169,731.75
168,959.92
173,188.09
172,381.17
171,574.25
170,767.34
169,960.42
171,803.50
173,346.59
172,504.59
171,662.59
170,820.59
169,978.59
169,136.59
173,294.59
172,417.50
171,540.42
170,663.34
169,786.25
171,559.17
173,032.09
$172,119.92
171,207.75
170,295.59
169,383.42
173,471.25
172,524.00



January, 2011
February, 2011
March, 2011
April, 2011

C-4

171,576.75
170,629.50
169,682.25
168,735.00
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MASTER LEASE AGREEMENT

THIS MASTER LEASE AGREEMENT, dated as of Decemb@y B996

("AGREEMENT"), between NATIONAL CITY BANK, FOR ITSEF AND AS AGENT FOR CERTAIN PARTICIPANTS, with arffice at
1900 East Ninth Street, Cleveland, Ohio 44114 (hefter called, together with its successors aisibas, if any, "LESSOR"), and BRUSH
WELLMAN INC., an Ohio corporation with its mailingddress and chief place of business at 17876 &t. 8lenue, Cleveland, Ohio 44110
(hereinafter called "LESSEE").

WITNESSETH:
I. LEASING:

(a) This Agreement shall be effective from andrate date of execution hereof. Subject to the $emmd conditions set forth in this
Agreement, Lessor agrees (i) to make disbursentertendors in respect of interim or progress paysenthe Acquisition Cost of the
equipment (the "DISBURSEMENT EQUIPMENT", which teghall also include, prior to the Basic Term Comosment Date, all
equipment described in a Certificate of Acceptasaecuted and delivered by Lessee) described inx\Arte any Disbursement Schedule
hereto in the form of Exhibit 1 (each being a "DIBBSEMENT SCHEDULE"), provided that any initial digisement made on the date of
this Agreement may be made directly to Lesseeitolngrse Lessee for interim or progress paymentisbhursement Equipment made by
Lessee to Vendors so long as the amount of thi#lidisbursement made by Lessor is less than $800, and (ii) to fund the payment of
Acquisition Cost of and to lease to Lessee, ande@agrees to lease from Lessor, the equipmentE@EIPMENT") described in Annex A
to any Equipment Schedule hereto in the form ofilik@ (each being an "EQUIPMENT SCHEDULE") (a Disbement Schedule and an
Equipment Schedule are sometimes hereinafter egféoras a "SCHEDULE"). Terms defined in a Schedul# not otherwise defined herein
shall have the meanings ascribed to them in thia¢@de. Certain capitalized terms used in this Agrent shall have the meaning ascribed
thereto in Section XXV.

(b) The obligation of Lessor to make disburseméntgspect of the Equipment and the Disbursemeuntdggent and to lease the Equipment
to Lessee shall be subject to the conditions s#t fo Section XXVI. Immediately upon final accepta of all of the Disbursement Equipm
that constitutes one of the units of equipment diesd in Exhibit 4, Lessee shall execute and delivd_essor a Certificate of Acceptance, in
the form of Annex C to the form of the Equipmenh&dule hereto, covering all of that Equipment. Athe Basic Term Commencement
Date, Lessee shall execute and deliver to Less&gaipment Schedule relating to all of the equipttiscribed in all of the Certificates of
Acceptance delivered to Lessor by Les!



(c) If on the Basic Term Commencement Date, amy ité Disbursement Equipment described in any Disdment Schedule has not been
completed, delivered and installed at the ElImorgdet, and accepted by Lessee as evidenced bytificaée of Acceptance delivered to
Lessor ("EXCLUDED DISBURSEMENT EQUIPMENT"), then &see shall immediately pay to Lessor an amountl ¢égadl accrued and
unpaid Interim Rent due in respect of that ExcluBébursement Equipment plus all amounts disbubseldessor in respect of that Excluded
Disbursement Equipment (the "EXCLUDED DISBURSEMERQUIPMENT PAYMENT"). Upon receipt by Lessor of aBycluded
Disbursement Equipment Payment, Lessor agrees, luggsee's reasonable request and at Lessee's exfmeagecute any instrument
necessary to evidence Lessee's ownership of tHeded Disbursement Equipment and any Purchase @rdee extent that it relates to the
Excluded Disbursement Equipment, free and cleangfrights of Lessor hereunder, that is the sulgigtttat payment, including a bill of sa

[I. TERM, RENT AND PAYMENT:

(a) The term of this Agreement (the "TERM") shalthe Interim Lease Term, the Basic Term and,éfeised by Lessee, any Renewal Term
pursuant to
Section XVIII(b) hereof, as specified in the applite Schedule.

(b) The obligation of Lessee to pay the rent pag&lgreunder during the Term, as provided in thagagent Schedule (the "RENT"), shall
commence on the Basic Term Commencement Date, @sgkk's right to use the Disbursement EquipmenthanBiquipment shall commer
on the date of Lessor's first disbursement in retspleany Disbursement Schedule (the "DISBURSEMEDNOMMENCEMENT DATE"). At
the end of each Interim Interest Period, the ImdRient that accrued during that Interim Interestd@eshall become part of the Capitalized
Lessor's Cost outstanding under that Disbursememdiile upon which Interim Rent will accrue durthg next Interim Interest Period, and
at the end of the Interim Lease Term, shall becpareof the Lessor's Capitalized Cost under thefnent Schedule, as the case may be.
Anything to the contrary set forth in this Leasdwithstanding, if the aggregate unpaid Interim Ratdrued under all Disbursement
Schedules at any time exceeds five million ninedned twenty thousand dollars ($5,920,000), Leska#t snmediately pay to Lessor an
amount equal to such excess.

(c) Rent and other amounts due Lessor under thasd_shall be paid to Lessor by wire transfer of @diately available funds to National C
Bank -Cleveland, Cleveland, Ohio, ABA # 041000124, Conuiad Loan Operations, Account No. 151804 (Brushlwan Lease Agreeme
dated 12/30/96), or to such other account as Lemagrdirect in writing; and shall be effective upaaeipt if received by Lessor on or prio
Noon, Cleveland, Ohio, time on a Business Day; paysireceived after Noon, Cleveland, Ohio, timdl fleadeemed for purposes of tl
Agreement to be received on the next succeedingnBss Day. Payments of Rent shall be in the amgetrforth in, and due in accordance
with, the provisions of the applicable Schedulel@q as no Potential Default or Default existspmevent shall any Rent payments then due
and payable be



refunded to Lessee. If Rent is not paid within f{gg days of its due date, Lessee agrees to patg &harge of Five Cents ($0.05) per dollar
on, and in addition to, the amount of such Rentnmtitexceeding the lawful maximum, if any.

lll. TAXES

(a) Lessee shall have no liability for taxes immbbg the United States of America or any stateaditipal subdivision thereof or by any
foreign government which are on or measured bydténcome of Lessor. Notwithstanding the foregplmgssee shall pay, indemnify and
hold Lessor, the Participants, their agents, emgaeysuccessors and assigns harmless on a ndaafbasis (after taking into account any
benefit or credit received by such indemnified pajsfrom any increase in Taxes (as hereinaftenddii based upon or measured by such
indemnified person's net or gross income and amycfrise taxes imposed or levied by the United Staftémerica or any state or political
subdivision thereof or by any foreign governmenaassult of characterizing the transactions utitisrLease as anything other than a sec
loan for purposes of calculating those Taxes. Leegglk promptly notify Lessor and each other indéfied person of all reports or returns
required to be made with respect to any Tax wipeet to which Lessee is required to provide indéoation hereunder, and at Lessee's
expense, will promptly provide Lessor with all infeation necessary for the making and timely filofgany reports or returns by Lessor or
any other indemnified person. If Lessor or any othdemnified person requests that any such repontsturns related to this Lease be
prepared and filed by Lessee, then Lessee, atpense, will prepare and file the same if permitigdapplicable law to file the same, and if
not so permitted, Lessee, at its expense, shaligeall information requested by Lessor to preareé file such reports or returns and Lessee
shall forward immediately available funds for payref any Tax due, to Lessor or any other inderedifserson, as applicable, at least ten
(10) days in advance of the date such paymenths {oaid.

(b) Subject to Paragraph (a), Lessee shall repmthé extent that it is legally permissible) aray promptly all taxes, fees and assessments
due, imposed, assessed or levied against any Bistm@nt Equipment or Equipment (or the purchaseeoship, delivery, leasing, possessi
use or operation thereof), against this Agreeman&iiy rentals or receipts hereunder), againsSaedule, or otherwise against Lessor or
Lessee in respect of this Lease by any foreigrertddstate or local government or taxing authatitying or related to the term of this
Agreement, including, without limitation, all licea and registration fees, and all sales, use, parpooperty, excise, gross receipts, franct
stamp or other taxes, imposts, duties and charggsther with any penalties, fines or interestebar(all hereinafter called "TAXES"). Less
shall (i) reimburse Lessor upon receipt of writtequest for reimbursement for any Taxes charged &ssessed against Lessor (on an after-
tax basis), (ii) on request of Lessor, submit tedar written evidence of Lessee's payment of Tdkgxn all tax reports or tax returns in
respect of Taxes show the ownership of any Dislmiesse Equipment and Equipment by Lessee, and (iv) secopy of all reports or returns
pertaining to personal property taxes to Lessor.



(c) Subject to Paragraph (a), Lessee hereby atyéedemnify, save and keep harmless Lessor, théiants, their agents, employees,
successors and assigns, from and against any lahakals charged to or assessed against any of thessee shall, at its expense and upon
request of Lessor, defend any actions based arjsing out of, any Taxes with counsel reasonaatisfactory to Lessor. Lessee shall
reimburse any indemnified party for any amountseexied by it in connection with any of the foregoargpay such amounts directly within
ten (10) Business Days after the date Lessor seotite to Lessee requesting payment thereof, tegeitih a written itemization of those
amounts. Lessee shall not be obligated to indenir@fsor under this

Section for any Taxes that are attributable t@adfer by Lessor of any Disbursement Equipmentquifiinent or any interest therein, unless
such transfer arises as a result of (1) the existeha Default, or (2) the exercise by Lessedsabptions pursuant to Sections XVIlI(c) or (d)
or

Section XXII hereof, or (3) the exercise by Lessé#s option pursuant to

Section V(d) hereof, or (4) the occurrence of aualtg Occurrence (as hereinafter defined).

IV. REPORTS:

(a) Lessee will promptly notify Lessor in writinter receipt of notice of any Tax or other lien, mgage, security interest, claim, charge or
other right or encumbrance (collectively, a "LIENhall attach to any Disbursement Equipment or j@gent, of the full particulars thereof
and of the location of such Disbursement Equipneeiiiquipment on the date of such notification.

(b) Lessee will furnish to Lessor and to each Padint (as hereinafter defined), except as otherwisvided in Paragraph (iii) below:

() within forty-five (45) days after the end ofamof the first three quarter-annual periods oheafclessee's fiscal years, balance sheets of
Lessee and its Subsidiaries as at the end of #naicband their income statements and surplus oéications for the year to the end of that
period, all prepared (but unaudited) on a constditidasis, on a comparative basis with the priar yas to the consolidated statements only),
in accordance with GAAP (except as disclosed th¢@@id in form and detail reasonably satisfactoridssor;

(i) as soon as available (and in any event wittiirety (90) days after the end of each of Lesdeseal years), a complete copy of the annual
audit report (including without limitation the cailislated financial statements of Lessee and itsilidries and notes thereto) of Lessee for
that year, which shall be

(1) prepared on a consolidated basis, on a conipatadsis with the prior year, in accordance withAR (except as disclosed therein) and in
form and detail reasonably satisfactory to Lesand,



(2) certified (without qualification as to GAAP) lisrnst & Young LLP, or any other independent publicountants selected by Lessee and
reasonably satisfactory to Lessor;

(iii) concurrently with each delivery of financiatatements pursuant to Paragraph (b)(i) or (bj(inish to Lessor a certificate, substantially
in the form of Exhibit 3, by Lessee's chief finaalafficer

(1) certifying that to the best of such officenwkvledge and belief, (i) those financial stateméaitdy present in all Material respects the
financial condition and results of operations ofs&e and its Subsidiaries in accordance with GAABject, in the case of interim financial
statements, to routine year-end audit adjustmendgig no Default or Potential Default then exists if any does, a brief description thereof
and Lessee's intentions in respect thereof, and

(2) setting forth the calculations necessary teheine whether or not Lessee and its Subsidiareegnacompliance with the general financial
standards set forth in Section XXIII;

(iv) promptly when filed (in final form) or sent,copy of

(1) each registration statement, Form 10-K anregdrt, Form 10-Q quarterly report, Form 8-K curnagort or similar document filed by
Lessee with the Securities and Exchange Commigsioany similar federal agency having regulatomysgiction over Lessee's securities) or
with any securities exchange, and

(2) each proxy statement, annual report, certigicabtice or other document sent by Lessee todltets of any of its securities (or any
trustee under any indenture which secures ang @eiturities or pursuant to which such securitiesssued); and

(v) forthwith upon the written request of Lessoraaly Participant such other information about tharicial condition, properties and
operations of Lessee or any of its Subsidiarieduding, without limitation, Pension Plans and ghtions in respect of Environmental Laws,
as Lessor or any Participant may from time to tisesonably request.

(c) Lessee will permit Lessor and any Participarinspect any Disbursement Equipment and Equipmherimg normal business hours and,
upon three (3) Business Days' prior written noticéessee, will use its reasonable efforts to pr@¢hie cooperation of any third party that is
in possession of any premises where any of theubsgiment Equipment or Equipment is located to pesugh inspections. In connection
with any such inspection, Lessor and the Parti¢gpagree to observe
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Lessee's standard rules with respect to operatidrsafety. If any failure by Lessee to perform lbs@rve any obligation in respect of any
Equipment or Disbursement Equipment, as the cagebmaunder this Agreement is found as a resudinasuch inspection, Lessor will
communicate that information to Lessee in writimgl &essee shall have ten (10) days to correcfailate, at its sole expense; provided,
however, if during that period Lessee shall commessarrective action that, if begun and prosecutitd gue diligence, cannot be completed
within a period of ten (10) days, then that tay period shall be extended, but not more thay $60) additional days, to the extent neces
to enable Lessee to diligently complete that cdive@ction. Lessee shall pay all reasonable exgeakan inspection by a Lessor-appointed
expert to determine if any action is required taect any failure in respect of the Disbursementifigpent or Equipment described in the
preceding sentence.

(d) Subject to the other terms of this Lease, Lesaé keep the Equipment at the Equipment Locatgpecified in the applicable Schedule),
or with the prior written approval of Lessor, ayaither location within the continental United &bf America; Lessee shall immediately
notify Lessor of any relocation of Equipment. Imoection with any permitted relocation of the Equént within the continental United
States of America, Lessee shall provide to Lesgdressee's expense, such documents and instruagergasonably may be required by
Lessor to protect the interest of Lessor in theifggent. Upon the written request of Lessor not nmbas once per calendar quarter, Lessee
will notify Lessor and each Participant forthwithwriting of the location of all Equipment as oéttate of such notification. In addition, pi
to the Basic Term Commencement Date, upon theamrigquest of Lessor not more than once per calepdater, Lessee will notify Lessor
and each Participant forthwith in writing of the&ion of all Disbursement Equipment as of the détauch notification.

(e) Lessee will promptly and fully report to Lessmd each Participant in writing if any DisbursemEquipment or Equipment with a fair
market value in excess of Two Hundred Fifty ThoasBollars ($250,000) is lost or damaged, or if 8igbursement Equipment or
Equipment is involved in an accident causing, diyear indirectly, personal injury or property daggin an amount that could reasonably be
expected to exceed Two Hundred Fifty Thousand Bo[$250,000).

V. DELIVERY, USE, REPLACEMENT, SUBSTITUTION AND OFEATION:

(a) The parties acknowledge that the Equipmentisbisement Equipment, as the case may be, witi hessee's possession as of the date
of the execution and delivery by Lessee to Lesfar@ertificate of Acceptance in respect of thatiipment or Disbursement Equipment, as
the case may be.

(b) Lessee agrees that the Equipment will be ugddebsee solely in the conduct of its business ¢lvbiusiness, for all purposes of this
Agreement, shall be deemed to include Lessee'sitipeof the Equipment to manufacture goods forsgliaries and Affiliates of Lessee and
for other Persons with whom Lessee has entered



into a written agreement to do so) and in a manoeplying with all applicable federal, state, anddl laws and regulations, and any
applicable insurance policies.

(c) Lessee will keep the Disbursement EquipmentiEaquipment free and clear of all Liens other thBntljose that relate to the interest of
Lessor hereunder, and with respect to the DisburséBquipment, to the claims of the Vendor in psesi&m thereof, (2) those arising from
the rights and interest of Lessee in any Subldssens been assigned to Lessor, (3) Liens for faess, levies, duties or other governmental
charges of any kind, or Liens of mechanics, mdtaga, laborers, employees or suppliers and sirhilzms arising by operation of law
incurred by Lessee in the ordinary course of bissiraad not relating to Indebtedness for Borrowedéyoin all cases for sums that are not
yet delinquent or are being contested in good tajtlappropriate proceedings which suspend theatalethereof (provided, however, tt

such proceedings do not involve any substantiafjelatas determined in Lessor's sole discretioth@ale, forfeiture or loss of the
Disbursement Equipment or Equipment or any intetestein), and (4) Liens arising out of any judgitsesr awards against Lessee that have
been adequately bonded, in Lessor's sole discretiqorotect Lessor's interest or with respect hictv a stay of execution has been obtained
pending an appeal or a proceeding for review. Tibad described in clauses (1) through (4) hereofeferred to as "PERMITTED LIENS".
Lessee will defend, at its own expense, Lessaiesént in the Disbursement Equipment and Equipriment all claims, Liens or legal
processes. Lessee will also notify Lessor and Pacticipant immediately upon receipt of notice oy &ien, attachment or judicial
proceeding affecting the Disbursement EquipmenttaadEquipment, whether in whole or in part.

(d) Provided that no Default or Potential Defatialsthen exist, Lessee, at Lessee's expense, @etyt@ replace or substitute a unit of
Equipment (a "SUBSTITUTED ITEM") with another uinit Equipment (a "REPLACEMENT ITEM"). Each Replacathd#em shall be free
and clear of all Liens and shall have, as reasgrddtermined by Lessor, at least the value, utditg remaining useful life and be in as good
an operating condition as the Substituted Itenyragsg that the Substituted Item had been maintaimedcordance with the provisions of
this Agreement. Lessee shall notify Lessor witlifireén (15) days after the end of each quarteresiskee’s fiscal year as to all items of
Equipment having been replaced during such quadentifying the Substituted Items and the Replagenitems for each relevant Equipm
Location. Lessee shall execute and deliver to Lremsd\ssignment of Purchase Orders and an amendeexAA to the applicable Schedule
with respect to each Replacement Item, togethdr svith documents and instruments as reasonablpenegquired by Lessor in connection
with such replacement, including (without limitatjdJniform Commercial Code financing statementstatements of amendment to be filed
at Lessee's expense. Upon compliance by Lesseg¢hgitirovisions hereof, (1) Lessor will transfet &ssee, on an AS IS, WHERE IS
BASIS, without recourse or warranty, express orlietp of any kind whatsoever, all of Lessor's iptrin and to the Substituted Item and (2)
Lessor agrees, upon Lessee's reasonable request laegkee's expense, to execute and deliver attyiiment necessary to evidence Lessee's
ownership of the Substituted Item, including a bflkale or



Uniform Commercial Code statements of terminatiopartial release as reasonably may be requiredder to terminate any interest of
Lessor in and to such Substituted Item. Lessoll slo&be required to make and may specifically ldisc any representation or warranty as to
the condition of the Substituted Item and any othatters (except that Lessor shall warrant thatritveyed whatever interest it received in
such Substituted Item free and clear of any Liead by Lessor).

(e) Subject to Lessee performing and observingfats obligations hereunder on its part to be genied and observed and provided no
Default or Potential Default shall have occurrat aubject to any sublessee under a Sublease tezithéreby performing and observing all
of the covenants and conditions of the applicablel&ase on its part to be performed and obsenadthar Lessor nor any person acting by,
through or under Lessor, shall take any actionstirfere with Lessee's quiet enjoyment of the Bmént during the Term.

VI. SERVICE

(a) Lessee will, at its sole expense, maintain eadhof Equipment in good operating order, repaid condition and in accordance with
Lessee's customary practices, but in no eventtessindustry standards, normal wear and tear éxdepessee agrees that the Equipment
will be used and operated solely in the condudtsdbusiness, free from all contaminants (outsidihe reasonable and ordinary use for such
Equipment by Lessee), and in compliance with amd/alhinsurance policy terms, conditions and primvis and with all statutes, laws and
regulations of any federal, state or local govemtaleauthority or instrumentality applicable to tie and operation of the Equipment,
including Environmental Laws and noise and pollotiaws (including notifications and reports). Lesshaall affix in a prominent position on
each unit of Equipment, and shall use its reaseneftibrts to cause each Person (other than Lesspeysession of any Disbursement
Equipment to affix in a prominent position on tasbursement Equipment, plates, tags or other ifyérg labels showing the interest then
of Lessor. In addition, Lessee will, at its sol@ense, maintain the Equipment under a preventivater@nce program by qualified
professionals who possess a working knowledgeeofitbchanical operation of the Equipment, includitegtrical systems, motors, drives,
controls, accessories, lubricants and all othensteecessary to make the Equipment operate tadisia or enhanced specifications (and
who may be employees of Lessee). Lessee shall araimimaintenance log with respect to each itetheEquipment showing all routine ¢
non-routine maintenance and repairs. Such log 8stlin summary form, maintenance, repairs or ifications performed on the Equipment,
the date of any and all of such service and by whtmarservice was performed. This log shall be nadélable to Lessor at Lessor's request.

(b) Without the prior written consent of Lessorskee will not and will not permit any other persomffix or install any accessory,
equipment or device on any Equipment if such aolditvill impair the value, originally intended fuimh or use of such Equipment; provided
that Lessee, at its own expense, will affix oratisiny accessory, equipment or
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device on any Equipment that may be necessary, timmmto time, to comply in all Material respectdhwany applicable laws or regulations
or any provision of any insurance policy requiredé maintained under Section IX hereof. All addfif, repairs, parts, supplies, accessories,
equipment, and devices furnished, attached oreaffie any Equipment which are not readily removahkdl be made only in compliance

with applicable law, shall be free and clear ofLadins (except for Permitted Liens), and immedigtelithout further action, upon being
attached or affixed to the Equipment shall becdmeeproperty of Lessor. Lessee will not, without phnier written consent of Lessor and
subject to such conditions as Lessor may reasorplgse for its protection, affix or install the lEEgment to or in any other personal
property. In addition, Lessee will not, without thigor written consent of Lessor and subject tchsgasonable conditions as Lessor may
impose for its protection, affix any Equipment toyaeal property in such a manner as to becomeard or part of that real property. Lessor
hereby declares its intent that, notwithstandirggrtireans of attachment, no Equipment attached toeshyproperty shall be deemed a fixture
or part of that real property, which declaratioalsbe irrevocable, without Lessor's consent.

(c) Any alterations or modifications to the Equipthéhat may, at any time during the term of thigégment, be required to comply with any
applicable law, rule or regulation shall be madd_bgsee at the expense of Lessee.

VII. STIPULATED LOSS VALUE AND CASUALTY OCCURRENCE:

On and after the Basic Term Commencement Date geedsall promptly and fully notify Lessor in wrigirif any unit of Equipment shall be
or become lost, stolen, destroyed, irreparably dpetian the reasonable determination of Lesseegimngnently rendered unfit for use from
any cause whatsoever (each such occurrence baieigdifter called a "CASUALTY OCCURRENCE"). On thadr of the Rent Payment
Date next succeeding a Casualty Occurrence onyn{@8) days after such Casualty Occurrence (theYMENT DATE"), Lessee shall either
(as selected by Lessee if no Default or Potent&hDit has then occurred, or if a Default or Paggmefault has occurred, as selected by
Lessor, except that in that case Lessee may bé&eddo make replacement in accordance with

(a) below only with Lessee's consent):

(a) execute and deliver a purchase order to replitbén a reasonable period of time the unit oflRissement Equipment or Equipment ha
suffered the Casualty Occurrence with equipmeniniggan equal or greater value and utility, free aledr of all Liens, other than any
Permitted Lien, and shall deliver to Lessor angassient of that purchase order in form satisfactoryessor, an Equipment Schedule, such
Uniform Commercial Code financing statements otesteents of amendment and such other documentsyrimsats, filings and certificates as
reasonably may be requested by Lessor with respeaty replacement Disbursement Equipment or Eqelipnor otherwise in accordance
with the provisions of Section V(d) hereof; or



(b) pay Lessor the sum of (i) the Stipulated Lossu¢ of such unit calculated in accordance with &nb of the Equipment Schedule as of
the Rent Payment Date next preceding the dateobf gayment; (ii) all rental and other amounts whach due hereunder as of the Payment
Date; and (iii) the Break Amount. For purposes bErBREAK AMOUNT" shall mean the amount of any $osr expense incurred by Lessor
or any Participant relating in any way to its fumgliof this Lease on a LIBOR Rate basis as a reétiite moneys paid pursuant to this
Paragraph (b) on a date that is not a Rent Paybetet and to pay Lessor or that Participant, ag#se may be, as liquidated damages for
any such loss or expense, an amount (discountis foresent value in accordance with standard ¢iahpractice at a rate equal to the
Treasury Yield) equal to interest computed on tlemeys paid pursuant to this Paragraph (b) fronpthenent date thereof to the next Rental
Payment Date at a rate equal to the differencheotontract LIBOR Rate less the Treasury Yieldaaltetermined by Lessor or that
Participant, as the case may be, in its reasomidtection. Determinations by Lessor and each &patint for purposes hereof shall be
conclusive, absent manifest error. "TREASURY YIELRE&ans the annual yield on direct obligations efltmited States of America havin
principal amount and maturity similar to that o tamount being paid. Upon payment of all sums duweunder, the Term of this Lease as to
such unit shall terminate and (except in the céskeoloss, theft or complete destruction of sush)l.essor shall be entitled to recover
possession of such unit.

VIIl. LOSS OR DAMAGE:

Lessee hereby assumes and shall bear the enkiref @sy loss, theft, damage to, or destructioraaf; unit of Equipment from any cause
whatsoever (a) from the time the Equipment is shipjp Lessee, and (b) with respect to any Disbuesemquipment, from the time that
Lessee is obligated to do so under the terms dPtinehase Order relating to that item of Disbursgriguipment.

IX. INSURANCE:

Lessee agrees, at its own expense, to keep allBBisiment Equipment and Equipment insured for sowbuats, and with deductible amout
as specified in Paragraph D of the applicable Saleeshd against such hazards as Lessor may redgoeqbire, including, but not limited 1
insurance for damage to or loss of such DisburseBgunipment and Equipment ("CASUALTY INSURANCE")dhability coverage for
personal injuries, death or property damage, wéhsior named as additional insured and with a lagalpe clause in favor of Lessor, as its
interest may appeatr, irrespective of any breackiavfanty or other act or omission of Lessee. Atltspolicies shall be with companies, and
on terms, reasonably satisfactory to Lessor. Leagezes to deliver to Lessor evidence of insuraeasonably satisfactory to Lessor. In the
event that any of such insurance policies refetodd this Section IX shall now or hereafter pravicbverage on a "claims-made” basis,
Lessee shall continue to maintain such policiesffiact for a period of not less than three

(3) years after the expiration of the Term. Thevfgions of co-insurance clauses in Lessee's insarpalicies shall not be in effect.
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Except as expressly provided otherwise in the stsorceeding sentence, Lessee hereby appointsrlasskessee's exclusive attorney-in-
fact to make proof of loss and claim for insurarargd to make adjustments with insurers and to vegeayment of and execute or endorse all
documents, checks or drafts in connection with payisymade as a result of such insurance policieg.eXpense of Lessor in adjusting or
collecting insurance shall be borne by Lessee.deessay make adjustments with insurers (a) so lsngpeDefault or Potential Default exists,
with respect to claims for damage to any unit ofiiement where the repair or replacement costs dexceed Five Hundred Thousand
Dollars ($500,000), or (b) with Lessor's prior we&it consent. Said policies shall provide that tiseiiance may not be altered or cancelled by
the insurer until after thirty (30) days prior vieih notice to Lessor. Provided that no Default @ateRtial Default has then occurred and is
continuing, upon receipt of evidence reasonabligfsatory to Lessor that repairs are being or Hae@&n made to the Disbursement Equipn

or the Equipment or that the Disbursement EquiproeBEquipment is being or has been replaced, asabe may be, Lessor, at Lessee's
option, will apply any insurance proceeds receivgd essor on account of such loss to the cost df sepairs or replacement then having
been made or, if on or after the Basic Term Commeent Date a Casualty Occurrence has then occoeredinder with respect thereto, to
Lessee's obligation to pay the Stipulated Loss & a@uaccordance with Section VII(b) hereof. Durthg existence of a Default or Potential
Default, Lessor may, at its option, apply proceefdssurance, in whole or in part, to (i) repairreplace Disbursement Equipment or
Equipment or any portion thereof, or (ii) satisfyyabligation of Lessee to Lessor hereunder. Sg &mno Default or Potential Default exists
and all amounts then due and owing to Lessor uthiet.ease have been paid, any insurance proceedsning after the repair or
replacement of the damaged Disbursement Equipnmidbqpment, or after the application of insurapoeceeds, in the case of
Disbursement Equipment, to all amounts disburseddsgor in respect of that Disbursement Equipmers @ll accrued and unpaid Interim
Rent due in respect of that Disbursement Equipnaat,in the case of Equipment, to the Capitalizeskbr's Cost in respect of that
Equipment, will be made available to Lessee.

X. RETURN OF EQUIPMENT:

(&) Upon the expiration or termination of the Tesfrihis Agreement, unless Lessee shall have exetdis renewal option pursuant to Sec
XVII(b) hereof, or its purchase option pursuanSection XVIli(d) hereof, Lessee shall promptlyjtatown cost and expense: (i) perform
testing and repairs required to place the affeatéts of Equipment in Materially the same conditasmwhen received by Lessee (reasonable
wear and tear excepted) and in good working oralethieir originally intended purpose; (ii) if detalation, disassembly or crating is
required, cause such units to be deinstalled, sksalsled and crated by an authorized manufactusgnssentative or such other service
person as is reasonably satisfactory to Lessor(ianteturn such units, free and clear of all hée(except for Permitted Liens arising pursuant
to clause (1) of Section V(c) hereof), to a locatiathin the continental United States of AmerisaLassor shall direct. Lessee acknowledges
and agrees to the provisions set forth in Annea the¢ Equipment Schedule.
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(b) Until Lessee has paid all moneys due Lessoeu8eéction XVIli(c), Lessee's Rent payment obligatand all other obligations under this
Agreement shall continue from month to month ndtatiainding any expiration or termination of the Tebmssor may terminate such
continued leasehold interest upon ten

(10) days' prior written notice to Lessee. In addito the Interim Rents and Rents, Lessor shaiélal of its other rights and remedies
available as a result of Lessee's failure to perfor observe those obligations.

XI. DEFAULT:
(&) The occurrence of any of the following shalhstitute a default ("DEFAULT") under this Agreement

(i) If any Rent or Interim Rent or any other amoduoe Lessor or any Participant shall not be paifdlimpromptly when the same becomes
and payable and shall remain unpaid for five (5)sexutive days thereafter or, if earlier, on thgirtion of the Term,

(i) If any representation, warranty or statemeiide in this Agreement or in any Schedule or angroffocument or any other certificate,
report, notice or other writing delivered to Lessorespect of this Agreement shall be false corgous in any Material respect when mac
deemed made,

(i) If Lessee fails to perform or observe (1) awfyits obligations in Section I1X or Section XXk Section XXIV, (2) any of its obligations
under the Assignment of Purchase Orders or any &tbeument or B. W. Alloy, Ltd. shall fail to perim or observe any of its obligations
under the Assignment of Purchase Orders or any &tbeument to which it is a party, or

(3) or any of its other obligations in this Agrearhéother than those referred to in clauses (i) @n¢L) and (iii)(2) above) and that failure
shall not have been fully corrected within thir80f days after the giving of written notice to Lesdy Lessor that it is to be remedied,
provided, however, if during that thirty-day peribessee shall commence corrective action thagdlin and prosecuted with due diligence,
cannot be completed within a period of thirty (8@ys, then that thirtgay period shall be extended, but not more thaadalitional forty (40
days, to the extent necessary to enable Lesseligently complete that corrective action,

(iv) If, in respect of any existing or future Indetiness for Borrowed Money (regardless of matudtyffunded Indebtedness now owing or
hereafter incurred by Lessee or any Subsidiaryesskee, there should occur or exist under its @igirovisions (except for any amendment
made prior to the date of this Agreement but witlgiuing effect to any amendment, consent or waafeer the date of this Agreement) any
event, condition or other thing which constitutasyhich with the giving of notice or the lapseanfy applicable grace period or both would
constitute, a default which accelerates

(or permits any creditor or creditors or represevegahereof to accelerate) the maturity of

12



any Indebtedness for Borrowed Money or Funded Itatkiess; or if any Indebtedness for Borrowed Mdnegardless of maturity) or
Funded Indebtedness (other than any payable onrBrahall not be paid in full at its stated matyrdr if any Indebtedness for Borrowed
Money or Funded Indebtedness payable on demanidnstdde paid in full on demand therefor,

(v) If (a) any Subsidiary of Lessee shall commeauty Insolvency Action of any kind or admit (by arswdefault or otherwise) the Material
allegations of, or consent to any relief requegtedny Insolvency Action of any kind commencediaggthat Subsidiary by its creditors or
any thereof, or (b) any creditor or creditors skalhmence against that Subsidiary any InsolvendioAof any kind which shall remain in
effect (neither dismissed nor stayed) for thirt§)(Bonsecutive days,

(vi) If (a) Lessee shall discontinue operations(mrLessee shall commence any Insolvency Actioanyfkind or admit (by answer, default or
otherwise) the Material allegations of, or congerdany relief requested in, any Insolvency Actidraoy kind commenced against Lessee by
its creditors or any thereof, or (c) any creditoceeditors shall commence against Lessee anyvesoy Action of any kind which shall
remain in effect (neither dismissed nor stayed}fiaty (30) consecutive days,

(vii) If any person or group of persons acting ancert shall beneficially own more than twenty petc(20%) of Lessee's outstanding voting
capital stock except that this subsection shallapptiy to any person who, with the associates #ild&es of that person, is the record and
beneficial owner of not less than five percent (S¥d)lessee's outstanding voting capital stock atdhte of this Agreement,

(viii) If any Equipment is illegally used, or if davent of Default shall have occurred under oreispect of the Credit Agreement,

(ix) One or more judgments for the payment of mogexcluding any judgment that is insured by aniasae carrier that has acknowledged
in writing, in form and substance satisfactory &s&or, its liability for the full amount of thatdgment) shall have been entered against L¢
or any of its Subsidiaries which judgment or judgtseexceed Five Million Dollars ($5,000,000) in tiggregate, and such judgment or
judgments shall have remained undischarged andyetsfor a period of for-five (45) consecutive days,

(x) This Agreement or any Schedule or any AssigriméRurchase Orders or other Document or ternravigion hereof or thereof shall
cease to be in full force and effect, or Lessed plgport to terminate (except in accordance wlith terms thereof), repudiate, declare
voidable or void or otherwise contest, this Agreahw any Schedule or any Assignment of Purchasei®ror any other Document or term
or provision hereof or thereof or any obligatioriability of Lessee hereunder or thereunder, or
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(xi) Lessee shall abandon the construction or dimeraf the Elmore Project, or the constructiontte EImore Project is not substantially
completed by the Basic Term Commencement DatdieoEtmore Project is not in operation and produgiragduct in commercially saleable
guantities by June 15, 1999.

(b) Upon the occurrence of a Default

(i) other than a Default described in Paragrapfv)ayr
(a)(vi) above, and in addition to all other rightsd remedies which Lessor may have, at law, intgguiotherwise, Lessor may, by written
notice to Lessee declaring a Default, require Lessse

(i) described in Paragraph (a)(v) or (a)(vi) aboaed in addition to all other rights and remedigéch Lessor may have, at law, in equity or
otherwise, a Default shall automatically be deemhetiared and without presentment, demand, protasitace of any kind, all of which are
hereby waived, Lessee shall,

forthwith pay to Lessor (A) as liqguidated damagmsldss of a bargain and not as a penalty, thaulstigd Loss Value of the Equipment
(calculated in accordance with Annex D to the aggfile Schedule as of the Rent Payment Date nestgireg the declaration of acceleration
or the acceleration, as the case may be), or dtimmé¢nterim Lease Period, an amount equal tcualdi$ disbursed by Lessor in respect of
Disbursement Equipment, and (B) all accrued andighimterim Rents and all Rents and other sums doenhereunder. Upon receipt by
Lessor of all moneys described in the precedingesee, Lessor agrees, upon Lessee's reasonabésteaqa at Lessee's expense, to execute
any instrument necessary to evidence Lessee's shipaf the Equipment, including a bill of saleLEssee fails to pay the amounts specified
in the preceding sentence, then, at the requestssior, Lessee shall comply with the provisionSe¢tion X hereof, and for purposes of this
Section XI(b), all references to Equipment shaltkemed to include any Disbursement Equipmenta@itent of Lessee's interest therein.
Lessee hereby authorizes Lessor to enter, withithowt legal process, any premises where any Eqeiipiis located and take possession
thereof. Lessor may, but shall not be requiredédl, Equipment at private or public sale, in butkroparcels, with or without notice, and
without having the Equipment present at the pldaale; or Lessor may, but shall not be requiredetase, otherwise dispose of or keep idle
all or part of the Equipment; and Lessor may ussske's premises (or Lessee will assign in goold itaitright to permit the use of any
premises where any of the Equipment is locatedppticable) for any or all of the foregoing withdiatbility for rent, costs, damages or
otherwise. The proceeds of any sale, lease (inuduany rentals, whether under any Sublease orwig®raccruing and received in good and
indefeasible funds after a Default) or other digjpas, if any, of any Collateral shall be appliedthe following order of priorities:

(1) to pay all of Lessor's costs, charges and esgeeimcurred in taking, removing, holding, reparamd selling, leasing or otherwise
disposing of any Collateral; then, (2) to the ekt previously paid by Lessee, to pay Lessosaths due from Lessee under this
Agreement; then (3) to reimburse to Lessee any sumsously paid by Lessee as liquidated damagesuput to the first sentence of this
Section XI(b); and (4) any surplus shall be paitlessee.
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Lessee shall pay any deficiency in clauses (1)(@8hdpon demand of Lessor. Lessee hereby agraesetiis reasonable efforts after a Default
to cause any sublessee under a Sublease or agyhpaitg an interest in the premises at which theifiment is located to permit Lessor to
have a period of twelve (12) months in which td e Equipment at any such site. During such pefi@ssee shall continue to insure and
maintain the Equipment as provided herein and ghallide Lessor and its authorized representativelsprospective purchasers access to the
Equipment for remarketing purposes in accordande wi

Section IV(c). The parties acknowledge and agraettie second preceding sentence shall not in @mner restrict Lessor's right to sell the
Equipment off site from the Equipment Locationsamy time after the occurrence of a Default hereund

(c) In addition to the foregoing rights, after af@xdt Lessor may terminate the lease as to anyl of the Equipment, and in the event of a
Default described in Paragraph (a)(v) or (a)(vi)hiis Section Xl prior to the Basic Term Commencehigate, the Lease shall automatically
terminate as to all of the Equipment and Disbursgraguipment and any obligation of Lessor to furgbdrsements under Section XXVI
shall automatically terminate.

(d) The foregoing remedies are cumulative, andarafl thereof may be exercised in lieu of or imléidn to each other or any remedies at
law, in equity, or under statute. To the extentptted by law, Lessee waives notice of sale or otigposition (and the time and place
thereof), and the manner and place of any advegtisf permitted by law, Lessee shall pay reasanalibrneys' fees actually incurred by
Lessor in enforcing the provisions of this Leasd any ancillary documents. Waiver of any DefaulPotential Default shall not be a waiver
of any other or subsequent Default or PotentiabDkf

X1l. ASSIGNMENT:

(a) LESSEE SHALL NOT ASSIGN, MORTGAGE, SUBLET OR ROTHECATE ANY DISBURSEMENT EQUIPMENT OR
EQUIPMENT OR THE INTEREST OF LESSEE HEREUNDER WITHD THE PRIOR WRITTEN CONSENT OF LESSOR.
Notwithstanding the foregoing, Lessee may sublepseific items of the Equipment to any SubsidianAfiiliate of Lessee or, with the pric
written consent of Lessor, which will not be uni@aasbly withheld, any other Person subject to thieviong terms and conditions:

(1) each sublease or rental agreement in respectyolEquipment (a "Sublease™) must be in writingstbe in form and substance reasonably
satisfactory to Lessor, and must contain a promipiarsuant to which that Sublease may not be andemidenodified without the prior written
consent of Lessor, which will not be unreasonabitheld;

(2) no Sublease shall extend beyond the Maximunsé.darm;
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(3) Lessee shall maintain in its possession anr@igxecuted copy of each and every Subleasestaaitistamp the original executed copy of
each Sublease in its possession promptly upon gzadhereof with a legend reading: "This Agreemieas been assigned for collateral
security purposes to, and is subject to a secuntigyest in favor of, National City Bank, for itfa@ind as agent for certain participants”;

(4) the Equipment subject to the Sublease mustirelmeated at the Equipment Location (specifiethi@ applicable Schedule), or with the
prior written approval of Lessor, at any other libma within the continental United States of Ameriand if that Equipment is moved to
another location, Lessee shall provide to Lessthiwfifteen (15) days after the end of each quageeport that discloses the location of that
Equipment; and

(5) Lessee shall, and shall cause any sublessegrdoute and deliver such instruments (includingddm Commercial Code financing
statements or such other instruments necessargatecand protect Lessor's security and otherdstein the Equipment) as may be
reasonably requested by Lessor in connection wiyhSublease.

No subleasing by Lessee will reduce any of thegalbibns of Lessee hereunder or the rights of Lessmunder, and all of the obligations
Lessee hereunder shall be and remain primary aaticgtmtinue in full force and effect as the obtigas of a principal and not of a guarantor
or surety. Lessee promptly shall reimburse Lessoall expenses incurred by Lessor in connectidh amny Sublease.

(b) Lessor may, with the consent of Lessee (whatsent will not be unreasonably withheld), assiis Agreement or any Schedule, or the
right to enter into any Schedule or sell a partitigm interest in this Agreement or any Schedulenramount not less than five million dollars
($5,000,000); provided that no consent of Lesseedessary if the assignment or participation isetanade or granted to an Affiliate of
Lessor or to an existing Participant. Lessee agresst will pay all Rent and other amounts pagalshder each Schedule to Lessor named
therein; provided, however, if Lessee receivestaminotice of an assignment permitted hereby fr@ssbr, Lessee will pay all Rent and o
amounts payable under any assigned Schedule teassidnee or as instructed by Lessor. Each Schadateporating by reference the terms
and conditions of this Agreement, constitutes as®p instrument of lease, and Lessor named theréis assignee shall have all rights as
"Lessor" thereunder separately exercisable by saated Lessor or assignee as the case may be,iegbjud independently of Lessor or
any assignee with respect to other Schedules ee@puirsuant hereto. Without limiting the generabityhe foregoing, the grant of security
interest in

Section XVII(b) hereof shall, as it relates to #guipment or Disbursement Equipment leased undgr $ahedule (and to the proceeds and
other Collateral referred to in Section XVII(b)} deemed to have been granted solely to Lessorchtraeein, or to its assignee, as applic
and such Equipment and Disbursement Equipmentdtret related Collateral) shall not be deemed tiatevalize Lessee's obligations under
any of the Schedules to which such named Lessassignee, as the case may be, is not a party.d ésseer agrees to confirm in writing
receipt of a notice of assignment as reasonablylmeay
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requested by assignee. Lessee hereby waives agekagrt to assert against any such assignee agysdefet-off, recoupment, claim or
counterclaim which Lessee has or may at any tinve hgainst Lessor or any other person for any reagmtsoever.

(c) Lessee acknowledges that it has been advis@dNttional City Bank is acting hereunder for itgeld as agent for certain third parties
(each being herein referred to as a "PARTICIPANd,aollectively, as the "PARTICIPANTS"); that thrgerest of Lessor in this
Agreement, the Schedules, related instruments aodndents and/or the Equipment and Disbursemenpiugrit may be conveyed to, in
whole or in part, and may be used as securityifianicing obtained from, one or more third partgsject to the provisions of (b) above (the
"SYNDICATION"). Lessee agrees reasonably to coojgendth Lessor in connection with the Syndicatimt/uding the execution and
delivery of such other documents, instruments,cestiopinions, certificates and acknowledgmentsasonably may be required by Lessc
such Participant.

(d) Anything to the contrary set forth herein ndhgtanding, no assignee or Participant hereundsk st a direct competitor of Lessee or an
Affiliate of such a competitor. As used herein, 'MEIATE" shall mean any person that directly orimedtly, through one or more
intermediaries, controls or is controlled by, ourgler common control with, such person.

(e) Subject always to the foregoing, this Agreeniiemtes to the benefit of, and is binding upon, pkemitted successors and assigns of the
parties hereto.

(f) Lessor, and any assignee or Participant byeidf obtaining an interest herein, hereby agre&eép confidential (i) any manufacturing
procedures and processes and other trade sectastssafe and (ii) any other manufacturing informmatib Lessee designated by it as
confidential, provided that the foregoing shall pegclude Lessor from furnishing any trade secrettloer information (i) as may be required
by order of any court or requested by any governai@gency, (ii) to any actual or prospective assggof its rights arising out of or in
connection with this Agreement or actual or prosipedParticipant, so long as such prospective asgi@r Participant to whom disclosure is
made agrees to be bound by the provisions of #isi&h XII(f), (iii) to anyone if it shall have bralready publicly disclosed (other than in
contravention of this Section XII(f)), (iv) to tlextent reasonably required in connection with tker@se of any right or remedy under this
Agreement or applicable law, and (iv) to its legalinsel, auditors and accountants.

XIlIl. NET LEASE; NO SET-OFF, ETC.:

This Agreement is a net lease. Lessee's obligadipay Rent, Interim Rent and other amounts dueumgter shall be absolute and
unconditional. Lessee shall not be entitled to @ngtement or reductions of, or set-offs againshtReterim Rent or other amounts due
hereunder, including, without limitation, thosesamg or allegedly arising out of claims (presentuture, alleged or actual, and including
claims arising out of strict
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liability in tort or negligence of Lessor) of Legsagainst Lessor under this Agreement or otherwWisis. Agreement shall not terminate and
the obligations of Lessee shall not be affecteddagon of any defect in or damage to, or loss e$@ssion, use or destruction of, any
Equipment or Disbursement Equipment from any causasoever. It is the intention of the parties fRants, Interim Rents and other
amounts due hereunder shall continue to be payalléevents in the manner and at the times s#t feerein unless the obligation to do so
shall have been terminated pursuant to the expeess hereof.

XIV. INDEMNIFICATION:

(a) Lessee hereby agrees to indemnify, save amulhaenless Lessor, the Participants, their agentployees, successors and assigns, from
and against any and all losses, damages, penatji@ses, claims, actions and suits, includingt@osts and reasonable legal expenses, of
whatsoever kind and nature, in contract or tord imcluding, but not limited to, Lessor's stri@hility in tort, arising out of (i) the selection,
manufacture, purchase, acceptance or rejectiomuoipEhent or Disbursement Equipment, the ownershigoipment or Disbursement
Equipment during the Term, and the delivery, lepsssession, maintenance, use, condition, retuop@mation of the Equipment or
Disbursement Equipment (including, without limitatj latent and other defects, whether or not disable by Lessor or Lessee and any
claim for patent, trademark or copyright infringarher environmental damage), (ii) the conditiorEofuipment or any Disbursement
Equipment sold or disposed of after use by Less®gsublessee or any employee of Lessee, orh@ijailure of Lessee to perform or obse
any obligation under this Agreement or any othecioent, or otherwise in respect of any Equipmerisbursement Equipment or
Document. Lessee shall, at its expense and uporeseqf Lessor, defend any actions based on, singrout of, any of the foregoing with
counsel reasonably satisfactory to Lessor. Ledsalereimburse any indemnified party for any amasw#pended by it in connection with €
of the foregoing or pay such amounts directly witfive (5) days after the date Lessor sends natideessee requesting payment thereof.

(b) Notwithstanding the foregoing Paragraph (ajhmevent any action described in Paragraph (@ssd on or involves exposure to
beryllium particles, then Lessee shall have thbtrigt its expense and upon notice to the inderthiiarty, to assume the defense of that
action with counsel reasonably satisfactory to théémnified party. In any such action, the indeiediparty shall have the right to retain its
own counsel, but the fees and expenses of suctsebsinall be at the expense of such indemnifiety penrless Lessee and the indemnified
party shall have mutually agreed in writing to th&ention of such counsel.

(c) All of Lessor's rights, privileges and indennest contained in this Section shall survive theiipn or other termination of this
Agreement and the rights, privileges and indemsiitientained herein are expressly made for the herignd shall be enforceable by, Les
and its successors and permitted assigns.
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XV. NO WARRANTY; DISCLAIMERS:

LESSEE ACKNOWLEDGES THAT IT HAS SELECTED THE EQUIFRNT AND DISBURSEMENT EQUIPMENT WITHOUT ANY
ASSISTANCE FROM LESSOR, ITS AGENTS OR EMPLOYEES.S$EE ACCEPTS ALL EQUIPMENT ON AN AS IS, WHERE IS
BASIS. LESSOR DOES NOT MAKE, HAS NOT MADE, NOR SHAIBE DEEMED TO MAKE OR HAVE MADE, ANY WARRANTY

OR REPRESENTATION, EITHER EXPRESS OR IMPLIED, WREN OR ORAL, WITH RESPECT TO THE EQUIPMENT OR
DISBURSEMENT EQUIPMENT LEASED HEREUNDER OR ANY COMMENT THEREOF, INCLUDING, WITHOUT LIMITATION,
ANY WARRANTY AS TO DESIGN, COMPLIANCE WITH SPECIFIETIONS, QUALITY OF MATERIALS OR WORKMANSHIP,
MERCHANTABILITY, FITNESS FOR ANY PURPOSE, USE OR GRATION, SAFETY, PATENT, TRADEMARK OR COPYRIGHT
INFRINGEMENT, OR TITLE. All such risks, as betwekassor and Lessee, are to be borne by Lessee. Withwting the foregoing, Less
shall have no responsibility or liability to Lessmeany other person with respect to any of thiefahg (i) any liability, loss or damage
caused or alleged to be caused directly or indyrést any Equipment or Disbursement Equipment, iaaglequacy thereof, any deficiency or
defect (latent or otherwise) therein, or any ottimrumstance in connection therewith; (ii) the usgeration or performance of any Equipment
or Disbursement Equipment or any risks relatingate (iii) any interruption of service, loss ofdiness or anticipated profits or conseque
damages; or

(iv) the delivery, operation, servicing, mainten@nepair, improvement or replacement of any Eqeipinor Disbursement Equipment. If, ¢
so long as, no Default under this Agreement hasroed, Lessee shall be, and hereby is, authorimedglthe Term to assert and enforce, at
Lessee's sole cost and expense, from time to tintke name of and for the account of Lessor oseeor both, as their interests may appear,
whatever claims and rights Lessor may have agamssupplier of the Equipment or Disbursement Eaeipt.

XVI. REPRESENTATIONS, WARRANTIES AND COVENANTS OFHRSSEE:
Lessee hereby represents, warrants and covendmsgor that on the date hereof and on the daggesfution of each Schedule:

(a) Lessee has adequate power and authority toieteand perform and observe its obligationsarnthis Agreement, each Schedule, each
Assignment of Purchase Orders to which it is aypand all other agreements, instruments, docunsrdther writings related to this
Agreement (collectively, the "DOCUMENTS"). Lesssaiduly organized and validly existing Ohio cogimm in good standing. Lessee is
duly qualified to do business wherever necessacatry on its present business and operationsjdintg the jurisdiction(s) where the
Equipment is or is to be located except where ffiaita be so qualified would not have a Materialeade effect on the financial condition of
Lessee or on the ability of Lessee to perform drakove its obligations under this Agreement.
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(b) The Documents have been duly authorized, erdcand delivered by Lessee and constitute validl lend binding agreements,
enforceable in accordance with their terms, extrefiie extent that the enforcement of remediesethgrovided may be limited under
applicable bankruptcy and insolvency laws or urggareral principles of equity.

(c) No approval, consent, license, registrationyibhholding of objection is required from any gowmental authority or instrumentality with
respect to the execution and delivery by Lessempfof the Documents, or the performance or obser/y Lessee of any of its obligations
under the Documents, including, without limitatidihe use and operation of the Equipment.

(d) The execution and delivery by Lessee of anthefDocuments, and the performance or observantessee of any of its obligations
under the Documents, will not: (i) violate any judent, order, law or regulation applicable to Lesseany of its properties, or violate any
provision of Lessee's articles of incorporatiorartér or code of regulations or by-laws; or (iigut in any breach of or constitute a default
under, or result in the creation of any Lien upag Bquipment or any Disbursement Equipment purstaarainy indenture, mortgage, deed of
trust, bank loan or credit agreement or other imsént (other than this Agreement) to which Lesseeparty or by which any of its properties
is bound.

(e) There is no litigation or proceeding pendingroeatened in court or before any commission, dhaather administrative agency, or
arbitrator against or affecting Lessee or any®pibperties, which if successful might have a Makadverse effect on the ability of Lessee
to fulfill its obligations under this Agreement loave a Material adverse effect on Lessee.

(H The Equipment or Disbursement Equipment, asctiee may be, accepted under any Certificate ogptance is and at all times will
remain tangible personal property.

(9) Lessee has delivered to Lessor Lessee's aanddlreport (including, without limitation, allfancial statements therein and notes thereto
and the accompanying accountants' certificate)grezpas at December 31, 1995, and annual audittsejpo each of Lessee's two (2) next
preceding fiscal years (each having been certbieffrnst & Young LLP) and Lessee's unaudited imdihancial statements prepared as of
September 30, 1996. Each of the financial statesimerfiérred to in the preceding sentence has begrarad in accordance with GAAP app

on a basis consistent with those used by it dutsthen next preceding full fiscal year exceptite extent, if any, specifically noted therein
and fairly presents in all Material respects (sobje routine year end audit adjustments in the cdghe unaudited financial statements) the
consolidated financial condition of Lessee andbitbsidiaries as of the date thereof (includingliediaclosure of Material contingent

liabilities, if any) and the consolidated resulfsh®ir operations, if any, for the fiscal peridebh ended. There has been no Material adverse
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change in the financial condition, properties asibass of Lessee and its Subsidiaries viewed amsotidated basis since December 31, !
nor any change in their accounting proceduressoafiyear since the end of Lessee's latest falhffigear covered by those statements.

(h) The Equipment will at all times be used for ¢oetcial or business purposes. No portion of theudgition Cost or any other expense in
respect of any Equipment will be paid with proceefithe Port Authority Bonds or the proceeds of $ttiate Loan. No provision of any
Purchase Order may be amended, modified or waivéut the prior written consent of Lessor, whi@nsent may not be unreasonably
withheld. There are no Liens on any of the reapprty that constitutes a portion of the EImore &ectjexcept for a leasehold mortgage on the
property described in the Port Authority Lease saguthe payment and performance of the Port Auth@&onds and the State Loan.

(i) The operations of Lessee and its Subsidianiesrafull compliance with all Material requiremsrnimposed by law, whether federal, stat
local, and whether statutory, regulatory or othesluding (without limitation) all occupational €f and health laws and zoning ordinances,
but excluding Environmental Laws. Each of Lessakeach of its Subsidiaries is in compliance irvidlterial respects with all Environmen
Laws including, without limitation, all EnvironmaaitLaws in all jurisdictions in which it owns or efates, or has owned or operated, a
facility or site, arranges or has arranged for assp or treatment of hazardous substances, sobtevea other wastes, accepts or has acceptec
for transport any hazardous substances, solid veastther wastes or holds or has held any inténestal property. No litigation or proceed
arising under, relating to or in connection witly@mvironmental Law is pending or threatened agdiassee or any of its Subsidiaries, or
any real property in which any of them holds or hakl an interest or which is or has been opetayeshy of them, and no investigation or
inquiry which would subject Lessee or any Subsidtarany liability under any Environmental Law byyagovernmental agency or authority,
individual or other person or entity is pendingtorthe best knowledge of any of them, threatemaihat any of them, or any real property in
which any of them holds or has held an interesttich is or has been operated by any of them. N@se, threatened release or disposal of
hazardous waste, solid waste or other wastes igeg, or has occurred, on, under or to any reaperty in which Lessee or any of its
Subsidiaries holds any interest or performs anysadperations, in violation of any Environmentaivi. or which would subject Lessee or any
of its Subsidiaries to any liability under any Eravimental Law, which violation or liability, togethwith other outstanding liabilities of
Lessee and its Subsidiaries in respect of Enviroiahé aws, would Materially and adversely affea thusiness, properties or financial
condition of Lessee and it Subsidiaries viewed onrasolidated basis. Further, no release, thredteriease or disposal of any hazardous
substance is occurring, or has occurred, on, unidter any real property in which Lessee or anytoSubsidiaries holds any interest or
performs any of its operations, in violation of @yvironmental Law which violation or liability, ¢@ther with other outstanding liabilities of
all of them in respect of Environmental Laws, woMedterially and adversely affect the business, ertigs or financial condition of Lessee
and its Subsidiaries viewed on a consolidated bAsisised in this subsection,
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“litigation or proceeding" means any Material dechaziaim, notice, suit, suit in equity, action amnainistrative action whether brought by i
governmental agency or authority, individual orestperson or entity or otherwise.

()) No Material Accumulated Funding Deficiency dzi@n respect of any of the Pension Plans of Lesse@y of its Subsidiaries. No
Reportable Event has occurred in respect of anly Beasion Plan which is continuing and which coutgts grounds either for termination of
the plan or for court appointment of a trusteetffieradministration thereof.

(k) Lessee is not an "investment company"”, or agamy “"controlled” by an "investment company", witlihe meaning of the Investment
Company Act of 1940, as amended.

() Lessee and each of its Subsidiaries has filef@d@eral, state and local tax returns which @guired to be filed by it and paid all taxes due
as shown thereon (except to the extent, if anymjigrd by Section XXIV(a)). The Internal Revenua\gee has audited (or the relevant
limitations period has expired with respect to) dexss tax returns through the year ended Decemb@®988 and the Internal Revenue Ser
has not alleged any Material default by Lessedénpayment of any tax Material in amount or thneateto make any assessment in respect
thereof which has not been reflected in the Firgrgatements.

(m) Lessee has not changed within the six (6) nwopthceding the date of this Agreement (i) the namidentity of Lessee or its corporate
structure, by reorganization or otherwise, ortig address of Lessee referred to in the follovsigigtence. As of the date hereof, the chief
place of business and chief executive office ofskeesare located at 17876 St. Clair Avenue, Cledel@hio 44110.

VIl. OWNERSHIP FOR TAX PURPOSES; GRANT OF SECURITNTEREST; USURY SAVINGS:

(a) Lessor and Lessee intend that for federalk statl local tax purposes, including, without lii@a, personal property taxes, Lessor will
treat Lessee as the owner of the Equipment andabursement Equipment (to the extent of its irgetieerein). Accordingly, Lessor agrees
(i) to treat Lessee as the owner of the EquipmedtRisbursement Equipment (to the extent of iterigdt therein) on its federal, state and
local tax returns, (ii) not to take actions or piesis inconsistent with such treatment on or withpect to its federal, state and local tax reti
and (iii) not claim any tax benefits available to@vner of the Equipment or Disbursement Equipne@ntr with respect to its federal, state
and local tax returns, all so long as legally pesitile; the foregoing undertakings by Lessor shallbe violated by Lessor's taking a tax
position through inadvertence so long as such ieddmt tax position is reversed by Lessor promgtlgn its discovery. Lessor shall in no
event be liable to Lessee if Lessee fails to readizy of the tax or accounting benefits availablthé owner of the Equipment or
Disbursement
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Equipment, unless (x) Lessor has breached its taldegs set forth in the second sentence of thisi@&eXVII(a), and (y) such breach is the
direct cause of Lessee's failure to secure any ekfits.

(b) In order to secure the prompt payment of thetRaterim Rent and all of the other amounts friimme to time outstanding under and with
respect to the Schedules, and the performancelzsshwance by Lessee of all the agreements, coweaadtprovisions of the Schedules
(including, without limitation, all of the agreentencovenants and provisions of this Lease thainaeporated herein), this Agreement and
the other Documents, Lessee hereby grants to Lad#st priority security interest in all of itght, title and interest in and to, and assigns to
Lessor for collateral security purposes all of leess right, title and interest in and to, the failog, whether now owned or hereafter existing
and wherever located (the "COLLATERAL"): (1) theuigment and Disbursement Equipment described irstedules, together with all
additions, attachments, improvements, accessangtgaecessions thereto whether or not furnishedé@yendor of the Equipment and any
and all substitutions, replacements or exchangaefibr, in each such case in which Lessee shail fime to time acquire an interest and in
each case only from and after the date on whicitlagtd to the Equipment or Equipment substitutgrdaced or exchanged for the Equipm:
(2) any Sublease of any of the Equipment and adiresions and renewals thereof, and all rentalsoémel sums due, now or hereafter,
thereunder; (3) to the extent the Equipment or Orisbment Equipment covered by this Agreement magtitate or be deemed to be Less
inventory (solely to such extent, the "INVENTORYS)ch Inventory;

(4) all Purchase Orders and general intangiblescanttact rights in respect of the Purchase Oraedsthe Equipment or Disbursement
Equipment and the maintenance, use and operagoadh(including, without limitation, all rights dfessee to receive monies due and to
become due under or pursuant to any Purchase Qrdstsh general intangibles and contract rightsahof the rights of Lessee to
terminate, and to perform, compel performance dhdrwise exercise all remedies under, such PurdBesers, general intangibles and
contract rights); (5) all documents, books and résin respect of Equipment, Disbursement Equipraadtinventory; and (6) all cash and
noncash proceeds and products of any and all dbtkgoing (including, without limitation, proceedsich constitute property of the types
described in clauses

(1) through (5) above) and all payments under asyrance (whether or not Lessor is the loss pdyareaf), indemnity, warranty or guarar
payable by reason of loss or damage to or othemitkerespect to any of the foregoing Collateraftef a Default hereunder, Lessor may
notify any sublessee of the Equipment to pay diyaotLessor all rentals and other sums accruedoaydble after such Default, or to become
payable, under the applicable Sublease, and Lé&sseby authorizes and directs any such sublesgeg/tsuch sums to Lessor upon the
giving of such notice. If, after the occurrenceaddefault and the giving of such notice by Lesaos; remittance with respect to any Sublease
of the Equipment is received by Lessee, such rangés immediately will be delivered to Lessor erddrto the order of Lessor and, to the
extent any such remittance is for an amount in &oé the sum payable pursuant to any Subleagbdarse or operation of the Equipment,
such excess amount promptly shall be remitted ppdeto Lessee. If the remittance is in a form Whicecludes an
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endorsement, Lessee shall hold all such fundsst for Lessor and immediately pay the amount efrémittance to Lessor. Lessee hereby
appoints Lessor its attorney-in-fact to negotiatg @mittance which is received by Lessor from anlglessee with respect to any Sublease of
the Equipment after a Default has occurred, anahvisi made payable to Lessee.

(c) It is the intention of the parties hereto tongdy with any applicable usury laws to the extdwttany Schedule is determined to be subject
to such laws; accordingly, it is agreed that, nttatanding any provision to the contrary in anye®tthe or this Lease, in no event shall any
Schedule require the payment or permit the cotbeatif interest in excess of the maximum amount figechby applicable law. If any such
excess interest is contracted for, charged orvedainder any Schedule or this Lease, or in thatahat all of the principal balance shall be
prepaid, so that under any of such circumstanaeaitiount of interest contracted for, charged cgived under any Schedule or this Lease
shall exceed the maximum amount of interest peechibly applicable law, then in such event (1) theigions of this paragraph shall govern
and control, (2) neither Lessee nor any other peos@ntity now or hereafter liable for the paymieeteof shall be obligated to pay the
amount of such interest to the extent that it isxness of the maximum amount of interest permtgedpplicable law, (3) any such excess
which may have been collected shall be either aggs a credit against the then unpaid principaisa or refunded to Lessee, if no Default
or Potential Default exists, at the option of Lessend if a Default or Potential Default existstheg option of Lessor, and (4) the effective rate
of interest shall be automatically reduced to tlaximum lawful contract rate allowed under appliedllw as now or hereafter construed by
the courts having jurisdiction thereof. It is fustragreed that, without limitation of the foregaimdl calculations of the rate of interest
contracted for, charged or received under any Sdbeatt this Lease which are made for the purposietédrmining whether such rate exceeds
the maximum lawful contract rate, shall be madéhextent permitted by applicable law, by amanrtjz prorating, allocating and spreading
in equal parts during the period of the full statiain of the indebtedness evidenced hereby, &liest at any time contracted for, charged or
received from Lessee or otherwise by Lessor in eotion with such indebtedness; provided, howevat, if any applicable state law is
amended or the law of the United States of Amasiempts any applicable state law, so that it besdawful for Lessor to receive a greater
interest per annum rate than is presently allowedsee agrees that, on the effective date of smemdment or preemption, as the case may
be, the lawful maximum hereunder shall be increaselde maximum interest per annum rate allowethbyamended state law or the law of
the United States of America (but not in excesthefinterest rate contemplated hereunder).

(d) Lessee shall notify Lessor in writing at lefsty-five (45) days prior to any change in the reaon corporate structure of Lessee. Lessee
shall keep its chief place of business and chietetive office, at the location therefor specifiebection XVI(m), or upon forty-five (45)
days' prior written notice to Lessor, at such otbeation in a jurisdiction in which all actionsasonably required by Lessor to protect its
interest in the Collateral have been taken.
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XVIIl. END OF LEASE OPTIONS:

Provided that no Default or Potential Default hasusred under this Agreement, Lessee shall havegtien, upon the expiration of the Tel
to return, or to purchase, or to renew the Terithisf Agreement with respect to, all (but not ldsmtall) of the Equipment leased under all
Schedules executed hereunder upon and subject foltbwing terms and conditions.

(@) [Intentionally omitted]

(b) Renewal. So long as Lessee shall not have isgerits option to return the Equipment or its piaise option pursuant to this Section,
Lessee shall have the option, upon the expiratidheoBasic Term of the first Schedule to be exeduinder this Agreement, or upon the
expiration of each Renewal Term (excluding the sv&enewal Term), to renew the Agreement witheesto all, but not less than all, of
the Equipment leased under all Schedules execatedihder for a Renewal Term at the Renewal Term.Ren

(c) Return. So long as Lessee shall not have esexfdis option to renew the Agreement or its pusetaption pursuant to this Section, Lessee
shall have the option, upon the expiration of tleen, to return all (but not less than all) of thguipment described on all Schedules executec
hereunder, to Lessor upon the following terms amtions: If Lessee desires to exercise this opti@ssee shall (i) pay to Lessor on the
day of the Term with respect to each individual&#tille, in addition to the scheduled Rent then dusuch date and all other sums then due
hereunder, a terminal rental adjustment amountleéqube Fixed Purchase Price of such Equipmert,(&8nreturn the Equipment to Lessol
accordance with Section X hereof. Thereafter, upturn of all of the Equipment described on all &tiles executed hereunder, Lessor and
Lessee shall arrange for the commercially reasensdde, scrap or other disposition of the Equipmmgpon satisfaction of the conditions
specified in this Paragraph (c), Lessor will tramsbn an AS IS, WHERE IS BASIS, without recoursevarranty, express or implied, of any
kind whatsoever, all of Lessor's interest in antheEquipment. Lessor shall not be required toeveaid may specifically disclaim any
representation or warranty as the condition of sEghipment and other matters (except that Lessl slarrant that it has conveyed whate
interest it received in the Equipment free androtéany Liens created by Lessor). Lessor, at Ledssxpense, shall execute and deliver to
Lessee such Uniform Commercial Code statemengrofihation and any other documents as reasonabhbmaequested by Lessee in order
to terminate any interest of Lessor in and to theigment. Upon the sale, scrap or other disposdfathe Equipment contemplated by this
Section XVIlI(c), Lessor shall promptly thereaffgay to Lessee an amount equal to the ResidualRmeunt (as specified in the Equipment
Schedule or Equipment Schedules, as the case may thee Equipment (less all reasonable costs, esgeand fees, including storage,
reasonable and necessary maintenance and othakegimg fees incurred in connection with the satFap, or disposition of such Equipment
as described
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in writing to Lessee) plus all proceeds, if anysoth sale, scrap or other disposition in excesseo@pplicable Residual Risk Amount of the
Equipment and applicable taxes, if any. In the etleat the proceeds of such sale, scrap or otlspodition of such Equipment are less than
the applicable Residual Risk Amount of that Equiptrand applicable taxes, if any (for purposes f Braragraph, a "shortfall"), Lessor shall
also pay to Lessee an amount equal to the shamifatiplied by .07095 multiplied by a fraction, themerator of which is equal to the num

of days from and including the expiration of themido, but excluding, the date of such sale, soragther disposition and the denominato
which is equal to 360. If the sale, scrap or diggmsof any Equipment has not occurred within tvee(12) months after the expiration of the
Term, then at Lessee's option, to be exercisedbygeato Lessor within thirty (30) days after thedeof that twelve-month period, Lessor
agrees (i) to pay promptly to Lessee an amountléqube Residual Risk Amount (as specified in Brgiipment Schedule or Equipment
Schedules, as the case may be) of that Equipmesimikrest thereon in an amount equal to thatdRasRisk Amount multiplied by .07095
multiplied by a fraction, the numerator of whicheigual to the number of days from and includingetkgiration of the Term to, but excludit
the date such amount is paid and the denominatwhiwh is equal to

360 (less all reasonable costs, expenses andriekgling storage, reasonable and necessary maimterand other remarketing fees incurred
by Lessor as described in writing to Lessee), iictvisase Lessor thereafter shall be entitled @minmetll proceeds from the sale, scrap or other
disposition of that Equipment, or (ii) to transthat Equipment to Lessee in full satisfaction of abligation of Lessor to pay Lessee an
amount equal to the Residual Risk Amount for thguiigment.

(d) Purchase. So long as Lessee shall not haveiseérits option to renew the Agreement or itsaptd return the Equipment pursuant to
this Section, Lessee shall have the option, uperestpiration of the Term, to purchase all (butlees than all) of the Equipment described on
all Schedules executed hereunder upon the follo¥gngs and conditions: If Lessee desires to exetbis option with respect to the
Equipment, Lessee shall pay to Lessor on the lsbiithe Term with respect to each individual Skthe, in addition to the scheduled Rent
(if any) then due on such date and all other simas tue hereunder, in cash the purchase priceddéquipment so purchased, determined as
hereinafter provided. The purchase price of theiffgant shall be an amount equal to the Fixed PgrcRaice of such Equipment (as
specified on the Schedule), plus all taxes andgesanpon such sale and all other reasonable anordmted expenses incurred by Lessor in
connection with such sale, including, without liatibn, any such expenses incurred based on a Hativelessee to Lessor that Lessee
intended to return any such items of Equipment.rigattisfaction of the conditions specified in tAaragraph, Lessor will transfer, on an AS
IS, WHERE IS BASIS, without recourse or warrantypress or implied, of any kind whatsoever, all eSEor's interest in and to the
Equipment. Lessor shall not be required to makeraayl specifically disclaim any representation orramty as to the condition of such
Equipment and other matters (except that Lessdrwhaant that it has conveyed whatever interestéeived in the Equipment free and c

of any Lien created by Lessor). Lessor shall exeand deliver to Lessee such Uniform CommercialegXidtements of termination and any
other
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documents as reasonably may be requested by Liesseter to terminate any interest of Lessor in tmthe Equipment.

(e) Notice of Election. Lessee shall give Lessat each Participant written notice of its electidrihe options specified in this Section not
less than one hundred eighty (180) days nor mane tiiree hundred sixty-five (365) days before ttr@ration of the Basic Term or any
Renewal Term of the first Schedule to be executetbuthis Agreement. Such election shall be effectiith respect to all Equipment
described on all Schedules executed hereundeeslee fails timely to provide such notice, withfouther action Lessee automatically shall
be deemed to have elected (1) to renew the TetimioAgreement pursuant to Paragraph (b) of thidi&@e if a Renewal Term is then
available hereunder, or (2) to purchase the Equipqmersuant to Paragraph (d) of this Section ieaéwal Term is not then available
hereunder.

XIX. MISCELLANEOUS:

(a) EACH OF LESSEE AND LESSOR HEREBY UNCONDITIONANMLWAIVES ITS RIGHTS TO A JURY TRIAL OF ANY CLAIM OR
CAUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECY OR INDIRECTLY, THIS LEASE, ANY OF THE OTHER
DOCUMENTS, ANY DEALINGS BETWEEN LESSEE AND LESSORERATING TO THE SUBJECT MATTER OF THIS
TRANSACTION OR ANY RELATED TRANSACTIONS, OR THE REATIONSHIP THAT IS BEING ESTABLISHED BETWEEN
LESSEE AND LESSOR, OR BOTH. The scope of this waiseéntended to be all encompassing of any andigfiutes that may be filed in
any court (including, without limitation, contragims, tort claims, breach of duty claims, andotiier common law and statutory claims).
THIS WAIVER IS IRREVOCABLE, MEANING THAT IT MAY NOTBE MODIFIED EITHER ORALLY OR IN WRITING, AND THE
WAIVER SHALL APPLY TO ANY SUBSEQUENT AMENDMENTS, REEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS
LEASE, ANY OTHER DOCUMENTS, OR TO ANY OTHER DOCUMEIRs OR AGREEMENTS RELATING TO THIS TRANSACTION
OR ANY RELATED TRANSACTION. In the event of litigain, this Agreement may be filed as a written conse a trial by the court.

(b) Any cancellation or termination by Lessor, past to the provision of this Agreement, any Sclesdsupplement or amendment hereto, or
the lease of any Equipment or Disbursement Equipimereunder, shall not release Lessee from anydhtstanding obligations to Lessor
hereunder.

(c) All Equipment and Disbursement Equipment saglll times remain personal property of Lesseandigss of the degree of its annexation
to any real property and shall not by reason ofiastallation in, or affixation to, real or persdpaoperty become a part thereof.

(d) Time is of the essence of this Agreement. Lesgailure at any time to require strict perforroary Lessee of any of the provisions he
shall not waive or diminish Lessor's right thereafb demand strict compliance therewith.
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(e) Lessee agrees, upon Lessor's reasonable refpuesecute any instrument necessary or expeftiefiting, recording or perfecting the
interest of Lessor under this Agreement. Lessalf,3bahe extent requested by Lessee and at Lsssgpense, cooperate with Lessee to &
Lessee to obtain the contemplated tax benefitsisfAgreement, including, without limitation, thiérfg of any statement with respect to tax
abatements or other requirements.

(f) Except to the extent otherwise expressly paedihereunder or thereunder, all notices, requésteands, directions and other
communications (collectively "notices") under thigreement shall be in writing (including telexedlaralecopied communication) and shall
be sent by first-class mail, return receipt reqeeksbr by nationally-recognized neddy courier, or by telex or telecopier (with confation in
writing mailed first-class or sent by such an ovghhcourier), or by personal delivery. All noticelsall be sent to the applicable party at the
address stated above or in accordance with thetaetoked written direction from such party to tteer party hereto, in all cases with
postage or other charges prepaid; and all noticéother deliveries to any Participant shall be entadthe address for that Participant most
recently provided by Lessor in writing to Lesseay/Auch properly given notice to Lessor or Les$ed be effective on the earliest to occur
of receipt, telephone confirmation of receipt déteor telecopy communication, one (1) Business Bfgr delivery to a nationallgecognize:
next-day courier, or three (3) Business Days afégrosit in the mail.

(9) This Agreement and any Schedule and Annexesttheonstitute the entire agreement of the pawigsrespect to the subject matter
hereof. NO VARIATION OR MODIFICATION OF THIS AGREEENT, OR ANY WAIVER OF ANY OF ITS PROVISIONS OR
CONDITIONS, SHALL BE VALID UNLESS IN WRITING AND SGNED BY AN AUTHORIZED REPRESENTATIVE OF THE
PARTIES HERETO. Any provision of this Agreement wihis prohibited or unenforceable in any jurisdintshall, as to such jurisdiction, be
ineffective to the extent of such prohibition oreaforceability without invalidating the remainingopisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall nat/alidate or render unenforceable such provisicaniyn other jurisdiction.

(h) The representations, warranties and covendittsssee herein shall be deemed to survive théngdsreunder. On and prior to the Basic
Term Commencement Date, Lessor's obligations td &umd lease specific items of Equipment and Dishuent Equipment shall be
conditioned upon Lessee providing to Lessor sufdrimation with respect to Lessee's financial caodias Lessor may reasonably require,
and Lessor being satisfied that there shall haea ne@ Material adverse change in the businessandial condition of Lessee from the date
of execution hereof. The obligations of Lessee usdetions I, X, XIV, XIX(a), XIX(I) and XIX(m),those obligations of Lessee that accrue
during the term of this Agreement, and obligatiasch by their express terms survive the termimatibthis Agreement, shall survive the
termination of this Agreement.
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(i) In case of a failure of Lessee to comply witty gorovision of this Agreement, Lessor shall haweright, but shall not be obligated, to
effect such compliance, in whole or in part; arldradneys spent and expenses and obligations irtorrassumed by Lessor in effecting s
compliance (together with interest thereon at #te specified in Paragraph (j) of this Section)Igunstitute additional Rent due to Lessor
within five (5) days after the date Lessor send#t@n notice to Lessee requesting payment. Lessfigsting such compliance shall not be a
waiver of Lessee's default.

() Any Rent, Interim Rent or other amount not paid_essor when due hereunder (after any appliogdalee period therefor) shall bear
interest, both before and after any judgment onieation hereof, at the lesser of the Daily Leaa&eHractor then in effect plus two percent
(2%) per annum or the maximum rate allowed by law.

(k) Any provisions in this Agreement and any Scheduw other Document which are in conflict with astatute, law or applicable rule shall
be deemed omitted, modified or altered to confdrardto. Furthermore, if any provision in this Agresnt or any Schedule or any other
Document shall for any reason be or become illagadl or unenforceable, that illegality, voidingumenforceability shall not affect any ott
provision hereof or thereof.

() Lessee agrees to pay on demand all reasonabts and expenses incurred by Lessor in connegfithrthe preparation, execution,
delivery, filing, recording, amendment and admiison of any of the Documents, including, withdiotitation, the reasonable fees and out-
of-pocket expenses of counsel for Lessor, andoaliscand expenses, if any, in connection with tiffereement of any of the Documents. In
addition, Lessee shall pay any and all stamp anelrdaxes and fees payable or determined to bebfmiyaconnection with the execution,
delivery, filing and recording of any of the Docum& and the other documents to be delivered uh@eDbcuments, and agrees to save
Lessor harmless from and against any and all itedsilwith respect to or resulting from any deldlyibuted to Lessee in paying or failing to
pay such taxes and fees.

(m) If there shall occur and be continuing any Défar if this Lease is terminated, Lessor and datticipant shall have the right at any time
to set off against and to appropriate and apphatovthe payment of the obligations of Lessee thveingy whether or not the same shall then
have matured, any and all deposit balances thengolay Lessor or that Participant to or for the @redaccount of the Companies or any
thereof, including but not limited to all depogjighether time or demand, general or special, prawaly credited or finally credited, whether
or not evidenced by a certificate of deposit) armetier now or hereafter maintained, all withouiceto or demand upon Lessee or any ¢
person, all such notices and demands being herghgssly waived.

XX. CHOICE OF LAW; JURISDICTION

(a) THIS AGREEMENT AND THE RIGHTS AND OBLIGATIONS B THE PARTIES HEREUNDER SHALL IN ALL RESPECTS BE
GOVERNED BY, AND
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CONSTRUED IN ACCORDANCE WITH, THE INTERNAL LAWS OFHE STATE OF OHIO (WITHOUT REGARD TO THE
CONFLICT OF LAWS PRINCIPLES OF SUCH STATE), INCLURG ALL MATTERS OF CONSTRUCTION, VALIDITY AND
PERFORMANCE, REGARDLESS OF THE LOCATION OF THE EQRMENT OR DISBURSEMENT EQUIPMENT EXCEPT TO THE
EXTENT THAT THE VALIDITY OR PERFECTION OF THE SECURY INTEREST HEREUNDER, IN RESPECT OF ANY
PARTICULAR PROPERTY, ARE GOVERNED BY THE LAWS OF JURISDICTION OTHER THAN THE STATE OF OHIO.

(b) EACH OF LESSEE AND LESSOR HEREBY IRREVOCABLY ANUNCONDITIONALLY:

(i) SUBMITS TO THE NON-EXCLUSIVE JURISDICTION OF AX UNITED STATES FEDERAL OR OHIO STATE COURT SITTING
IN CUYAHOGA COUNTY, OHIO, IN ANY ACTION OR PROCEEMNG ARISING OUT OF OR RELATING TO THIS AGREEMENT
OR ANY SCHEDULE OR ANY DOCUMENT AND HEREBY IRREVOCBLY AGREES THAT ALL CLAIMS IN RESPECT OF SUCH
ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IMNY SUCH COURT AND IRREVOCABLY WAIVES ANY
OBJECTION IT MAY NOW OR HEREAFTER HAVE AS TO THE VMBUE OF ANY SUCH SUIT, ACTION OR PROCEEDING
BROUGHT IN SUCH A COURT OR THAT SUCH COURT IS AN ONVENIENT FORUM. NOTHING HEREIN SHALL IMPAIR THI
RIGHT OF LESSOR TO BRING PROCEEDINGS AGAINST LESSBETHE COURTS OF ANY OTHER JURISDICTION TO
ENFORCE ANY INTEREST OR CLAIM IN RESPECT OF ANY INEOF EQUIPMENT OR DISBURSEMENT EQUIPMENT, IN
WHICH CASE LESSEE SHALL HAVE NO RIGHT TO ASSERT ANEOUNTERCLAIM IF THE PROCEEDING IS IN ANY COURT
LOCATED OUTSIDE OF CUYAHOGA COUNTY, OHIO; and

(i) CONSENTS AND AGREES TO SERVICE OF ANY SUMMONSOMPLAINT OR OTHER LEGAL PROCESS BY REGISTERED
OR CERTIFIED U.S. MAIL, POSTAGE PREPAID, TO THE PARES IN ACCORDANCE WITH SECTION XIX(f), AND CONSENS$
AND AGREES THAT SUCH SERVICE SHALL CONSTITUTE IN EBRY RESPECT VALID AND EFFECTIVE SERVICE (BUT
NOTHING HEREIN SHALL AFFECT THE VALIDITY OR EFFECTWENESS OF PROCESS SERVED IN ANY OTHER MANNE
PERMITTED BY LAW).

(c) LESSEE HEREBY IRREVOCABLY AND UNCONDITIONALLY ©NSENTS AND AGREES THAT ANY JUDICIAL PROCEEDIN
BY LESSEE AGAINST LESSOR OR ANY AFFILIATE THEREOMRNOLVING, DIRECTLY OR INDIRECTLY, ANY MATTER IN
ANY WAY ARISING OUT OF, RELATED TO, OR CONNECTED WH THIS AGREEMENT OR ANY SCHEDULE OR ANY
DOCUMENT SHALL BE BROUGHT ONLY IN A COURT IN CUYAH@A COUNTY, OHIO.
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XXI. CHATTEL PAPER:

To the extent that any Schedule would constitutdtehpaper, as such term is defined in the Unif@ommercial Code as in effect in any
applicable jurisdiction, no security interest themmay be created through the transfer or possessithis Agreement in and of itself without
the transfer or possession of the original of ae8ole executed pursuant to this Agreement andmocating this Agreement by reference;
no security interest in this Agreement and a Scleehay be created by the transfer or possessianytounterpart of the Schedule other
the original thereof, which shall be identifiedthe document marked "Original” and all other coypaets shall be marked "Duplicate”.

XXIl. EARLY TERMINATION

On or after the second anniversary of the datbisfAgreement, Lessee may, so long as no Defalitbtential Default hereunder has
occurred and is continuing, terminate this Agreenaarto all (but not less than all) of the Equiptd#scribed on all Schedules executed
hereunder, as of a Rent Payment Date ("TERMINATIQd&{e") upon at least thirty (30) days' prior writtierevocable notice to Lessor.

(a) On the Termination Date, Lessee shall pay sstein cash the purchase price for the Equipnaetérmined as hereinafter provided. The
purchase price of the Equipment shall be an amegumal to the sum of (A) the Termination Value (okdted as of the Termination Date) for
the Equipment, plus (B) all taxes and charges wade, plus (C) all Rent and other sums due andidgsaof the Termination Date. Upon
satisfaction of the conditions specified in this&®maph (a), Lessor will transfer, on an AS IS, WREIS BASIS, all of Lessor's interest in
and to the Equipment. Lessor shall not be requedake and may specifically disclaim any represton or warranty as to the condition of
such Equipment and other matters (except that kebsdl warrant that it has conveyed whatever egeit received in such Equipment free
and clear of any Lien created by Lessor). Lessall slxecute and deliver to Lessee such Uniform Cercial Code statements of termination
as reasonably may be required in order to termimayenterest of Lessor in and to the Equipment.

(b) For the purposes of this Section XXII, the terfaxpenses" and "charges upon sale" as usedagmah (a) shall include, without
limitation, all reasonable legal fees, commissiditiag costs, administrative charges (as describeldw) and other charges incurred or
payable by Lessor in connection with the transastimontemplated therein. Lessor agrees to prowdsde with a written statement detailing
such amounts if so requested by Lessee. Lesseewlgdyes and agrees that it shall pay and othefvedeally responsible for all such
amounts.

31



XXIIl. GENERAL FINANCIAL STANDARDS:

Lessee agrees that so long as this Agreement renmag@ffect and thereafter until all obligationsLassee hereunder shall have been paid and
performed in full, Lessee will observe each offilieowing:

(a) Lessee will not suffer or permit the consokahiangible Net Worth of the Companies at any tioniee less than one hundred seventy
million six hundred ninety-six thousand dollars 1$1696,000) plus an amount equal to forty percéd¥{) of the Company's annual earnings
for the four fiscal quarters ending December 3B618nd each December 31 thereafter; providedjftaanual earnings for any fiscal year

a negative figure, the annual earnings for theafigear in question shall be treated as zero (Ofhi® purposes of this Paragraph (a).

(b) Lessee will not suffer or permit the Companiagided Indebtedness at any time to exceed an drequal to the Leverage Multiplier (as
hereinafter defined) times the Companies' EBITDAtf® four consecutive fiscal quarters most regesrtded, all as determined on a
consolidated basis. As used herein, "LEVERAGE MURIIER" means (i) from the date of this Agreemenbecember 30, 1999, inclusive,
3.00, and (ii) on and after December 31, 1999,.2.75

(c) Lessee will not at any time suffer or permé tlatio of (a) the aggregate of the EBITDA of thentpanies for the four consecutive fiscal
quarters most recently ended, to (b) the aggrdgsgeest Expense of the Companies for that petmbe less than 5.00 to 1:00, all as
determined on a consolidated basis.

(d) Lessee will not suffer or permit the Fundeddbigtdness of the Companies, at any time, to exaeamount equal to the Required
Multiplier (as hereinafter defined) times the suhthe Funded Indebtedness of the Companies plusahgible Net Worth of the Companies,
all as determined on a consolidated basis. As hsezin, "TREQUIRED MULTIPLIER" means (i) from thetdaof this Agreement to
December 31, 2000, inclusive, 0.50, and (ii) on after January 1, 2001, 0.45.

XXIV. COVENANTS

Lessee agrees that so long as this Agreement renmag@ffect and thereafter until all obligationsLassee hereunder shall have been paid and
performed in full, Lessee will perform and obserard will cause each Subsidiary of Lessee to parfond observe, each of the following
provisions on their respective parts to be comphétl, namely:

(a) Each Company will pay in full

(i) prior in each case to the date when penalteshife nonpayment thereof would attach, all taresessments and governmental charges anc
levies for which it may be or become subject; and
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(i) prior in each case to the date the claim wduddome delinquent for non-payment, all other ldwkaims (whatever their kind or nature)
which, if unpaid, might become a Lien upon its fadp;

provided, that no item need be paid so long agatite extent that (1) it is contested in goodhfaind by timely and appropriate proceedings
which are effective to stay enforcement theredPdmvith respect to items not exceeding five huddfeusand dollars ($500,000) in the
aggregate, it is being negotiated in good faitthulie relevant governmental authority.

(b) Each Company will at all times keep true anthplete financial records in accordance with GAAR ,amithout limiting the generality of
the foregoing, make appropriate accruals to resefioreestimated and contingent losses and liadslitand will maintain a fiscal year ending
December 31.

(c) Each Company will permit Lessor at all rea sonable times

(i) to examine that Company's propertie s and its
financial records and to make copies of and extrac ts from such records
and

(i) to consult with that Company's office rs, employees,

accountants, actuaries, trustees and plan adnaituistrin respect of its financial condition, prdjes and operations and the financial
condition of its Pension Plans, each of which paris hereby authorized to make such informati@il@ve to Lessor to the same extent that
it would to that Company.

(d) Each Company will

(i) keep itself and all of its insurable propertiesured at all times to such extent, with suchugéiiles, by such insurers and against such
hazards and liabilities as is generally and prugletdne by other business enterprises respectsigiifar to the Companies, except that if a
more specific standard is provided in any Schedulgther Document, the more specific standard ghaifail; and

(i) forthwith upon Lessor's written request, caaseappropriate officer to deliver to Lessor aifiedte setting forth, in form and detail
satisfactory to Lessor, such information about thstirance, all as Lessor may from time to timesoeably request.

(e) Each Company will at all times maintain itspmmate existence, rights and franchises; provilediever, that this Paragraph shall not
prevent any dissolution and liquidation of any Sdiasy or any merger or consolidation permittedSmction XXIV(k).
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(f) Each Company will comply with all applicablecupational safety and health laws and Environmdraals and every other law (whether
statutory, administrative, judicial or other andettrer federal, state or local) and every lawfuleggamental order if nogempliance with suc
law or order would Materially and adversely affdw business, properties or financial conditiothef Companies viewed on a consolidated
basis; provided, that in the event of any alleged-compliance, no Company shall be in default utkdisrParagraph

(f) if and to the extent that it notifies Lessodan

(i) within thirty (30) days after the non-complianbecomes apparent or is alleged, appropriateativeeneasures are commenced and such
measures are diligently pursued to the satisfadfdressor, or

(i) the alleged non-compliance is contested indyfzith by timely and appropriate proceedings wldch effective to stay enforcement
thereof.

No Company will cause or permit the release oraapof hazardous waste, solid waste or other wasteunder or to any real property
which such Company holds any interest, or perfaamsof its operations, in violation of any Enviroental Law. Lessee shall defend,
indemnify and hold Lessor harmless from and againgtand all liabilities, losses, damages, costiseapenses of any kind (including,
without limitation, the reasonable fees and diseomants of counsel) arising out of or resulting frany Company's non-compliance with any
Environmental Law.

(g) Each Company will maintain all fixed assetsessary to its continuing operations in good worlanger and condition, ordinary wear and
tear excepted.

(h) No Company will

(i) make or keep any investment in any notes, bandgher obligations of any kind for the paymehtrmney or make or have outstanding at
any time any advance or loan to anyone, or

(i) be or become a Guarantor of any kind;
provided, that this Paragraph shall not apply to

(A) any existing or future advance to an officereanployee of any Company in the normal course sfrtass and consistent with past
practice,

(B) any endorsement of a check or other mediurmagfient for deposit or collection, or any similartsaction in the normal course of
business,

34



(C) any investment in an existing or future Sulesigi

(D) any Guaranty by Lessee of Funded IndebtedriemsyoCompany to the extent that such Funded Irdiglgtss of that Company is
otherwise permitted by this Agreement,

(E) investments in notes, bonds or other obligatioihpersons (other than Subsidiaries) in whichseedhas an equity investment, provided
that the aggregate amount of such investmentsyéxg any equity investments permitted by Paragf&pbelow, do not exceed fifteen
million dollars ($15,000,000),

(F) guarantees not otherwise permitted herebyniamount not to exceed twenty million dollars ($2®,000) outstanding at any time,

(G) any existing or future Receivable of any Compsm long as such Receivable arises from the $ajearls or services in the normal cot
of such Company's business and is consistent with €ompany's past practice, or

(H) any existing or future investment in Eligiblevestments.

(i) No Company will create, assume or have outstandt any time any Indebtedness for Borrowed Mamegny Funded Indebtedness of
kind if after giving effect to such IndebtednessBorrowed Money or Funded Indebtedness, Lesseédviimuiin non-compliance with any of
the financial standards set forth in Section XXIII.

(1) No Company will

(i) lease any property as lessee or acquire or &imydproperty subject to any land contract, inventmnsignment (except for any Company
that deals in precious metals which are subjeahjoconsignment arrangement in effect as of the dfathis Agreement, and replacements,
renewals or extensions thereof) or other titlenéda contract, or

(i) sell or otherwise transfer any Receivablesethler with or without recourse, or

(iii) suffer or permit any property (whether repérsonal or mixed and whether tangible or intamgitvicluding, without limitation, inventory
and accounts receivable) now owned or hereaftarigaljby it to be or become encumbered by any légnept that the Equipment may be
subject to the Permitted Liens, as described in

Section V(c);

provided, that this Paragraph shall not apply to
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(A) any tax Lien, or any Lien securing workers' g@nsation or unemployment insurance obligationgngrmechanics', carrier's or landlo
Lien, or any Lien arising under ERISA, or any ségunterest arising under article four (bank defgand collections) or five (letters of
credit) of the Uniform Commercial Code, or any $anLien, except that this clause (A) shall apptyyao Liens arising by operation of law
(whether statutory or common law) and in the ordir@urse of business and shall not apply to aey that secures any indebtedness for
borrowed money or any guaranty thereof or any alilign that is in Material default in any mannehg@tthan any default contested in good
faith by timely and appropriate proceedings effecto stay enforcement of the Lien in question),

(B) zoning or deed restrictions, public utility easents, minor title irregularities and similar neasthaving no adverse effect as a practical
matter on the ownership or use of any of the pitygarquestion,

(C) any Lien securing or given in lieu of suretiays appeal or performance bonds, or securing peence of contracts or bids (other than
contracts for the payment of money borrowed), qodés required by law or governmental regulationby any court order, decree,
judgment or rule or as a condition to the transactif business or the exercise of any right, ped or license, except that this clause (C)
not apply to any Lien or deposit securing an oltiarathat is in Material default in any manner @tlthan any default contested in good faith
by timely and appropriate proceedings effectivetey enforcement of the Lien in question),

(D) any lien securing only the Rent, Interim Renbther obligations of Lessee hereunder,

(E) any Lien (each, a "Purchase Money Securityr&st®) which is created or assumed in purchasgasihg, constructing or improving any
real property or equipment or to which any suctpprty is subject when purchased, provided thath@)Purchase Money Security Interest
shall be confined to the aforesaid property, ()ittdebtedness secured thereby does not excegataheost of the purchase, construction or
improvement,

(3) any such indebtedness, if repaid in whole grért, cannot be reborrowed and (4) the aggregateiat of such indebtedness incurred in
any fiscal year cannot exceed ten million doll&s0,000,000),
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(F) any lease, other than any capitalized lead#e{itg agreed that a capitalized lease is a Li#hrerdhan a lease for the purposes of this
Agreement) or the Port Authority Lease, so longhasaggregate annual rentals under all such ledsdsthe Companies do not exceed six
million five hundred thousand dollars ($6,500,000),

(G) any Lien which (together with the indebtednessured thereby) is fully disclosed in the FinahStatements,
(H) any financing statement perfecting a securitgriest that would be permissible under this Pagygror

() the sale by Brush Wellman Japan Ltd. of anjtoReceivables provided the sale of such Recedgabtcurs in the normal course of its
business and is consistent with its past practicetiat any indebtedness arising in connectiorethigh is permitted by Paragraph (i) above.

(k) No Company will
(i) be a party to any merger or consolidation, or

(i) be or become a party to any joint venture artpership, or make or keep any investment in ahgrastocks or other equity securities of
any kind or otherwise acquire all or substantiallyof the assets of another person, except tiettause (ii) shall not apply to (A) Lessee's
existing investments in the stocks and other ecgéturities of existing or future Subsidiaries, @By other investment reflected in the
Financial Statements, or (C) acquisitions of asskpersons or equity investments made in persathgy than Subsidiaries, after the date of
this Agreement in an aggregate amount, excludimgstments permitted by Paragraph (h) above, next¢eed forty-five million dollars
($45,000,000) in the aggregate during any fiscat yé Lessee, provided, that of that amount notentlban twenty million dollars
($20,000,000) in the aggregate is paid by the Caonegan cash during any fiscal year, or

(iii) lease as lessor, sell, sell-leaseback ormtise transfer (whether in one transaction or &sef transactions) all or any substantial part of
its fixed assets (other than in respect of the Rathority Lease and chattels that shall have becobsolete or no longer useful in its present
business with a fair market value not exceedingméiion dollars ($10,000,000) in the aggregateinigiany fiscal year), or the capital stocl
any Subsidiary of Lessee (other than the salel off &the capital stock of one or more SubsidiaoEkessee that own assets with a fair market
value not exceeding ten million dollars ($10,000)0@ the aggregate during any fiscal
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year so long as Lessor, within ten (10) Businesgsod receipt of notice of the proposed sale, restif essee in writing that Lessor belie
the proposed sale could have a Material adversetash the consolidated financial condition of @@mpanies);

provided, that if no Default or Potential Defaliadl then exist and if none would thereupon begiexist, this Paragraph (k) shall not apply
(y) to any merger or consolidation of any SubsigiairLessee with any other Subsidiary of Lesselsg as a Subsidiary of Lessee is the
surviving entity or to any merger or consolidatafrany wholly owned Subsidiary of Lessee with Lesse long as Lessee is the surviving
corporation, or (z) to any dissolution and liquidatof a Subsidiary of Lessee, or any transferssets between Subsidiaries of Lessee or from
any Subsidiary of Lessee to Lessee.

XXV. CERTAIN DEFINITIONS

(a) Any accounting term used in this Agreementldiele the meaning ascribed thereto by GAAP, stbj@wever, to such modification, if
any, as may be provided in this Section XXV or elsere in this Agreement.

(b) As used in this Agreement and in any Scheduateather Document, except where the context cleadyires otherwise,
Accumulated Funding Deficiency shall have the meguaiscribed thereto in section 302(a)(2) of ERISA,;

Acquisition Cost of each item of Equipment or Disderment Equipment, as the case may be, means amtagual to the sum of (i) the total
cost paid by Lessor for such item of Equipmentsli) all costs and expenses approved and paldelbgor in connection with the
engineering, delivery and installation of such itehfequipment;

Business Day means (a) with respect to the LIBO& Raday on which banks in the London InterbankKeiedeal in United States of
America dollar deposits and on which banking insitins are generally open for domestic and intésnat business in Cleveland, Ohio, and
in New York City and (b) in any other case, any d#yer than a Saturday or a Sunday or a publidaglor other day on which banking
institutions located in Cleveland, Ohio, are auitrext by law or other governmental action to close;

Company refers to Lessee or to a Subsidiary ofdeesss the case may be, and Companies refersgedaad its Subsidiaries;

Contingent Obligation means any direct or inditediility, contingent or otherwise, with respectany Funded Indebtedness, lease, dividend,
letter of credit, banker's acceptance or othemgalilbn of another Person incurred to provide assgr#o
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the obligee of such obligation that such obligatidt be paid or discharged, that any agreemenging thereto will be complied with, or tt
the holders of such obligation will be protectadihole or in part) against loss in respect thereof

Credit Agreement means the Amended and Restatetit @igreement, dated as of December 13, 1994, arhesgee, Lessor, in its capacity
as Agent, and the banks parties thereto, as the saay be amended or modified from time to time;

Default is defined in Section XI;

EBIT means for any period, with respect to Lessekies Subsidiaries, the sum of (a) the Net Incéonesuch period plus (b) the Interest
Expense for such period plus (c) charges againenie for taxes for such period, all on a consoéiddtasis;

EBITDA means for any period, with respect to Lesaee its Subsidiaries, the sum of (a) EBIT plustiie) charges against income for
depreciation for such period plus (c) the charggsrest income for amortization for such period,spld) other non-cash charges for such
period, minus (e) any and all non-cash creditséblNcome, all as determined on a consolidatedshagiccordance with GAAP;

Eligible Investments means any of the followingaetments (each reference to a "rating categorgitoér Moody's or Standard & Poor's
shall refer to a rating category of such corporatigthout regard to gradations within ratings):

(i) obligations issued or guaranteed as to full imely payment by the United States of Americédyany person controlled or supervised by
or acting as an instrumentality of the United StatEAmerica pursuant to authority granted by Cesgr

(i) obligations issued or guaranteed by any stateolitical subdivision thereof and rated in thghest rating category (if rated as short-term
obligations) or the second highest rating catedidmated as long-term obligations) by Moody's ¢ar®lard & Poor's;

(iii) commercial or finance paper rated in the laghrating category by Moody's or Standard & Pgor's

(iv) deposit accounts, bankers' acceptances, icatts of deposit or bearer deposit notes in ank Hzat is a party to the Credit Agreement or
any bank affiliated with any such bank or any offireaincial institution reasonably acceptable todagsand with a reported capital and surj

of not less than $50,000,000, the debt obligat{onsin the case of the principal bank in a banklimy company, debt obligations of the bank
holding company) of which are rated by Moody's tarfflard & Poor's not lower than the second higlaitg category (if rated as long-term
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obligations) or the second highest rating catedidmated as short-term obligations);

(v) repurchase agreements secured fully by obtigatof the type specified in clause (i) and isdwedny government bond dealer reporting
to, trading with and recognized as a primary delajeithe Federal Reserve Bank of New York;

(vi) interests in a unit investment trust composédbligations rated in the highest rating categeriyether rated as short-term or long-term
obligations, by Moody's or Standard & Poor's;

(vii) money market mutual funds, rated in the higth@ting category by Moody's or Standard & Poars] invested solely in obligations or
securities described in clause (i), (ii), (iii) @) above; and

(vii) investment agreements other than repurcla@geements with banks or bank holding companiestar qualified providers which have
ratings assigned to their long-term unsecured abtigs by Moody's or Standard & Poor's which arelmeer than the second highest rating
category for long-term debt or which have ratingsigned to their short-term obligations by Moody'Standard & Poor's in the highest
rating category for short-term debt;

Elmore Project means the construction and equippirag alloy strip mill to be leased by Lessee fittve Toledo-Lucas County Port
Authority and located at 14710 West Portage RiveR@&d, Harris Township, Ottawa County, Ohio 43416;

Environmental Laws mean all laws, ordinances, ratas regulations pertaining to environmental mattrcluding, without limitation, solid
waste disposal, toxic substances, hazardous salestamzardous materials, hazardous waste, togmichls, pollutants, contaminants, and
air or water pollution and to the storage, usedhag, transportation, discharge and disposal (diclg spills and leaks) of gaseous, liquid,
semi-solid or solid materials (all terms pertaintogenvironmental Laws not defined in this Agreetrsmall have the meanings ascribed
thereto in the respective Environmental Laws);

ERISA means the Employee Retirement Income SecAudtyf 1974 (P.L. 93-406) as amended from tim#n; and in the event of any
amendment affecting any section thereof referrad this Agreement, that reference shall be a esfes to that section as amended,
supplemented, replaced or otherwise modified;

Financial Statements means the financial statenoéitte Companies described in Section XVI(g);
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Funded Indebtedness of a Person shall mean, withagalication:

(a) all Indebtedness for Borrowed Money of suctsBrerand all other obligations of such Person ferdiferred purchase price of property or
services (including, without limitation, all obligans contingent or otherwise of such Person imection with acceptance, letter of credit or

similar facilities and in connection with any agresnt to purchase, redeem or otherwise acquirediaevany capital stock of such Person, or
agreement to purchase, redeem or otherwise adguivalue any rights or options to acquire suchtehstock, now or hereafter outstandin

(b) all indebtedness created or arising under atgyand leaseback arrangement, conditional saléher title retention agreement with resg
to property owned or acquired by such Person (vérathnot the rights and remedies of the selléemter under such agreement in the event
of default are limited to repossession or saleuchgproperty);

(c) All obligations secured by a Lien on propertyned by such Person (whether or not assumed) (utitltgard to any limitation of the
rights and remedies of the holder of such Lierherlessor under any lease to repossession orfssleto property), excluding the State Loan
and the Port Authority Lease; and

(d) All obligations of such Person under a prodirancing or similar arrangement described in peaply 8 of FASB Statement of
Accounting Standards No. 49 or any similar requeatrof GAAP;

GAAP means generally accepted accounting princigigdied in a manner consistent with those usehdr-inancial Statements;

Guarantor means any Person that is liable for amti@gent Obligation; and Guaranty or guaranty nse@e obligation of a Guarantor;
provided, however, that the amount of any Guarahgfl be deemed to be equal to the outstanding mhodihe obligation that is guaranteed
thereby or such lesser amount to which the maxirayposure of the Guarantor may be contractuallytéichin writing;

Indebtedness for Borrowed Money of a Person she#lmat any time, all indebtedness required by G#ABe reflected as indebtedness on
such Person's balance sheet, including as apptepaihindebtedness (i) in respect of any monaydweed; (i) under or in respect of any
Guaranty (whether direct or indirect) of any momheyrowed; (iii) evidenced by any loan or creditegment, promissory note, debenture,
bond, or other similar written obligation for bowed money or (iv) arising under any lease thatrigs required under GAAP to be,
capitalized on the balance sheet of such Perssucattime, and any obligations of such Person uadgiSynthetic Lease;
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Insolvency Action means either (a) a pleading of land filed by the person, corporation or entity ('insolvent") in question to seek relief
from the insolvent's creditors, or filed by thedh@&nt's creditors or any thereof to seek reliefio§ kind against that insolvent, in any court or
other tribunal pursuant to any law (whether fedes@te or other) relating generally to the righftsreditors or the relief of debtors or both, or
(b) any other action of any kind commenced by @olient or the insolvent's creditors or any thefeothe purpose of marshalling the
insolvent's assets and liabilities for the bendfithe insolvent's creditors; and "Insolvency Antigncludes (without limitation) a petition
commencing a case pursuant to any chapter of terdebankruptcy code, any application for the ampeent of a receiver, trustee, liquida

or custodian for the insolvent or any substantéat pf the insolvent's assets, and any assignmean linsolvent for the general benefit of the
insolvent's creditors;

Interest Expense means, for any period, with redspdcessee and its Subsidiaries, the aggregataiatinod interest expense for such perioc
the aggregate principal amount of any Funded Iredtbtess, including capitalized interest, as detexthom a consolidated basis in accordance
with GAAP;

Material means material as determined by Lessits irkasonable exercise of its discretion;
Maximum Acquisition Cost means with respect todggregate Acquisition Cost of the Equipment undlesfdhe Schedules, $56,080,000;
Moody's means Moody's Investors Service, Inc.,insluccessors and assigns;

Net Income means net income as determined on alidaied basis in accordance with GAAP, after teesad after extraordinary items, t
without giving effect to any gain from any re-apiped or write-up of any asset;

Pension Plan means a defined benefit plan (asatkfimsection 3(35) of ERISA) of the Companiesmy thereof and includes, without
limitation, any such plan that is a multi-employan (as defined in section 3(37) of ERISA) apfdieato any of the Companies' employees;

Person or persons means any individual, corporatimmpany, entity, partnership, joint venture, agg@n, joint stock company, trust, trustee
(s) of a trust, unincorporated organization, orggomental authority or agency;

Port Authority Bonds means the Taxable Project Dipreent Revenue Bonds, Series 1996 (Brush WellmenRroject) issued, sold and
delivered by the Toledo-Lucas County Port Authotityrhe Prudential Insurance Company of Americga@principal amount of
$13,100,000;
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Port Authority Lease means the Lease, dated aswib®r 1, 1996, between the Toledo-Lucas County ARahority, as lessor, and Lessee, as
lessee, relating to certain real and personal ptyjpecated at the ElImore Project;

Potential Default means an event, condition orghimich constitutes, or which with the lapse of applicable grace period or the giving of
notice or both would constitute, a Default referreéh Section XI and which has not been approelyatvaived in writing in accordance with
this Agreement or fully corrected, prior to becogan actual Default, to the full satisfaction okker;

Purchase Order means any and all purchase ordeegnaents, documents or other writings that evidemotherwise relate to the purchase
of any item of Equipment;

Receivable means a claim for money due or to beahmewhether classified as an account, instrunciiattel paper, general intangible,
incorporeal hereditament or otherwise, and anyqeds of the foregoing;

Reportable Event has the meaning ascribed theyefdRSA,;
Standard & Poor's means Standard & Poor's Ratingcgea Division of The McGraw-Hill Companies, Inand its successors and assigns;

State Loan means the Taxable State of Ohio Revidnte2(Brush Wellman Inc. Project) (the "Note") iretprincipal amount of $5,000,000
issued, sold and delivered by the Tolddaas County Port Authority to the Director of D&y@ment of the State of Ohio pursuant to the L
Agreement, dated as of October 1, 1996, betweesetRersons;

Subsidiary means a corporation or other businesty @i which shares constituting a majority of @ststanding capital stock (or other forn
ownership) or constituting a majority of the votipgwer in any election of directors (or shares tansg both majorities) are (or upon the
exercise of any outstanding warrants, options leemtights would be) owned directly or indirectlytlae time in question by the corporatior
guestion or another "subsidiary" of that corpomaiio any combination of the foregoing;

Synthetic Lease means any lease that is considgfineincing for federal income tax purposes, babissidered an operating lease for
purposes of GAAP, including, without limitation jtH ease;

Tangible Net Worth means (a) book net worth, I&3s(ch assets of the Companies, on a consolithatsd, as consist of good will, costs of
businesses over net assets acquired, patentsjgiogytrademarks, mailing lists, catalogues, badisdount, underwriting expense,
organizational expenses and intangibles
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(except that intangibles such as treasury stocklwsihall have already been deducted from book ngtwvghall not be deducted again), all as
determined on a consolidated basis in accordante®AAP; and

Vendor means the manufacturer or other seller pfitam of Equipment.

The foregoing definitions shall be applicable te tespective plurals of the foregoing defined terms
(c) The following terms are defined in the texttlis Agreement where indicated:

Affiliate has the meaning set forth in Section X)I(

Assignment of Purchase Orders has the meaningktifi Section XXVI(a)(viii), or means an Assignmief Purchase Orders otherwise
attached to any Schedule, or means both, as thextanay require.

Break Amount has the meaning set forth in Sectit(by.

Casualty Insurance has the meaning set forth ifiddekX.

Casualty Occurrence has the meaning set forthaticdeVIl.

Collateral has the meaning set forth in Section Xl

Default has the meaning set forth in Section XI.

Disbursement Commencement Date has the meanifigrgein Section Ii(b).
Disbursement Equipment has the meaning set for8eation |.
Disbursement Funding Notice has the meaning s#t fiorSection XXVI(b).
Disbursement Schedule has the meaning set foSkdtion I.

Documents has the meaning set forth in Section 2VI(

Equipment has the meaning set forth in Section I.

Equipment Schedule has the meaning set forth itid®elc

Excluded Disbursement Equipment has the meaninigghtin Section I(c).

Excluded Disbursement Equipment Payment has thaimgpaet forth in
Section I(e).
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Inventory has the meaning set forth in Section XWlI
Leverage Multiplier has the meaning set forth it XXIII(b).
Lien has the meaning set forth in Section IV(a).

Participant has the meaning set forth in SectidifcXI

Payment Date has the meaning set forth in Sectlan V
Permitted Liens has the meaning set forth in Sedfi(T).

Rent has the meaning set forth in Section II(b).
Replacement Item has the meaning set forth in &ett{d).
Required Multiplier has the meaning set forth ict®en XXI11(d).
Schedule has the meaning set forth in Section I.

Sublease has the meaning set forth in Section Xll(a
Substituted Item has the meaning set forth in Seafi(d).
Syndication has the meaning set forth in SectidiicXI

Taxes has the meaning set forth in Section IlI(b).

Term has the meaning set forth in Section li(a).

Termination Date has the meaning set forth in acxiXII.
Treasury Yield has the meaning set forth in Secit(b).

XXVI. CONDITIONS TO FUNDING

(a) Lessor shall have no obligation to make thiaihiisbursement for the Acquisition Cost for daguipment or any Disbursement
Equipment unless each of the following conditionfuifilled to the satisfaction of Lessor:

(i) Lessor shall have received a written opiniortafinsel to Lessee dated the date of such inisaudsement, in form and substance
satisfactory to Lessor;
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(i) Lessor shall have received: (1) a copy of leess articles of incorporation, certified by thei®eary of State of the State of Ohio, no ea
than the tenth (10th) day prior to the date of dunifal disbursement, and Code of Regulations agzanied by a Secretary's or Assistant
Secretary's certificate, dated the date of suctaimlisbursement stating that such articles obiporation and Code of Regulations are in full
force and effect and have not been amended siecdatie thereof; (2) a certificate of good standiogh the Secretary of State of the State of
Ohio, dated no earlier than the tenth (10th) dagro the applicable date, with respect to Lesaeé; (3) a copy of resolutions of Lessee's
board of directors authorizing the execution, delwvand performance by Lessee of this Lease aradhadl transactions herein contemplated
and each of the documents, instruments and agréemeguired or contemplated hereby or thereby tichvit is or will be a party,
accompanied by a Secretary's or Assistant Secteaitificate of Lessee dated such applicable @gtstating that each of such resolutions
are in full force and effect and has not been amdrsihce the date of their adoption and (B) certifyas to the incumbency and specimen
signatures of the officers of Lessee, who are aittbd to execute and deliver on behalf of Lesseeltbase and the documents, instruments
and agreements contemplated hereby or therebypptisable;

(iii) Lessor shall have received a certificate frim chief executive officer or chief financial icBr of Lessee to the effect that the
representations and warranties of Lessee contaieksin and in any certificate of Lessee deliverapant hereto are true and correct on and
as of such date with the same effect as though ma@dad as of such date and that no Default omlatdefault shall have occurred;

(iv) Lessor shall have received certificates ofinasice, loss payable endorsements and other eeidieatLessee has complied with the
provisions of Section IX;

(v) Lessor shall have received evidence satisfa¢toit that appropriate instruments have beewlfifeall jurisdictions necessary to perfect
properly the security interest in the Equipment atiter Collateral created by this Lease includimighout limitation, Section XVII(b)
(including financing statements and fixture filingsder the Uniform Commercial Code naming Lessegeasor and naming B.W. Alloy, Ltd.
as debtor), subject to no recorded Liens with resigethe Equipment (other than those Liens crebyeldessor) and such other collateral in
such jurisdictions;

(vi) Lessor shall have received an Agreement froenToledo-Lucas County Port Authority and a Mor&glg Agreement from National City
Bank, as trustee, and The Prudential Life Insur&@m@mpany of America and a Mortgagee's Agreement tite Director of Development of
the State of Ohio, which
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agreements, among other matters, waive any liseaurity interest in the Equipment, all in form andbstance satisfactory to Lessor;

(vii) Each of the applicable Documents shall hagerbexecuted and delivered and shall be in fullf@nd effect according to its respective
terms and all fees due and payable to Lessor heme jpaid;

(viii) Lessor shall have received a signed Assigniaé Purchase Orders in substantially the forrixdfibit 6 hereto (the "ASSIGNMENT C
PURCHASE ORDERS") from B.W. Alloy, Ltd. and Lessaeg

(ix) Lessor shall have received such other docusy@mtinions, certificates and waivers, in form aotistance satisfactory to Lessor, as Le
may reasonably require.

(b) Lessor shall have no obligation to make a disbment for the Acquisition Cost for any item ofBRirsement Equipment or Equipment
unless the conditions set forth in (a) above armth @hthe following conditions is fulfilled to theatisfaction of Lessor:

(i) No Default or Potential Default has occurred,;

(i) All representations and warranties of Lesseetaue and correct, including the representatamswarranties set forth in the applicable
Schedule, as of the date thereof as though matleabdate, and there has been no Material advleesgge in the financial condition,
properties or business of Lessee;

(iii) Such item constitutes part of the Equipmeascribed on Exhibit 4 hereto, is free from damaugkfeee of all Liens, other than any Lien
specifically excepted in Section V(c);

(iv) The disbursement date is not later than thet Deelivery Date, and if any part of that disbursainwill constitute the final payment for an
item of equipment that has been accepted by Leksseor has received a Certificate of Acceptanesaed and delivered by Lessee relating
to that equipment;

(v) The Acquisition Cost of such item, when addethte aggregate Acquisition Cost of all other Dislement Equipment and Equipment
disbursed under this Agreement shall not exceetisdmum Acquisition Cost;

(vi) Lessor has received an appropriate Disbursé®@enedule for such item of Disbursement Equipmierfprm and substance satisfactor
Lessor, duly executed by Lessee, and which is ealvky the fully signed Assignment of Purchase Grdehich assignment has been
consented to by the Vendor of that
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Equipment in a form reasonably satisfactory to bes®gether with a copy of the Purchase Ordenuwclrase Orders relating to that
Disbursement Equipment;

(vii) All licenses, registrations, permits, conseahd approvals required by federal, state or llaged or by any governmental authority or
instrumentality in connection with Lessor's owngusf, and the delivery, acquisition, installatiarse and operation of, such Equipment or
Disbursement Equipment that are receivable on thpgsed date of disbursement and that are neceststimy stage of installation, use or
operation of the Equipment on that date shall Hmeen obtained to the satisfaction of Lessor, arsdée knows of no reason why any perr
consents or approvals not receivable or not nepessathat date will not be issued when receivald necessary; and

(viii) Lessor shall have received a fully execuidbursement Funding Notice in the form of Exhlbiteach being a "DISBURSEMENT
FUNDING NOTICE") with respect to such DisbursemBEquipment or Equipment not later than ten (10) Bess Days prior to the proposed
date of the disbursement with the amount to beud$sd in respect of any Disbursement Funding Netatebeing less than one million doll
($1,000,000); provided that (A) the day of the disiement shall occur on a Business Day that isatet than the Last Delivery Date, and (B)
such Disbursement Funding Notice shall specifypitogposed date of the disbursement, the aggregateigitton Cost to be funded on such
date and the list of Disbursement Equipment or gigeint to be funded by Lessor on such date, ancti@napanied by invoices supporting
Acquisition Cost of the Disbursement Equipment quipment designated in such Disbursement Fundirticélo

Lessor may not submit more than one (1) Disbursémending Notice during each calendar month.

(c) On or prior to the Basic Term Commencement Pagssor shall have received a written opinionafrisel to Lessee dated the date of the
Basic Term Commencement Date, in form and substaasonably satisfactory to Lessor and at Lessgpinse, to the effect that the
Equipment Schedule dated as of that date has beented and delivered by a duly authorized offaferessee and constitutes the legal, \
and binding obligation of Lessee, enforceable agjdinssee in accordance with its terms.
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IN WITNESS WHEREOF, Lessee and Lessor have calsgdAaster Lease Agreement to be executed by dodyrauthorized
representatives as of the date first above written.

LESSOR: LESSEE
NATIONAL CITY BANK, BRUSH WELLMAN INC.

FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By: By:
Name: Name
Title: Title:
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EXHIBIT NO. 1
DISBURSEMENT SCHEDULE

SCHEDULE NO.
DATED THIS DAY OF ,199_
TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

Lessor & Mailing Address: Lessee & Mailing Address:
NATIONAL CITY BANK, BRUSH W ELLMAN INC.
FOR ITSELF AND AS AGENT FOR 17876 S t. Clair Avenue
CERTAIN PARTICIPANTS Clevela nd, Ohio 44110

1900 East 9th Street
Cleveland, Ohio 44114

This Disbursement Schedule is executed pursuaahtbjncorporates by reference the terms and dondibf, and capitalized terms not
defined herein shall have the meanings assigntiteto in, the Master Lease Agreement identified al@&greement;" said Agreement and
this Schedule being collectively referred to asd$a’). This Disbursement Schedule, incorporatingefigrence the Agreement, constitutes a
separate instrument of lease.

A. Disbursement Equipment.

Pursuant to the terms of the Lease, Lessor agodaad disbursements in respect of the Disbursegaipment listed on Annex A attached
hereto and made a part hereof.

B. Financial Terms.

1. Capitalized Lessor's Cost: $

(on the date of this Schedule)
2. Daily Lease Rate Factor: LIBOR Rate plus sif)(basis points per annum
3. Basic Term: The three-year period commencintherBasic Term Commencement Date

4. Basic Term Commencement Date: The earlier afh@pate that Lessee designates as the BasicGemmencement Date in a written
notice to Lessor, or (b) December 15, 1998.



5. Equipment Location: Lessee's plant at 14710 ¥vtalge River South Road, Harris Township, Ottawar@p Ohio 43416.
6. Lessee Federal Tax ID No.: 34-0119320

7. Maximum Lease Term: The Term shall not exceeslusv(12) years.

8. Last Delivery Date: The earlier of November 1898 or the Basic Term Commencement Date.

C. Interim Term and Interim Rent.

1. Interim Rent. For the period from and includthg Disbursement Commencement Date to the Basio Tearmmencement Date (“Interim
Lease Term"), rent ("Interim Rent") shall accruetiom Capitalized Lessor's Cost in an amount equiide product of the Daily Lease Rate
Factor times the Capitalized Lessor's Cost of tebilyrsement Equipment times the number of daylsdnrtterim Interest Period. Interest
shall be calculated on the basis of a 360 day fgedhe actual number of days elapsed. Interim Rbatl accrue during each Interim Interest
Period and, at the end of each Interim InteresbBeshall be added to and become part of the ItssSapitalized Cost outstanding under this
Disbursement Schedule, unless otherwise paid asdein the Agreement.

2. Disbursement Equipment. Lessee represents, mamad covenants as follows with respect to tleblisement Equipment listed on An
A attached hereto:

(i) To the best of its knowledge, the Disbursentemuipment will be completed, shipped and delivacedessee, and installed at the
Equipment Location on or prior to the Last Deliv&rgte;

(il) Each item of Disbursement Equipment constilaeportion or unit of the Equipment described oméx A attached hereto; and

(iii) The Purchase Order or Purchase Orders rgdtirthat Disbursement Equipment require the dstmment of funds in an amount equal to
the Capitalized Lessor's Cost, and Lessee hasegtiivoices for those funds.

As used in this Schedule, the following terms shalle the following meanings:

"Interim Interest Period" or "Interest Period" dhmkan the period beginning on the date of thissBale and ending on the same day of each
month thereafter during the Interim Lease Term.



"Interest Rate" shall mean that percentage perrargalculated as the sum of the LIBOR Rate redetexchimonthly, plus sixty (60) basis
points.

"LIBOR Rate" shall mean, with respect to any Intefnterest Period occurring during the term ofltkase, an interest rate per annum equal
at all times during such Interim Interest Periodhte quotient of (1) the rate per annum as detexdhby Lessor at which deposits of U.S.
Dollars in immediately available and freely tramafde funds are offered at 11:00 a.m. (London, &mgjtime) two (2) Business Days before
the commencement of such Interim Interest Periaddfor banks in the London interbank market foeeqa of one (1) month and in an
amount equal or comparable to the Capitalized Lriss€mwst, divided by (2) a number equal to 1.00usithe aggregate (without duplication)
of the rates (expressed as a decimal fractio)@ftBOR Reserve Requirements current on the tiade t(3) Business Days prior to the first
day of the Interim Interest Period.

"LIBOR Reserve Requirements" shall mean the daibrage for the applicable Interest Period of th&imam rate applicable to Lessor or its
Participants at which reserves (including, withidmitation, any supplemental, marginal and emergeeserves) are imposed during such
Interest Period by the Board of Governors of thegfal Reserve System (or any successor) on "Ewerwey liabilities"”, as defined in such
Board's Regulation D (or in respect of any othéegary of liabilities that include deposits by nefiece to which the interest rates on
Eurodollar loans is determined or any categoryx¢émsions of credit or other assets that includ@s$dby non-United States offices of any
lender to United States residents), having a tequakto such Interest Period, subject to any amemdsrof such reserve requirement by such
Board or its successor, taking into account anysitemnal adjustments thereto.

If at any time Lessor or any Participant (or, withduplication, the bank holding company of whiclels Participant is a subsidiary)
determines that either adequate and reasonablesrdeanot exist for ascertaining the LIBOR Ratef becomes impractical for Lessor or ¢
Participant to obtain funds to make or maintainfthencing hereunder with interest at the LIBOR&Ratr Lessor or any Participant
reasonably determines that, as a result of chaongggplicable law after the date of execution e&f fgreement, or the adoption or making
after such date of any interpretations, directimesegulations (whether or not having the forcéawf) by any court, governmental authority or
reserve bank charged with the interpretation oriagtnation thereof, it shall be or become unlawduimpossible to make, maintain, or fund
the transaction hereunder at the LIBOR Rate, tressar promptly shall give notice to Lessee of sletermination and Lessor and Lessee
shall negotiate in good faith a mutually acceptaliiernative method of calculating the InteresteRatd shall execute and deliver such
documents as reasonably may be required to incatgsuch alternative method of calculating ther&®eRate in this Schedule, within thirty
(30) days after the date of Lessor's notice to éesk the parties are unable mutually to agresutdh alternative method of calculating the
Interest Rate in a timely fashion, (a) effectivetba commencement of the next succeeding InteergidPor the date that it becomes
impractical for Lessor or any Participant to maimtée financing



hereunder with interest at the LIBOR Rate as atotesis the case may be, the Interest Rate shadhieea floating rate equal to the Federal
Funds Rate plus sixty (60) basis points, and (dherRent Payment Date next succeeding the exgirafisuch thirty (30) day period Lessee
shall purchase all (but not less than all) of thebDrsement Equipment described on all Disburser@eneédules executed pursuant to the
Agreement and shall pay to Lessor, in cash, thehase price for the Disbursement Equipment so pisegth determined as hereinafter
provided. (As used herein, "Federal Funds Rate'nsméze rate of interest, as reasonably determigdabsor, paid by or available to Lessor
for the purchase of "federal funds" at the timéimies in question on a daily overnight basis.) phechase price of the Disbursement
Equipment shall be an amount equal to all amoustsudsed by Lessor in respect of that DisburserBgnipment, together with all rent and
other sums then due on such date, plus all taxg:slzarges upon sale and all other reasonable andrdmted expenses incurred by Lessor in
connection with such sale. Upon satisfaction ofatieditions specified in this Paragraph, Lessoktwahsfer, on an AS IS, WHERE IS
BASIS, all of Lessor's interest in and to the Dislmment Equipment. Lessor shall not be requiradake and may specifically disclaim any
representation or warranty as to the conditiorhef@isbursement Equipment and other matters (exbapt.essor shall warrant that it
conveyed whatever interest it received in such irisbment Equipment free and clear of any Lien etkhy Lessor). Lessor shall execute
deliver to Lessee such Uniform Commercial Codeestants of termination as reasonably may be reqiniredder to terminate any interest of
Lessor in and to the Disbursement Equipment.

3. Lessee shall pay to Lessor, for the accounact éarticipant, from time to time, the amountswzh Participant may determine to be
necessary to compensate it for any costs which Badicipant determines are attributable to its imgkr maintaining its interest in the Le¢
and the Disbursement Equipment (the "Interestgror reduction in any amount receivable by suchiéaaint in respect of any such Interest
(such increases in costs and reductions in ameoeoésvable being herein called "Additional Costs&sulting from any Regulatory Change
(as defined below) which:

(i) changes the basis of taxation of any amounyalpla to Lessor for the account of such Particimnéspect of such Interest (other than
taxes imposed on or measured by the overall netecof such Participant in respect of the intelpgshe jurisdiction in which such
Participant has its principal office or its lendioffice); or

(i) imposes or modifies any reserve, special démrssimilar requirements relating to any extensiof credit or other assets of, or any
deposits with or other liabilities of, such Papnt; or

(iif) imposes any other condition affecting thisdse or any Interest.

For purposes hereof, "Regulatory Change" shall na@grchange after the date of this Lease in UrBtiates federal, state or foreign law or
regulations (including, without limitation, Regutat D of the Board of Governors of the Federal Res&ystem (or any
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successor), as amended or supplemented from titmaed or the adoption or making after such datarof interpretation, directive or request
applying to a class of banks including any Paréinipor under any United States federal, statereigo law and whether or not failure to
comply therewith would be unlawful) by any courtgmvernmental or monetary authority charged withithierpretation or administration
thereof. In addition, whenever Lessee shall rexarkeDisbursement Funding Notice or shall for arheoteason fail to take a disbursement
pursuant thereto or shall fail otherwise to conmtplgrewith, then, in each case on the demand ofot@ssany Participant, Lessee shall pay
Person such amount as will compensate it for asy, loost or loss of profit incurred by it by reaséits liquidation or reemployment of
deposits or other funds.

Without limiting the effect of the foregoing Paragh (but without duplication), Lessee shall paj.gssor, for the account of each Particip
from time to time on request such amounts as sadicipant may determine to be necessary to congperssich Participant (or, without
duplication, the bank holding company of which s@eiuticipant is a subsidiary) for any costs whiotietermines are attributable to the
maintenance by such Participant (or any lending®fr such bank holding company), pursuant tolawyor regulation or any interpretation,
directive or request (whether or not having thedoof law) of any court or governmental or monetaughority (i) following any Regulatory
Change or (ii) implementing any risk-based cagjtatieline or requirement (whether or not havingftiree of law and whether or not the
failure to comply therewith would be unlawful) herfore or hereafter issued by any government oegawental or supervisory authority
implementing at the national level the Basle Acc@ndluding, without limitation, the Final Risk-Beg Capital Guidelines of the Board of
Governors of the Federal Reserve System (12 CHaR.208, Appendix A; 12 C.F.R. Part 225, Apperfiliband the Final RislBased Capite
Guidelines of the Office of the Comptroller of tBerrency (12 C.F.R. Part 3, Appendix A)), of cajitarespect of such Participant's Interest
(such compensation to include, without limitatian,amount equal to any reduction of the rate afrnedn assets or equity of such Participant
(or any lending office or bank holding companyhttevel below that which such Participant (or aeryding office or bank holding company)
could have achieved but for such law, regulatioterpretation, directive or request). For purpasfebis Paragraph, "Basle Accord" shall
mean the proposals for risk-based capital framewledcribed by the Basle Committee on Banking Réigulsi.and Supervisory Practices in
its paper entitled "International Convergence opi@d Measurement and Capital Standards" dated1R83, as amended, modified and
supplemented and in effect from time to time or eeplacement thereof.

Each Participant shall notify Lessee of any evecuaing after the date of this Lease that willidmsuch Participant to compensation under
the preceding two Paragraphs as promptly as peddéicbut in any event within thirty (30) days.eafsuch Participant obtains actual
knowledge thereof; provided, that (i) if such Rap@ant fails to give such notice within thirty

(30) days after it obtains actual knowledge of saclevent, such Participant shall, with respecbtopensation payable pursuant to the
preceding two Paragraphs in respect of any coststireg from such event, only be entitled to paymerder the referenced Paragraphs for
costs incurred from and after the date thirty @&ys



prior to the date that such Participant does ginah siotice, and (i) such Participant will designatdifferent lending office for the Interest if
such designation will avoid the need for, or redilheeamount of, such compensation and will nothesole opinion of such Participant, be
disadvantageous to such Participant. Each Pantitipil furnish to Lessee a certificate settingtfothe basis and amount of each request by
such Participant for compensation under the pregetivo Paragraphs. Determinations and allocatigresagh Participant for purposes of the
preceding two Paragraphs shall be conclusive, alnsenifest error.

D. Insurance.

1. Public Liability: $1,000,000 total liability perccurrence and $2,000,000 in the aggregate, withss liability in umbrella form of
$10,000,000 per occurrence and in the aggregatie avnaximum deductible amount of (a) $1,500,0000peurrence or (b) an amount equal
to $1,500,000 per occurrence plus the amount ofessrves specifically allocated by Lessee fortipe of liability that are satisfactory to
Lessor, but in no event greater than $2,500,00@g&urrence.

2. Casualty and Property Damage: An amount equktdigher of the full replacement cost of eacih oihDisbursement Equipment or the
amounts disbursed by Lessor in respect of eachofibiisbursement Equipment, with a maximum dedletimount of $1,000,000 per
occurrence.

This Schedule is not binding or effective with resto the Agreement or Equipment until executetdemalf of Lessor and Lessee by an
authorized representative of Lessor and Lessegectsely.

IN WITNESS WHEREOF, Lessee and Lessor have calsg®thedule to be executed by their duly authdriepresentatives as of the date
first above written.

LESSOR: L ESSEE:

NATIONAL CITY BANK, B RUSH WELLMAN INC.

FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By: B y:
Name: N ame:

Title: Title:



ANNEX A

TO
DISBURSEMENT SCHEDULE NO.
DATED THIS DAY OF ,199_

TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

DESCRIPTION OF DISBURSEMENT EQUIPMENT

Type and
Serial Model of Number Cost per
Vendor Numbers Equipment of Units Unit
Initials:
Lessor Lessee



EXHIBIT NO. 2
EQUIPMENT SCHEDULE

SCHEDULE NO.
DATED THIS DAY OF ,199_
TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

Lessor & Mailing Address: Lessee & Mailing Address:
NATIONAL CITY BANK, BRUSH W ELLMAN INC.
FOR ITSELF AND AS AGENT FOR 17876 S t. Clair Avenue
CERTAIN PARTICIPANTS Clevela nd, Ohio 44110

1900 East 9th Street
Cleveland, Ohio 44114

This Equipment Schedule is executed pursuant thjramorporates by reference the terms and conditidnand capitalized terms not defined
herein shall have the meanings assigned to thethdrylaster Lease Agreement identified above ("Agrent;" said Agreement and this
Schedule being collectively referred to as "Leas&)s Equipment Schedule, incorporating by refeecthe Agreement, constitutes a sepz
instrument of lease.

A. Equipment.

Pursuant to the terms of the Lease, Lessor agoessjuire and lease to Lessee the Equipment Iistgdhnex A attached hereto and made a
part hereof.

B. Financial Terms.

1. Capitalized Lessor's Cost: $ (being an amounéletp funds disbursed and Interim Rent accrueduapaid in respect of the Equipment
its parts and components during the Interim Leas®#)

2. Daily Lease Rate Factor: LIBOR Rate plus sig)(basis points per annum
3. Basic Term: The three-year period commencintherBasic Term Commencement Date
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4. Basic Term Commencement Date: The earlier afh@pate that Lessee designates as the BasicGemmencement Date in a written
notice to Lessor, or (b) December 15, 1998.

5. Equipment Location: Lessee's plant in 14710 Wtdge River South Road, Harris Township, Ottawar@p Ohio 43416.
6. Lessee Federal Tax ID No.: 34-0119320

7. Lessee agrees and acknowledges that the Capitdlessor's Cost of the Equipment as stated o8d¢hedule is equal to the fair market
value of the Equipment on the date hereof.

8. Renewal Term: Each Renewal Term will consisa ohe-year period, and subject to Section XVIlI{®ssee may elect up to seven (7)
Renewal Terms.

9. Maximum Lease Term: The Term shall not exceexlusv(12) years.

10. Stipulated Loss Values: See Annex D.

11. Termination Values: See Annex D.

12. Assumed Interest Rate: % (whichhbeilletermined three (3) Business Days before tteeada@xecution of this Schedule).
13. Last Delivery Date: The earlier of November 1898 or the Basic Term Commencement Date.

C. Term and Rent.

1. Basic Term and Renewal Term Rent. Commencinfp@mBasic Term Commencement Date and payablerearar on the same day of e
quarter thereafter (each, a "Rent Payment Datafhglthe Basic Term ("Basic Term Rent") and any &eal Term ("Renewal Term Rent"),
Lessee shall pay as Rent quarterly installmenfa)ahterest on the unamortized portion of the ish@apitalized Lessor's Cost as of the
immediately preceding Rent Payment Date (afteriegiidn of the Rent paid on such date) at the &steRate for the Interest Period follow
such immediately preceding Rent Payment Date andf {rincipal in the principal amounts describetdtbe Amortization Schedule attached
as Annex E. Interest shall be calculated on thestids 360 day year for the actual number of ddgpsed. Said Rent consists of principal
interest components, such principal componentsgoesiprovided in the Amortization Schedule attadie@to as Annex E.

As used herein, the following terms shall haveftiewing meanings:

2



"Interest Period" shall mean the period beginninglee Basic Term Commencement Date and endingeonekt Rent Payment Date, and
each subsequent quarterly period.

"Interest Rate" shall mean that percentage perrargalculated as the sum of the LIBOR Rate redetechquarterly, plus sixty (60) basis
points.

"LIBOR Rate" shall mean, with respect to any Ins¢feeriod occurring during the term of the Leasangerest rate per annum equal at all
times during such Interest Period to the quotiéiiipthe rate per annum as determined by Lessehath deposits of U.S. Dollars in
immediately available and freely transferable fuadsoffered at 11:00 a.m. (London, England time) (2) Business Days before the
commencement of such Interest Period to major ban#tee London interbank market for a period ok#h(3) months and in an amount equal
or comparable to the Capitalized Lessor's Cosiddi/by (2) a number equal to 1.00 minus the agdesfyithout duplication) of the rates
(expressed as a decimal fraction) of the LIBOR ResRequirements current on the date three (3)r@gsi Days prior to the first day of the
Interest Period.

"LIBOR Reserve Requirements" shall mean the daigrage for the applicable Interest Period of th&imam rate applicable to Lessor or its
Participants at which reserves (including, withiimitation, any supplemental, marginal and emergeeserves) are imposed during such
Interest Period by the Board of Governors of thedfal Reserve System (or any successor) on "Eueraey liabilities”, as defined in such
Board's Regulation D (or in respect of any othéegary of liabilities that include deposits by nefiece to which the interest rates on
Eurodollar loans is determined or any categoryx¢émsions of credit or other assets that includ@sdby non-United States offices of any
lender to United States residents), having a temoakto such Interest Period, subject to any amemdsrof such reserve requirement by such
Board or its successor, taking into account anysiteonal adjustments thereto.

If at any time Lessor or any Participant (or, withduplication, the bank holding company of whicicts Participant is a subsidiary)
determines that either adequate and reasonablesrdearot exist for ascertaining the LIBOR Rateit becomes impractical for Lessor or ¢
Participant to obtain funds to make or maintainfthencing hereunder with interest at the LIBOR&Ratr Lessor or any Participant
reasonably determines that, as a result of chaonggsplicable law after the date of execution ef Agreement, or the adoption or making
after such date of any interpretations, directimesegulations (whether or not having the forcéaof) by any court, governmental authority or
reserve bank charged with the interpretation oriagtnation thereof, it shall be or become unlawduimpossible to make, maintain, or fund
the transaction hereunder at the LIBOR Rate, tressar promptly shall give notice to Lessee of sietermination and Lessor and Lessee
shall negotiate in good faith a mutually acceptathiernative method of calculating the InteresteRatd shall execute and deliver such
documents as reasonably may be required to incatgasuch alternative method of calculating ther&geRate in this Schedule, within thirty
(30) days after the date of Lessor's notice to éesk the parties



are unable mutually to agree to such alternativéhateof calculating the Interest Rate in a timelgtfion, (a) effective on the commencement
of the next succeeding Interest Period or the theatieit becomes impractical for Lessor or any Bgréint to maintain the financing hereunder
with interest at the LIBOR Rate as aforesaid, @& caay be, the Interest Rate shall become a fipadite equal to the Federal Funds Rate
sixty (60) basis points, and (b) on the Rent PayrBerte next succeeding the expiration of suchyti{B0) day period Lessee shall purchas
(but not less than all) of the Equipment describeall Schedules executed pursuant to the Agreearghshall pay to Lessor, in cash, the
purchase price for the Equipment so purchased;rdited as hereinafter provided. (As used hereiadéfal Funds Rate" means the rate of
interest, as reasonably determined by Lessor,paat available to Lessor for the purchase of "fatiinds” at the time or times in question
on a daily overnight basis.) The purchase prighefEquipment shall be an amount equal to the Btipdi Loss Value of such Equipment
calculated in accordance with Annex D as of the déipayment, together with all rent and other stims due on such date, plus all taxes
charges upon sale and all other reasonable andreatad expenses incurred by Lessor in connectitinssich sale. Upon satisfaction of the
conditions specified in this Paragraph, Lessor trdlhsfer, on an AS IS, WHERE IS BASIS, all of L@ss interest in and to the Equipment.
Lessor shall not be required to make and may spaltif disclaim any representation or warrantyashe condition of the Equipment and
other matters (except that Lessor shall warrarttitt@nveyed whatever interest it received in siEgiipment free and clear of any Lien
created by Lessor). Lessor shall execute and ddtiveessee such Uniform Commercial Code statenartsrmination as reasonably may be
required in order to terminate any interest of bess and to the Equipment.

2. If the Rent Payment Date or any Rent Paymenrg Batot a Business Day, the Rent otherwise dusmioh date shall be payable on the
immediately preceding Business Day.

3. Lessee shall pay to Lessor, for the accounaofi éarticipant, from time to time the amountsuzh $articipant may determine to be
necessary to compensate it for any costs which Badicipant determines are attributable to its imgkr maintaining its interest in the Le¢
and the Equipment (the "Interest") or any reductioany amount receivable by such Participant épeet of any such Interest (such increases
in costs and reductions in amounts receivable biegémgin called "Additional Costs"), resulting frany Regulatory Change (as defined
below) which:

(i) changes the basis of taxation of any amounyalpla to Lessor for the account of such Participmnéspect of such Interest (other than
taxes imposed on or measured by the overall netecof such Participant in respect of the intelpgshe jurisdiction in which such
Participant has its principal office or its lendioffice); or



(if) imposes or modifies any reserve, special demossimilar requirements relating to any extensiof credit or other assets of, or any
deposits with or other liabilities of, such Papit; or

(iii) imposes any other condition affecting thisdse or any Interest.

For purposes hereof, "Regulatory Change" shall na@gchange after the date of this Lease in UrBtedies federal, state or foreign law or
regulations (including, without limitation, Regutat D of the Board of Governors of the Federal Res&ystem (or any successor), as
amended or supplemented from time to time) or thopton or making after such date of any interpieta directive or request applying to a
class of banks including any Participant or undsr dnited States federal, state or foreign law ahéther or not failure to comply therewith
would be unlawful) by any court or governmentahwnetary authority charged with the interpretato@dministration thereof.

Without limiting the effect of the foregoing Paragh (but without duplication), Lessee shall paj.gssor, for the account of each Particip
from time to time on request such amounts as sadicipant may determine to be necessary to congperssich Participant (or, without
duplication, the bank holding company of which s@etuticipant is a subsidiary) for any costs whiotietermines are attributable to the
maintenance by such Participant (or any lending®fr such bank holding company), pursuant tolawyor regulation or any interpretation,
directive or request (whether or not having thedoof law) of any court or governmental or monetaughority (i) following any Regulatory
Change or (ii) implementing any risk-based cagjtatieline or requirement (whether or not havingftiree of law and whether or not the
failure to comply therewith would be unlawful) herfore or hereafter issued by any government oegawental or supervisory authority
implementing at the national level the Basle Acc@ndluding, without limitation, the Final Risk-Beg Capital Guidelines of the Board of
Governors of the Federal Reserve System (12 CHaR.208, Appendix A; 12 C.F.R. Part 225, Apperfiliband the Final RislBased Capite
Guidelines of the Office of the Comptroller of tBerrency (12 C.F.R. Part 3, Appendix A)), of calpitarespect of such Participant's Interest
(such compensation to include, without limitatian,amount equal to any reduction of the rate afrredn assets or equity of such Participant
(or any lending office or bank holding companyhttevel below that which such Participant (or aeryding office or bank holding company)
could have achieved but for such law, regulatioterpretation, directive or request). For purpadebis Paragraph, "Basle Accord" shall
mean the proposals for risk-based capital framewlescribed by the Basle Committee on Banking Réigulsi.and Supervisory Practices in
its paper entitled "International Convergence opi@d Measurement and Capital Standards" dated1R83, as amended, modified and
supplemented and in effect from time to time or eeplacement thereof.

Each Participant shall notify Lessee of any evecuaing after the date of this Lease that willidasuch Participant to compensation under
the preceding two Paragraphs as promptly as peddéicbut in any event within thirty (30) days.eafsuch Participant obtains actual
knowledge thereof; provided, that (i) if such Rap@ant fails to



give such notice within thirty (30) days after itains actual knowledge of such an event, suchdiamht shall, with respect to compensation
payable pursuant to the preceding two Paragraptespect of any costs resulting from such eveny, loa entitled to payment under the
referenced Paragraphs for costs incurred from &edthe date thirty (30) days prior to the datatthuch Participant does give such notice,
and (ii) such Participant will designate a differtanding office for the Interest if such desigoatiwill avoid the need for, or reduce the
amount of, such compensation and will not, in thle spinion of such Participant, be disadvantagéowssich Participant. Each Participant
will furnish to Lessee a certificate setting fotitle basis and amount of each request by such iparttdfor compensation under the preceding
two Paragraphs. Determinations and allocationsdey @articipant for purposes of the preceding taxa@raphs shall be conclusive, absent
manifest error.

D. Insurance.

1. Public Liability: $1,000,000 total liability pexccurrence and $2,000,000 in the aggregate, witss liability in umbrella form of
$10,000,000 per occurrence and in the aggregatie avnaximum deductible amount of (a) $1,500,0000peurrence or (b) an amount equal
to $1,500,000 per occurrence plus the amount ofesgrves specifically allocated by Lessee fortype of liability that are satisfactory to
Lessor, but in no event greater than $2,500,00@p&urrence.

2. Casualty and Property Damage: An amount equaktdigher of the Stipulated Loss Value or théreplacement cost of the Equipment,
with a maximum deductible amount of $1,000,000qEsurrence.

E. Fixed Purchase Price and Residual Risk Amount

Fixed Purchase Price Residual Risk Amount

(Percent of Capitalized (Percent of Capitalized
End of Lessor's Cost) Lessor's Cost)
Basic Term 100.0000% 12.3800%
Renewal Term 1 92.1681% 10.7393%
Renewal Term 2 83.7655% 9.8982%
Renewal Term 3 74.7508% 8.9959%
Renewal Term 4 64.8705% 8.1000%
Renewal Term 5 54.0542% 6.9760%
Renewal Term 6 42.4499% 5.8051%
Renewal Term 7 30.0000% 4.5588%

The Fixed Purchase Price and Residual Risk Amaen¢ach expressed as a percentage of the Capitakzssor's Cost of the Equipment.
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This Schedule is not binding or effective with respto the Agreement or Equipment until executeteimalf of Lessor and Lessee by an
authorized representative of Lessor and Lessegectsely.

IN WITNESS WHEREOF, Lessee and Lessor have calse®thedule to be executed by their duly authdriepresentatives as of the date
first above written.

LESSOR: L ESSEE:

NATIONAL CITY BANK, B RUSH WELLMAN INC.
FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By: By:
Name: Name:

Title: Title:



ANNEX A

TO
SCHEDULE NO.
DATED THIS DAY OF ,199_
TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

DESCRIPTION OF EQUIPMEN T
Type and
Serial Model of Number Cost per
Vendor Numbers Equipment of Units Unit
Initials:
Lessor Lessee



ANNEX B

TO
SCHEDULE NO.
DATED THIS DAY OF ,199_
TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

ASSIGNMENT OF PURCHASE ORDERS

[See Exhibit No. 6 to Master Lease Agreement]



ANNEX C

TO
SCHEDULE NO.
DATED THIS DAY OF ,199
TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

CERTIFICATE OF ACCEPTANCE

To: National City Bank,
for Itself and as Agent for Certain Participants

Pursuant to the provisions of the above Schedudeviaster Lease Agreement (collectively, the "LEASEpitalized terms used but not
defined herein have the meanings ascribed thandtweilLease), Lessee hereby certifies and warthatga) all equipment listed in the
attached invoice or invoices (the "Equipmentnigood condition, installed (if applicable), andanorking order; and (b) Lessee accepts the
Equipment for all purposes of the Lease, each Risel®rder relating to the Equipment and all attendacuments.

Lessee does further certify that as of the datedidi) no Default or Potential Default has occdrrand (i) the representations and warranties
made by Lessee pursuant to or under the Leaseuararid correct on the date hereof.

BRUSH WELLMAN INC.
By:
Name:

Authorized Representative

Dated: , 199



ANNEX D

TO
SCHEDULE NO.
DATED THIS DAY OF ,199
TO MASTER LEASE AGREEMENT DATED AS OF December 30, 1996
STIPULATED LOSS AND TERMINATION VALUE TABLE
NO. OF RENT PAYMENT DATE STIPULATED LOSS AND
(after Basic Term Commencement Date) TERMINATION VALUE*

1 100.0000%
2 100.0000%
3 100.0000%
4 100.0000%
5 100.0000%
6 100.0000%
7 100.0000%
8 100.0000%
9 100.0000%

10 100.0000%
11 100.0000%
12 100.0000%
13 98.0934%
14 96.1529%
15 94.1780%
16 92.1681%
17 90.1225%
18 88.0407%
19 85.9219%
20 83.7655%
21 81.5709%
22 79.3374%
23 77.0642%
24 74.7508%
25 72.3963%
26 70.0000%
27 67.4578%
28 64.8705%
29 62.2373%
30 59.5574%
31 56.8300%
32 54.0542%
33 51.2292%
34 48.3540%
35 45.4279%
36 42.4499%
37 39.4190%
38 36.3344%
39 33.1950%
40 30.0000%
Initials:
Lessor Lessee
*The Stipulated Loss Value and Termination Value for any unit of
Equipment shall be equal to the Capitalized Lessor' s Cost of such unit
multiplied by the appropriate percentage derived fr om the above table. In the
event that the Lease is for any reason extended, th en the last percentage figure

shown above shall control throughout any such exten ded term.



ANNEX E

TO
SCHEDULE NO.
DATED THIS DAY OF ,199

TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

AMORTIZATION SCHEDULE

NO. OF RENT
PAYMENT DATE PERCENT OF PERCENT OF
(after Basic Term PRINCIPAL REMAINING PRIN CIPAL
Commencement Date) PAYABLE* BALANCE*
1 0.0000% 100.0000 %
2 0.0000% 100.0000 %
3 0.0000% 100.0000 %
4 0.0000% 100.0000 %
5 0.0000% 100.0000 %
6 0.0000% 100.0000 %
7 0.0000% 100.0000 %
8 0.0000% 100.0000 %
9 0.0000% 100.0000 %
10 0.0000% 100.0000 %
11 0.0000% 100.0000 %
12 0.0000% 100.0000 %
13 1.9066% 98.0934 %
14 1.9405% 96.1529 %
15 1.9749% 94.1780 %
16 2.0099% 92.1681 %
17 2.0456% 90.1225 %
18 2.0818% 88.0407 %
19 2.1188% 85.9219 %
20 2.1564% 83.7655 %
21 2.1946% 81.5709 %
22 2.2335% 79.3374 %
23 2.2732% 77.0642 %
24 2.3135% 74.7508 %
25 2.3545% 72.3963 %
26 2.3963% 70.0000 %
27 2.5422% 67.4578 %
28 2.5873% 64.8705 %
29 2.6332% 62.2373 %
30 2.6799% 59.5574 %
31 2.7274% 56.8300 %
32 2.7758% 54.0542 %
33 2.8250% 51.2292 %
34 2.8751% 48.3540 %
35 2.9261% 45.4279 %
36 2.9780% 42.4499 %
37 3.0309% 39.4190 %
38 3.0846% 36.3344 %
39 3.1393% 33.1950 %
40 3.1950% 30.0000 %
Initials:
Lessor Lessee
*The Principal, and the Outstanding Princi pal Balance as of any Rent
Payment Date payment (assuming the principal paymen ts due on each Rental Payment
Date are paid when due), shall be equal to the Capi talized Lessor's Cost of the

Equipment multiplied by the appropriate percentage derived from the above table.



ANNEX F

TO
SCHEDULE NO.
DATED THIS DAY OF ,199_
TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

RETURN PROVISIONS: In addition to the provision®yided for in Section X of this Lease, and provideat Lessee has elected not to
exercise its purchase option pursuant to SectioHI¥l of the Lease, Lessee shall, at its expense:

(a) at least one hundred eighty (180) days andnuoe than three hundred sixty-five (365) days pidoexpiration or earlier termination of the
Lease, provide to Lessor a detailed inventory loé@hponents of the Equipment. The inventory shaudtude, but not be limited to, a listing
of models and serial numbers for all componentsp@ing the Equipment;

(b) at least one hundred eighty (180) days priaoiration or earlier termination of the Leasegmipeceiving reasonable notice from Lessor,
provide or cause the vendor(s) or manufacturep(pyavide to Lessor the following documents: (ip@et of service manuals, blueprints,
process flow diagrams and operating manuals inctutéplacements and/or additions thereto, suctathdbcumentation is completely up-to-
date; (ii) one set of documents, detailing Equiptoamfiguration, operating requirements, mainteeanrecords, and other mechanical data
concerning the set-up and operation of the Equipnieciuding replacements and/or additions therstigh that all documentation is
completely up-to-date;

(c) at least one hundred eighty (180) days priaairation or earlier termination of the Leasegmpeceiving reasonable notice from Lessor,
make the Equipment available for eite operational inspections by potential purch&asmder power, and provide personnel, power amer
requirements necessary to demonstrate electricafreathanical systems for each item of the Equipment

(d) at least ninety (90) days prior to expiratiorearlier termination of the Lease, cause the naiufer's representative or qualified
equipment maintenance provider, acceptable to kéts®"Authorized Inspector"), to perform a comfpgrsive physical inspection, includi
testing all material and workmanship of the Equiptrand if during such inspection, examination asl,tthe Authorized Inspector finds any
of the material or workmanship to be defectivehar Equipment not operating within the manufactargpecifications, then Lessee shall re
or replace such defective material and, after ctikre measures are completed, Lessee will provada follow-up inspection of the
Equipment by the Authorized Inspector as outlinethe preceding Paragraph;

(e) have each item of Equipment returned with addpth field service report detailing said inspattas outlined in Subsection (d) above.
The report shall certify that



the Equipment has been properly inspected, exansinddested and is operating within the manufactuspecifications;

(f) permit Lessor to videotape the Equipment "urgawver” at Lessee's or at any facility where anyipiapent is located at a time during
normal working hours mutually agreeable to Lessal laessee prior to deinstallation;

(g) have any repairs made to the Equipment in feps@nal and workmanlike manner. Any Equipmentagickements or additions will revert
to Lessor upon expiration or earlier terminatiorihaf Lease and shall not affect, in an adverse pratime Fair Market Value of the Equipm
at Lease expiration. Such additions or enhancenstiais be made only with prior written approvall@ssor (whose approval shall not
unreasonably be withheld);

(h) have the Equipment returned in good appearaitbeadequate protective coatings over all surfasesriginally painted or coated, and the
Equipment shall be free from rust, and shall bgaad, complete working order;

(i) have the Equipment cleaned (including the reah@¥ all beryllium) and approved by the necesgpyernmental agencies which regulate
the use and operation of such Equipment so as &wditable for immediate use;

() properly remove all Lessee installed markindgsal are not necessary for the operation, maintanrepair of the Equipment; and

(k) provide for the deinstallation and packingod Equipment to include, but not be limited to, filéowing: (i) all process fluids shall be
removed from the Equipment and disposed of in atamre with the then current waste disposal lawsagalations. At no time are materials
which could be considered hazardous waste by apary authority to be shipped with machinen); dll internal fluids such as lube oil
and hydraulic fluid are to be filled to operatimy¢ls; filler caps are to be secured and discorddubses are to be sealed to avoid spillage;
(i) the manufacturer's representative shall dmitheand match mark all Equipment in accordancé he specifications of the manufacturer;
(iv) the Equipment shall be packed properly anddoordance with the manufacturer's recommendat{@htessee shall provide for the
transportation of the Equipment in a manner coastsith the manufacturer's recommendations anctipes to any locations within the
United States of America as Lessor shall diread; stmell have the Equipment unloaded at such latgitiand (vi) Lessee shall obtain and pay
for a policy of transit insurance for the redelivg@eriod in an amount equal to the replacementevafihe Equipment, and Lessor shall be
named as the loss payee on all such policies afanse.



EXHIBIT NO. 3
COMPLIANCE CERTIFICATE

To: National City Bank, for itself and as Agent fertain Participants 1900 East Ninth Street
Cleveland, Ohio 44114

Subject: Master Lease Agreement, dated as of December 30, 1996, between
National City Bank, for itself an d as Agent for certain
Participants, as lessor, and Brus h Wellman Inc., as lessee

(the "Lease Agreement")
Greetings:

Pursuant to Section I1V(b)(iii) of the Lease Agreement and in

my capacity as the chief financial officer of Brugkellman Inc., | hereby certify that to the besthof knowledge and belief (capitalized ter
used, but not defined herein shall have the mearasgribed thereto in the Lease Agreement):

1. The financial statements of the Companies aceoyipg this letter are true and complete and fairBsent in all Material respects their
consolidated financial condition as of . (the "Closing Date") and the clisesteed results of their operations
the fiscal period then ending,

2. No Default or Potential Default under the LeAgeeement exists *[except for those which, togethigh our intentions in respect thereof,
are set forth in Exhibit One to this Certificatahd

3. As indicated by the calculations below, the Camies are *[not] in full compliance with SectionXNX(a) through (d), inclusive.
[* - In (b) and (c), delete the bracketed langudidgmapplicable.]
(a) The actual amount of the Companies' TangibleWerth at the Closing Date is equal to or is gee#ttan the required amount.

1



$170,696,000

plus $ 40% of $ __annual earnings
accumulated from
December 31, 1996 to the
end of the preceding
fiscal year(see Section
XXll(a))

sum $ required amount

$ actual Tangible Net Worth as of the Closing
Date

(b) The Funded Indebtedness of the Companies diiesxneed an amount equal to the Leverage Multiiliees the Companies' EBITDA f

the four consecutive fiscal quarters most recestiyed -the Leverage Multiplier being (i) from the datethé Lease Agreement to Decem
30, 1999, inclusive, 3.00, and (ii) on and aftec@aber 31, 1999, 2.75.

$ Funded Indebted ness
divided by $ EBI TDA
$_ EBIT
$__ Depreciation
$__ Amortization
quotient
(c) The ratio of (i) the aggregat e of the Companies' EBITDA

for the four consecutive fiscal quarters most régeanded, to (ii) the aggregate Interest Experiga@Companies for that period, to be less
5.00 to 1:00, all as determined on a consolidatesisb

ratio of $ EBITDA
$ EBIT
$__ Depreciation
$__ Amortization
to $ Interest Expens e
ratio to

(d) The Funded Indebtedness of the Companies diiesxneed an amount equal to the Required Multigiliees the sum of the Companies'

Funded Indebtedness plus the Companies' TangililgMdeh -- the Required Multiplier being (i) frorhe date of the Lease Agreement to
December 31, 2000, inclusive, 0.50, and (ii) on after January 1, 2001, 0.45.
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$ Funded Indebtedness divided by $ Funded Indebtedness plus Tangible Net Worth
quotient
BRUSH WELLMAN INC.

By:
Title:

3
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EXHIBIT NO. 4

LIST OF EQUIPMENT AND ACQUISITION COST

EQUIPMENT

Walking Beam Furnace EX90006/Sec
Hot Mill EX90003/Gri
Bell Aging Furnace EX90012/RAD
Slab Mill EX90007/Int
Finish Pickle Line EX90010/SMS
Four-High Rolling Mill EX90002/Gri
Anneal/Pickle Line 1. EX90009

Lines

Anneal/

2. EX90008/

Cont. An

Degreasing Line EX90011/SMS

TOTAL

TOTAL
PURCHASE ORDER NO. ACQUISITION
AND VENDOR COST
0-Warwick $2,130,000.00
set Engineering $14,600,000.00
-CON Inc. $2,400,000.00

egrated Industrial Systems $7,750,000.00
Process Lines $5,270,000.00

set Engineering $9,590,000.00
/SMS Process $11,150,000.00

Pickle Line
Drever Company
neal Line
Process Lines $3,190,000.00

$56,080,000.00



EXHIBIT NO. 5
FORM OF FUNDING NOTICE

National City Bank, for itself and as Agent 190GE8th Street, 10th Flo«
Cleveland, Ohio 44114
Attention:

Gentlemen and Ladies:

Reference is made to the Master Lease Agreemeet] da of December 30, 1996 (as amended and sugpiednfrom time to time, the
"Lease") between NATIONAL CITY BANK, FOR ITSELF ANBS AGENT FOR CERTAIN PARTICIPANTS, as Lessor, 88@USH
WELLMAN INC., as Lessee. Capitalized terms usecelreand not otherwise defined shall have the meggseén forth in the Lease.

The undersigned hereby gives notice to Lessor pntdo
Section XXVI(b) of the Lease of its request forighdirsement of funds. In connection with therewlithssee sets forth the following
information:

(i) Date of disbursement:
(i) Acquisition Cost to be funded:

(iii) Items of equipment to be funded by Lessortioa date of disbursement and identification of ¢hiksms that have been accepted by
Lessee: See Annex A

(iv) True and correct copies of invoices, or otbiech evidence approved in advance by Lessor,dorsitof Disbursement Equipment
described in clause (iii) above are attached hereto

(v) True and correct wire transfer instructions famd the funds to be disbursed to, each Vendosetriorth in Annex B hereto.
Very truly yours,
BRUSH WELLMAN INC., as Lessee

By:
Name:



Title:



EXHIBIT NO. 6
FORM OF ASSIGNMENT OF PURCHASE ORDERS
ASSIGNMENT OF PURCHASE ORDERS

THIS ASSIGNMENT OF PURCHASE ORDERS (this "Agreemi@ndated as of December 30, 1996, made by B.W.@YLLTD., an Ohio
limited liability company ("BWA"), and BRUSH WELLMA INC., an Ohio corporation ("Lessee") (BWA and &es hereinafter sometimes
collectively referred to as "Assignors" and individly as an "Assignor"), in favor of NATIONAL CITBANK, FOR ITSELF AND AS
AGENT FOR CERTAIN PARTICIPANTS (hereinafter calledgether with its successors and assigns, if ‘dmggsor").

Recitals:

A. Lessee and Lessor have entered into a MasteseL&greement, dated as of December 30, 1996 (tegefth all schedules and exhibits
thereto and as the same may be amended, modiiipplesnented, renewed, extended, substituted caceglfrom time to time, the
"Equipment Lease"), whereby Lessor, subject tcateitonditions, will lease to Lessee from timeitoet certain equipment described in the
Schedules (as defined in the Equipment Lease) és@@nd delivered by Lessee to Lessor from timarte (collectively, the "Equipment")
(capitalized terms used herein and not otherwi§eett herein shall have the meanings assigneceto ith the Equipment Lease); and

B. To secure the payment of rent and the paymeahparformance of all of Lessee's obligations aalilities under the Equipment Lease,
including all Schedules thereto (collectively, théabilities"), Lessor has required that Lesseenfjta Lessor a security interest in all of
Lessee's right, title and interest in and to, aswigm to Lessor for collateral security purposésfdlessee’s right, title and interest in and to,
the Collateral (as defined in the Equipment Leamkleerein); and

C. BWA (the membership interests of which are owbgdessee and a wholly owned subsidiary of LeskBag)entered into the Purchase
Orders described on Exhibit A hereto (as amendedified or supplemented from time to time, colleety the "Purchase Orders" and
individually a "Purchase Order"), and the Purchasgers relate to the Equipment that is to be stibjethe Equipment Lease; and

D. Under the Equipment Lease and subject to cectilitions therein, Lessor has agreed to disbursgs to the various vendors under the
Purchase Orders (collectively, the "Vendors") whaed as requested by Lessee;



E. The Equipment is to be delivered to an alloipstrill located at 14710 West Portage River S. Rétatris Township, Ottawa County, Ol
43416, the real property on which such mill is keckis owned by Lessee, subject to a ground lead¢he Port Authority Lease, and Lessee
has guaranteed to the Vendors the performance b BRjits obligations under the Purchase Orders; and

F. The obligations of Lessor to lease the Equipn@hessee under the Equipment Lease are subj#u trondition precedent, among others,
that Assignors execute and deliver this Agreement.

NOW, THEREFORE, as an inducement to Lessor to ldas&quipment to Lessee under the Equipment Laaskintending to be legal
bound hereby, Assignors hereby agree with Lesstollasvs:

1. Assignment of Rights under Purchase Orders. Baslgnor hereby assigns, transfers, conveys aisdser to Lessor all of Assignor's
rights in, to and under the Purchase Orders, imgudny liens and security interests granted timothe benefit of Assignor securing the
obligations of any Vendor or any other Person teigisor under any Purchase Orders and any guarasfteesetters of credit securing any
such obligations, and including, without limitatighe following:

(a) the right to take title to the Equipment;

(b) all amounts payable to Assignor under or witbpiect to any Purchase Order or as a result @xeise of any claim, right, privilege or
remedy in respect thereof, including cash and rashr@roceeds;

(c) all claims, rights, privileges and remediegha part of Assignor, whether arising by contradby statute or at law or in equity or
otherwise, arising under or in connection with &wychase Order; and

(d) all rights of Assignor to exercise any elect@roption or to give or receive any notice, corisemiver or approval under or in respect of
the Purchase Orders, and the right (but not thigatidn) to do any and all other things Assignoengitled to do thereunder;

together with full power and authority, in the naofessignors or otherwise, to enforce, collecteige and receipt for any and all of the
foregoing; provided, however, that until a DefaultPotential Default has occurred and is continukgsignors may exercise all of their
respective rights, powers, privileges and remedieter the Purchase Orders to the extent not ptelibiy this Agreement or any other
Document, and in connection therewith, Lessor agteexecute such agreements, instruments andadbements and otherwise take any
action reasonably requested by Lessee, all atghense of Assignor:



The assignment of rights provided for herein shalkffective immediately upon the execution andvdey of this Agreement and shall not be
conditioned upon the occurrence of any DefaultaeRtial Default or any default under the Purch@sgers or of any other contingency or
event.

In order to secure the prompt payment of the Lidsl from time to time outstanding, and the parfance and observance by Assignors ¢
the obligations of Assignors hereunder and undepther Documents, each Assignor hereby grantes$sadr a first priority security interest
all of its right, title and interest in and to, aaskigns to Lessor for collateral security purp@dlesf that Assignor's right, title and interest i
and to, the following, whether now or hereafterudacegd and wherever located (the "Collateral"): The Purchase Orders, and any and all
other purchase orders, agreements, documentsamthings that evidence or otherwise relate ghrchase of any item of Equipment, .
any general intangibles and contract rights ineespf the Equipment, the maintenance, use andatperof the Equipment, and the Purchase
Orders (including, without limitation, all right$ &ssignor to receive monies due and to becomeudider or pursuant to any Purchase
Orders, general intangibles and contract rightsadingdf the rights of Assignor to terminate, ang&rform, compel performance and othen
exercise all remedies under the Purchase Ordarsrgentangibles and contract rights); (2) The iment described in the Purchase Orders
and the equipment otherwise subject to the Equiptoease, or otherwise described in any Disburser@ehedule or Equipment Schedule to
the Equipment Lease, including, without limitatidime equipment described in Exhibit B hereto, amd@mponents, parts and work-in-
process in respect thereof, whether or not in tes@ssion or control of any Assignor, together aitladditions, attachments, improvements,
accessories and accessions thereto and any aubatltutions, replacements or exchanges thergpAny sublease of any of the Equipment
and all extensions and renewals thereof, and @iale and other sums due, now or hereafter, thderu) To the extent the Equipment may
constitute or be deemed to be inventory (solelsutch extent, the "Inventory"), such Inventory; f)documents, books and records in
respect of the Equipment and Inventory; and (6)cAh and non-cash proceeds and products of amgllasfdhe foregoing (including,

without limitation, proceeds which constitute prageof the types described in clauses (1) throdglabove and all payments under any
insurance (whether or not Lessor is the loss p#yaeof), indemnity, warranty or guaranty, payabjleeason of loss or damage to or
otherwise with respect to any of the foregoing prty.

2. Payment of Assigned Sums. Assignors hereby piigsenconditionally and irrevocably direct eackndor, upon receipt of notice from
Lessor directing such Person to do so, to pay afleys assigned pursuant to
Section 1 to Lessor at such place as Lessor sinaditdn writing to such Person and to Lessee.

3. Appointment of Lessor as Attorney with RespedPtirchase Orders. Each Assignor hereby irrevodédbiye fullest extent permitted une
applicable law) constitutes Lessor, its succesangsassigns, the true and lawful attorney in fAétssignor, coupled with an interest, with
full power (in the name of Assignor or otherwis



during the existence of any Default or PotentialaDét: (a) to exercise any rights, powers and réeeedf Assignor under or relating to any
Purchase Order,

(b) to make any payment to any other party to amgltfase Order as Lessor may deem necessary ompappechereunder, (c) to require,
demand, receive and give acquittance for any sumwaoeys payable to Assignor under or in connegtiith any Purchase Order, or any
letter of credit or other security therefor or qartee thereof, and to endorse any checks or athguments or orders in connection therewith,
(d) to file any claims or to take any action ortinge any proceedings on behalf of any Assignoicviessor may deem to be necessary or
advisable under the circumstances, and (e) gepetaltio, execute and perform any other act, madmument or thing whatsoever that in
opinion of Lessor ought to be done, executed diopged under or in connection with any Purchasee@Qrais fully as Assignor could do in
such situation. Any and all reasonable sums exgkhger on behalf of Lessor for any of the foregppurposes shall be part of the Liabili
secured by the Collateral, shall be described itingrto Lessee, and shall be repaid by Assignumsa joint and several basis, to Lessor
within five (5) days of the date Lessor sends emithotice to Lessee requesting payment, with istéhereon at the rate provided in Section
X1X(j) of the Equipment Lease until paid. Assignagree that, upon the occurrence and during theénc@tion of a Default or Potential
Default, Lessor may exercise any election or optiogive any notice, consent, waiver or approvaarnor deliver any requisition for
payment under, or take any other action in respeeany of the Purchase Orders without requireroéany approval of or action by either of
them, but each Assignor will nevertheless execuotedeliver any instrument reasonably requesteddsgar to be executed and delivered by
Assignor in connection with the exercise by Lesdany such election or option or the giving by $é@sof any such notice, consent, waive
approval or the taking by Lessor of any such o#totion.

4. Rights and Duties of Assignors. Notwithstandamy other provision of this Agreement, Assignoralishave the right, but not to the
exclusion of Lessor, to receive from the partiesdoh Purchase Order all notices and other comratimis and copies of all documents and
all information which such parties are permittedequired to give or furnish to any Assignor. Eddsignor will furnish to Lessor copies of
all such notices, communications, documents aratrimdtion (other than routine items delivered indh&inary course of business) promptly
after receipt thereof by Assignor. Assignors atrtbgpense will perform and comply in all matemespects with all the terms of each
Purchase Order to be performed or complied witkhleyn, will maintain each Purchase Order (so longeaBefault or Potential Default has
occurred and is continuing) in full force and effe®ill do all things necessary to keep unimpaiaticf their respective material rights,
powers and remedies thereunder and to preventoafgjtfire or impairment thereof, will enforce edetrchase Order in all material respects
in accordance with its respective terms to therex@ach enforcement will not require unreasonafitats on the part of Assignors, and will
take all such action to that end or to enforce Ragchase Order as from time to time may be reaspnetuested by Lessor. Without the pi
written consent of Lessor, which consent will netumreasonably withheld, Assignor will not (a) achesupplement, modify, cancel,
terminate or otherwise change any term or provisioany Purchase Order, (b) give or join in anywgaior consent in respect of a



Purchase Order, (c) subordinate or surrender arshBse Order or consent to or accept any subordimat surrender thereof, or permit any
condition or event to exist or occur which wouldwmuld entitle any other party to any Purchaseedtd, terminate, cancel or surrender the
same, (d) settle or compromise any claim againspanty to any Purchase Order or any other Perdsim@ out of or in respect of any
Purchase Order, or submit or consent to the sulmiss arbitration of any dispute or disagreemeisireg out of or in respect of any Purch
Order (except to the extent the terms of such Rsel©rder obligate an Assignor to submit to ariitng, (€) waive any material default un
or material breach of any Purchase Order or (8 &aky other action in connection with any Purchaer which would have the effect of
impairing the value of the rights of Assignors @skor thereunder or interest therein.

5. No Release or Assumption, etc.; Lessor Not lealhder Purchase Orders. Anything contained hereim the Purchase Orders to the
contrary notwithstanding, (a) Assignors shall &tiales remain solely liable under the Purchasee@rtb perform all of the duties and
obligations of any Assignor thereunder to the samtent as if this Agreement had not been exec(igdeither this Agreement nor any
action or inaction on the part of any Assignor essor shall constitute an assumption of any olitigatof any Assignor under the Purchase
Orders by Lessor, and (c) Lessor shall not haveohtigation or liability under the Purchase Order®therwise by reason of or arising out of
this Agreement (other than to the extent due ta@tiess negligence or intentional misconduct of bessor shall Lessor be required or
obligated in any manner to perform or fulfill angligation of any Assignor under or in respect & Burchase Orders.

6. Representations, Warranties and Covenants. Asgignor represents and warrants to Lessor thét [faps not assigned, transferred,
mortgaged, pledged or otherwise encumbered artg afjht, title and interest hereby assigned to@thgr Person and no part of such right,
title and interest hereby assigned is subject yoLéen, (b) each Purchase Order is a legal, vaid lsinding obligation of BWA and, to its
knowledge, the Vendor that is party thereto, erdabde in accordance with its terms, except asrfaeeability thereof may be limited by
bankruptcy, insolvency or other similar laws of geal application affecting the enforcement of dawdi rights or by general principles of
equity limiting the availability of equitable remied,

(c) no Purchase Order has been amended, modifisgppiemented except for such amendments, modifitabr supplements specifically
described in Exhibit A hereto, and (d) it has palidsums required to be paid by it prior to theedagéreof under the terms of the Purchase
Orders and no default exists by BWA or, to its kienlge, any other party under any of the Purchasei®r Each Assignor covenants that, so
long as this Agreement shall not have been termdhat will not assign or pledge, or create or sutb exist any Lien on any of its right, title
or interest hereby assigned.

7. Further Assurances, Compromise, etc. At any &ngfrom time to time, upon the request of Lessach Assignor, at its expense, shall
promptly and duly execute and deliver any andwthsfurther instruments and documents as Lessot



reasonably deem desirable in order to obtain thdémefits of this Agreement and of the rightsweos and remedies herein granted.

8. Amendments and Waivers. This Agreement may earbended, waived, discharged or terminated excdpe extent specifically set for
in a writing manually signed by or on behalf of Ag®rs and Lessor in accordance with Section XIX(ghe Equipment Lease.

9. Remedies Cumulative. The rights and remediégs$or under this Agreement are cumulative anexciusive of any other rights or
remedies available to Lessor hereunder, under quégBent Lease or any other Document, at law, loeretise (including without limitation
the rights and remedies of a secured party unée®tfio Uniform Commercial Code, which Assignorsesgkessor shall have).

10. Location; Notice of Change of Address. The tthiace of business and chief executive officearfreAssignor and the office where
Assignor keeps its records concerning the PurcBaders, the original copies of the Purchase Oraedseach item are located at 17876 St.
Clair Avenue, Cleveland, Ohio 44110. Each Assigtall keep its chief place of business and chietative office at the location therefor
specified in this Section 10, or upon forty-fivésj4lays' prior written notice to Lessor, at sudteotocation in a jurisdiction in which all
actions required by Section 7 shall have been takdmrespect to the Purchase Orders.

11. Consent of BWA, as Sublessee. With respedtadublease, dated as of October 1, 1996 (as e sy be amended, modified or
extended from time to time, the "Sublease"), betwleessee, as sublessor, and BWA, as sublessee, @Wkants, agrees, represents and
warrants as follows:

(a) BWA waives all rights which it now or hereaftany have, under the laws of the State of Ohioyoritiue of the Sublease, to claim or
assert any lien on or right, claim or title to, afithe Collateral which now or hereafter may beated on the premises subject to the Subleas
(the "Premises").

(b) BWA agrees that (i) the Equipment is and steathain personal property of Lessee notwithstantiegnanner or mode of the attachment
of any item of Equipment to the Premises and i) Equipment is not and shall not become or be dddmbe fixtures.

(c) In the event of any Default, Lessor may (subfecthe terms and provisions of the Equipment bea®d this Agreement and in accordance
with applicable law) remove the Equipment and atineoitem of Collateral or any part thereof frore firemises without objection, delay,
hindrance or interference by BWA and, in such cBS&A will make no claim or demand whatsoever agaamy of the Collateral. In the
event of any Default, BWA agrees that, without ahgrge, expense, rent or fee being charged to L,dB¥dA will (i) cooperate with Lessor

in its efforts to assemble or remove or asser



and remove any or all of the Collateral locatedl@Premises; (ii) permit Lessor to enter and ogd¢hp Premises to remove, appraise,
display, maintain, prepare for sale or lease oemdlisposition, repair, or lease, transfer, sebitherwise dispose of, or to do any combination
of the foregoing in respect of, the Collateral; &yl not hinder Lessor's actions in enforcingsescurity interest in any or all of the Collateral.

(d) BWA acknowledges and agrees that Lessor sbalbe deemed a lessee of the Premises for purpbsies Sublease and shall have no
further responsibility to BWA under the Subleas®threr agreement or instrument for any obligatiohability of Lessee thereunder.

(e) Lessor may, without affecting the validity bfs¢ Agreement, extend, amend or in any way modiéyterms of payment or performance of
the Equipment Lease and any of the obligationsawiththe consent of BWA and without giving noticeriof to BWA.

12. Miscellaneous. All notices under the provisiohshis Agreement shall be given and shall beatiffe as provided in Section XIX(f) of the
Equipment Lease and any notice to BWA shall be dekgiven if delivered to Lessee. This Agreement &gxecuted in any number of
counterparts and by the different parties hereteaparate counterparts, each of which, when saitegcshall be deemed an original, but all
such counterparts shall constitute but one anddhge instrument. This Agreement shall be govergeddnstrued, and enforced in
accordance with the laws of the State of Ohio, auittregard to conflict of laws principles, exceptraquired by mandatory provisions of law.

[Remainder of page intentionally left blar



IN WITNESS WHEREOF, Assignors have caused this Agrent to be duly executed and delivered as of @ fitst above written.

B.W. ALLOY, LTD.

By:
Title:
BRUSH WELLMAN INC.
By:
ACCEPTED:

NATIONAL CITY BANK, FOR ITSELF
AND AS AGENT FOR CERTAIN PARTICIPANTS

=1
= =
]



1. Purchase Order No.

referenced therein.

2. Purchase Order No.

referenced therein.

3. Purchase Order No.

referenced therein.

4. Purchase Order No.

referenced therein.

5. Purchase Order No.

referenced therein.

6. Purchase Order No.

referenced therein.

7. Purchase Order No.

EXHIBIT A TO ASSIGNMENT OF PURCHASE ORDERS

EX90006, dated 5 Novemb&6,1& B.W. Alloy, Ltd. and Seco-Warwick, as thender, and related documents

EX90008, dated 4 Decemb@g, 8 B.W. Alloy, Ltd. and Drever Company, as trendor, and related documents

EX90009, dated 25 NovemB&g,1of B.W. Alloy, Ltd. and SMS Process Linestlas vendor, and related documents

EX90010, dated 25 Novemi98§,1of B.W. Alloy, Ltd. and SMS Process Linesttes vendor, and related documents

EX90011, dated 25 NovemiB&g,1of B.W. Alloy, Ltd. and SMS Process Linestlas vendor, and related documents

EX90012, dated 6 Decemb@g, 8 B.W. Alloy, Ltd. and RAD-CON Inc., as thendgor, and related documents

EX90007, dated 23 Octob®6,18s amended by Change Order #001, dated 9 Deceb®96, of B.W. Alloy, Ltd.

and Integrated Industrial Systems, as the vendaryelated documents referenced therein.

8. Purchase Order No.

referenced therein.

9. Purchase Order No.

referenced thereii

EX90002, dated 10 Decemb@f, bf B.W. Alloy, Ltd. and Griset Engineering,tae vendor, and related documents

EX90003, dated 10 Decemb@f, bf B.W. Alloy, Ltd. and Griset Engineering,tae vendor, and related documents



NoakrwhE

EXHIBIT B TO ASSIGNMENT OF PURCHAS

EQUIPMENT

Walking Beam Furnace EX9000
Hot Mill EX9000
Bell Aging Furnace EX9001
Slab Mill EX9000
Finish Pickle Line EX9001
Four-High Rolling Mill EX9000
Anneal/Pickle Line 1. EX9

Ann

2. EX9

Con
Degreasing Line EX9001
TOTAL

E ORDERS

PURCHASE ORDER NO.

AND VENDOR
6/Seco-Warwick
3/Griset Engineering
2/RAD-CON Inc.
7/Integrated Industrial Systems
0/SMS Process Lines
2/Griset Engineering
0009/SMS Process Lines
eal/Pickle Line
0008/Drever Company
t. Anneal Line
1/SMS Process Lines

$5

TO

TAL PRICE

2,130,000
4,600,000
2,400,000
7,750,000
5,270,000
9,590,000
1,150,000

3,190,000
6,080,000
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EXHIBIT 11

BRUSH WELLMAN INC. AND SUBSIDIARIES

COMPUTATION OF PER SHARE EARNINGS

Primary:
Average shares outstanding 15,975,3
Dillutive stock options based

on the treasury stock method
using the higher of average

or closing market price 172,3
TOTALS 16,147,6
Net Income $24,491,0
Per share amount $ 1
Fully diluted:
Average shares outstanding 15,975,3

Dillutive stock options based
on the treasury stock method
using the highest of average

or closing market price 172,8
TOTALS 16,148,2
Net Income $24,491,0
Per share amount $ 1.

37

37

1995

1994

16,198,575 16,102,350

206,360

16,404,935

80,484

16,182,834

$20,689,000

$

126 $

$18,550,000

1.15

16,198,575

209,978

16,408,553

16,102,350

140,983

16,243,333

$20,689,000

$

126 $

$18,550,000

1.14




EXHIBIT 13

BRUSH WELLMAN INC. 1996 ANNUAL REPORT
BLUEPRINT FOR GROWTH

[PHOTO]



[PHOTO]

Brush Wellman has completed a major transition tiiegan in the early 1990's. For the future, then@any's Blueprint for Growth involves
improving the base business, expanding alloy céipabj and building a microelectronics businesudd Wellman products are described
below.

Alloy Products are tailored metallurgically to sffieccustomer performance requirements. Copperlhemnyalloys exhibit high electrical and
thermal conductivities, high strength and hardngsed formability and excellent resistance to csion, wear and fatigue. These properties
make the alloys ideal choices for a variety of dediag applications in computers, telecommunicati@usomotive electronics, energy
systems, plastic molds and consumer products.

Berylium is a unique material exhibiting physicatlanechanical properties unmatched by any othealriets one of the lightest structural
materials known, has specific stiffness six timesager than steel. It possesses high heat absar@pability and has dimensional stability
over a wide range of temperatures. Beryllium Pré¢gluncluding AlbeMet(R) and Brush Wellman's newaterials, are used primarily in
defense and commercial aerospace applications.

Ceramic products offer unique solutions for thermahagement applications. Beryllia ceramic is d@ctifze electrical insulator and it has
excellent thermal conductivity. It has high strénghd hardness, and a low dielectric constant.rlierBroducts are used in automotive and
power electronic systems, wireless telecommuninatithermoelectric cooling systems, and lasers.

Engineered Material Systems, manufactured by teehMaterials, Inc. are combinations of precioud aan-precious metals in continuous
strip form and are used in complex electronic dedtecal components in telecommunications systemagmobiles and computers.

Precious Metal Products are produced by Williamsakded Materials Inc. for a variety of high religpiapplications in electrical and
electronic interconnection, packaging and processiarkets, principally in North America and the East.

FINANCIAL HIGHLIGHTS

(Dollars in millions except per share amounts) 1996 1995 % Change
SAIES i $376.3  $369.6 +2%
Net Income..........cccceeenn. ——— 24.5 20.7 +18%
Net Income per share .......ccccccovvvveeevvceeees. L 1.52 1.26 +21%
Dividends per share......cccccccoeevvvvviiiciceeee. 0.42 0.36 +16%
Shareholders' equity per share.............ccc..... ... 13.46 12.46 +8%
[GRAPH]
1992 1993 1994 1995 1996
Net Sales
(in millions) $265.0 $295.5 $345.9 $369.6 $376.3
Net Income
(in millions) $10.5 $6.5 $18.6 $20.7 $24.5
Net Income
Per Share $0.65 $0.40 $1.14 $1.26 $1.52
Return On

Shareholders' Equity 6.2% 3.8% 9.9% 10.3% 11.2%



[LOGO] Brush Wellman Inc.

is a leading supplier of high performance engingenaterials. Since its founding in 1931, the Conypaas concentrated its operations and
skills on the advancement of beryllium-based maleriToday, Brush Wellman is the only fully inteigc supplier of beryllium, beryllium-
containing alloys and beryllia ceramic in the wolBdush Wellman also supplies high quality spegiaietal systems and precious metal
products. Brush Wellman markets its products ardgbedvorld through Company-owned service, distidiuaind technical centers in
England, Germany, Japan and the United Stateselhasvthrough a worldwide network of independéstributors. In addition, Brush
Wellman recycles beryllium and copper through igs&urce Recovery operations.

Brush Wellman is headquartered in Cleveland, Olscstock is traded on the New York Stock Exchaage identified by the symbol BW.
[LOGO]
To Our Shareholders

The employees of Brush Wellman can take pride imeaing another annual sales and production reawdvell as a 21% increase in earn
per share in 1996. Sales have now increased forcfimsecutive years, and have established receetsler each of the last three years.
Clearly, we are succeeding in developing new appbas for our products, and are effectively delivg high quality products, on time, to «
customers. To equip the Company to fully capitatinduture opportunities to grow, the Board of Btors during 1996 approved a plan to
significantly modernize and expand the alloy st@jpabilities at the our EImore, Ohio facility. Thigjor investment is a part of Brush
Wellman's Blueprint for Growth.

1996 FINANCIAL RESULTS

For the year 1996, Brush Wellman Inc. achievediageper share of $1.52, and net income of $24lkomi This represents an increase of
21% over 1995 earnings of $1.26 per share, an@#nithprovement in net income compared with $20.fianinet income in 1995. Sales
during 1996 totaled a record $376 million, a 2% éase over 1995 sales of $370 million.

Sales of Alloy Products in North America continuedyrow in 1996, reflecting high levels of demandthese materials in electronics
applications, and our continuing success in dewetppew applications in automotive electronics, l@pes, telecommunications,
commercial aircraft and sporting goods market®rhdtional Sales were down relative to last yeae, td softer overseas markets and the
translation effects from a stronger dollar. Howeweg were encouraged by the strengthening of derfrandinternational markets during the
fourth quarter.

Technical Materials, Inc. (TMI) sales of EngineeMdterial Systems, also increased, reflecting ometil success in marketing and produc
of this unique line of specialty materials. Oves frast four years TMI has consistently contributeBrush Wellman's growth and
profitability.

Beryllium Products sales declined compared withyasar due to continuing weakness in aerospacelefahse applications. In addition,
particularly over the past two years, Beryllium duots sales have been adversely affected by impbbsryllium from Kazakstan at prices
which we believe to be far below fair market valitreMarch 1996, the Company filed a petition witle tUnited States International Trade
Commission seeking government intervention in thigter. In February 1997, the International Traden@®ission ruled that the Company
was not sufficiently damaged by these imports torave the imposition of sanctions, and Brush Welitagetition on this case was denied.
Despite the fact that Beryllium Products represesd than 10% of the Company's total sales, thwgirean important part of Brush
Wellman's business. Moreover, these products #&featto many defense, aerospace and commercicagions. While the decision from
the ITC is disappointing to us, it does not dimin@ir strategy to develop new markets and new egipins for Beryllium, AlBeMet(R) and
E-Materials.

Ceramic Products sales also declined in 1996 duediacced demand from the telecommunications mare{product mix shifts. We are,
however, encouraged by recent progress in the dgwnt of direct bond copper products.

Williams Advanced Materials Inc. (WAM) sales deeléhin 1996. However, all of the sales decline ommiduring the first half of the year,
compared with a very stror



performance in the first half 1995. The decline wagsed by the redesign of a major microprocegsaication, which had been anticipated
by management. Williams Advanced Materials saleseimsed in the second half 1996, led by saleswfaneducts, including vapor
deposition products and fine wire. As well, duetiective planning and hard work by the team at WAM profitability of this business unit
increased in 1996, despite lower sales for the.year

Additional details of sales and financial performamiuring 1996 are contained in Management's Désousnd Analysis, beginning on page
19.

STRATEGIC REVIEW

By 1996, Brush Wellman had successfully completethgr transition which began in the early 1998tsthe beginning of the decade,
defense, aerospace and mainframe computer appiisatpresented nearly 70% of the Company's sktesend of the Cold War and the
major structural changes in mainframe computergtesgsulted in dramatic reductions in demand farmaterials. By adopting new
strategies, Brush Wellman successfully met thelehgé created by these changes in the marketplace.

Over the past five years our sales have grown B, 4itter declining from 1988 through 1992. Thiswgtio has been achieved fundamentally
by developing new applications in new markets, dwitle, as our traditional markets -- defense/aeros@mnd mainframe computers --
declined precipitously. Target markets, such asraative electronics, personal computers, appliarieéscommunications, commercial
aerospace, plastic molds and high performanceisgagbods have all contributed to the Company'svtoMost of the growth the Company
has achieved in recent years has been in new gouag products. As a world leader in the productibhigh-performance engineered
materials, we realize that our success in the éutl@pends on our ability to remain a technologgideaand to develop a continuing stream of
ever improving products and processes to meetithrging needs of a dynamic marketplace.

International marketing has been another majotegjiia effort, and overseas sales have contributedglly to the Company's growth. The
largest overseas customer concentrations are im&ws, Japan, the United Kingdom, Switzerland amgj&pore. After attaining an all-time
high in 1995, Brush Wellman sales outside the Wn&tates declined in 1996, due to softer markedlitions and the translation effects of a
stronger dollar. Despite this decline overseas) tompany sales increased for the fourth yearona

THE FUTURE: BRUSH WELLMAN'S BLUEPRINT FOR GROWTH

Brush Wellman is the world's leading producer afyieim materials. Any strategy for the future mustognize and build upon this unique
core competency. Our materials can simultaneouslyige light weight and strength, or thermal cortdiity and electrical insulating
properties. They can withstand high temperatuesg]ily conduct electricity and resist stress atigdia. Because of their unique combinati
of properties, materials produced by Brush Wellroam enable our customers to produce safer, smaltee reliable and more efficient
products, improve productivity, and reduce costgrahe life of their products. Given the contirgitnends toward miniaturization, weight
reduction, increased electronic content, and thghened awareness of the costs of component éadlod repair-related downtime, we are
convinced that our materials have the potentigbjgture a far greater portion of the worldwide sggcmaterials market.

Brush Wellman's performance has been strong imtgesrs, but our returns to shareholders havgetaeflected the improved results. To
increase returns to our shareholders, we belieatesth must build on our successes, and grow thedssfaster and

[GRAPH]

1992 1993 1994 1995 1996

Long-Term Debt
% of Capital at Year-End

EBITDA

(Earnings Before Interest,
Taxes, Depreciationa and
Amortization - in millions)

2



more consistently in the future. To do this, wel Wé focusing efforts on three major Strategic Bisu

- - - First, improve the base business,
- - -- Second, expand alloy capabilities, and
- - -- Third, build a microelectronics business.

Despite our increased sales and higher earningsfisant opportunities still exist to IMPROVE THEASE BUSINESS. Each business team
has identified places for improving profitabilityield, productivity and working capital managemanrg all targets for improvement through
our BrushBREAKTHRU program and other efforts. Imtjzaular, many opportunities for improvement haeeib identified at our ElImore
operation, and focused improvement efforts are nalg

We are also addressing attention to two underpaifay units, Ceramic and Beryllium Products. Ceraprafitability improvement efforts

will be focused on cost reduction through yield g ement, and the pursuit of new opportunitiesgimwth. Direct Bond Copper and copper
tungsten are two technologies which offer intergspotential for growth. Beryllium Products probthty should be enhanced through a
combination of cost reduction efforts, product @ndcess improvements, and growth in sales of AIB€R)e

Our second strategic thrust involves EXPANDING ORAR.OY CAPABILITIES, with a goal to become the glddaader in non-ferrous
specialty alloys. Brush Wellman's Alloy Productsé&njoyed good growth over the past five yearsthisshas happened, our patented Alloy
174 has become a more significant part of the ARogduct mix, in terms of dollar sales, and an daeger portion of alloy production in

terms of pounds. Traditional alloy strip, whileaalesser rate, has also continued to grow. TheyAllsiness serves markets around the world,
in a wide variety of end-use applications, yet eagperyllium represents a small proportion of treldwide non-ferrous alloy sales. We are
convinced that our products have the potentiabfmiure a larger share of this market, if we makaestundamental changes. Specifically, the
keys to positioning Alloy to become a world leaitespecialty/high performance non-ferrous alloys tax. expand capacity, introduce new
alloys, broaden international marketing capabditieduce costs and cycle time and add non-bemyltantaining alloys to our product line.

In May 1996, the Board of Directors approved a fitara major expansion and upgrading of our allimip capabilities, involving the
investment of $110 million at our Elmore, Ohio fégi The goals of this investment are to incressg production capacity, reduce
production costs, improve quality, reduce deliMead-times, and optimize working capital utilizatidn addition, the new capacity will
incorporate the best available environmental, hesid safety technology, so as to be the safestlpesvork place, and have minimal impact
on the external environment.

The expansion involves three major phases. Phase@new cast shop. The new cast shop is inteledadrease capacity, improve quality
and reduce the cost of all our alloy products. @&t shop involves $35 million of capital experfgase two and three are heavy gauge and
finishing equipment for alloy strip. These two paa@volve $75 million of capital.

This project is not simply an expansion of existigabilities. Rather, it is designed to allow Br¥gellman to reposition itself in the
materials marketplace, and thereby create majoortypities for growth. Brush Wellman has historigalone an outstanding job as a supg

of premium alloys. We are recognized as the ingustaider in terms of quality and technical suppBut, our cost structure and capacity have
limited us to the highest end, premium niche ofttfeerials market. By

1. improve the base business,

2. expand alloy capabilities, and

3. build a microelectronics business.

reducing our costs and allowing us to produce $trimuch larger coils, the new capacity should ém8oush Wellman to compete for many
applications which were not accessible to us befbine combination of our quality, technical abé#iand the properties of our materials with
world class production facilities, a lower cosusture and greater casting and rolling capacitykhposition Brush Wellman to be a
formidable competitor in the worldwide copper baspdcialty alloys market as we approach the 2igticg

Ground was officially broken on the expansion inegd1996. The new capacity should be fully operatiom1998. It is being financed by a
combination of operating leases, and traditionak @ad cash flow (See Notes E and F on pages 1@Bn®ur long-term debt at the end of
1996 was less than 8% of capital.



In financing the expansion, we are confident thatgroject will not result in over leveraging theripany's balance sheet. Over the long run,
the expansion should significantly enhance the Gomis ability to provide a superior return on irtmesnt, and thus improve shareholder
value.

The expansion is obviously a major and necessapy but to maximize growth potential in the non-deis alloys market, we are also
introducing new alloys. Our new product developnmaotess focuses on target markets, listeninggwdlice of the customer to develop
products representing value innovation. Througbralination of product development and capacity agjmn, we are taking steps to offer
products with significant competitive advantagestfe larger, "specialty" segment of the market. Ak now introducing a new alloy family,
Alloy 171, directed at large volume users in thtomotive, and appliance markets. Thus far, thedstein this new alloy system among
potential users is very strong.

We also continue to broaden international marketeyggbilities. We have been successful in Europelapan in recent years. Our work in
these markets will intensify as we move forwardadiition, we are broadening our efforts in the ASEegion and South America.

Our efforts to reduce costs and cycle time areigoatis, and should be significantly enhanced bystrip expansion and capabilities upgr:

We intend to exploit opportunities in non-beryllitcantaining alloys. In August, the Board of Direst@pproved a plan for the Company to
produce Brush Engineered Bronze, a family of spigcéloys in rod, bar and tube form. This new esnd® will involve the investment of
over $10 million for a new plant, equipment and kiog capital. The new plant will be a 50,000 squaia facility located in Lorain, Ohio.
Construction of the new facility commenced durihg fourth quarter 1996, with a target completioteda 1997. The addition of Brush

"OUR GOAL IS TO BECOME THE WORLD'S LEADING SUPPLIER OF HIGH QUALITY, SPECIALTY NON-FERROUS
ALLOYS."

COMMON STOCK PRICE
[GRAPH]

1992 1993 1994 1995 1996

Engineered Bronze to our product line further siteans our position in the specialty alloys businétsrepresents another step toward our
goal to become the world's leading producer of lojgality, specialty non-ferrous alloys.

Our Third Strategic Thrust involves BUILDING A MIGBELECTRONICS BUSINESS. Microelectronics is currgralmulti-billion dollar
market, worldwide. Alloy, Precious Metals, Spegiditetal Strip, Ceramic and even Beryllium Prodwdtffer properties which are
attractive to designers of sophisticated semicotmiyackages, lead frames, connectors and oth@oehéctronic components. Today, nearly
one fifth of Brush Wellman's sales are to microgtaucs applications. We have an established miaugiisales presence in this business, and
believe by executing a more coordinated strategywill be able to significantly expand our preseircthese attractive, fast growing
worldwide markets.

As part of our strategy to expand the range of petglserving the microelectronics market, durirgftiurth quarter 1996 Brush Wellman
acquired Circuits Processing Technology Incorpaé@PT), in exchange for common stock. CPT is aBiago based producer of thick fil
circuits. CPT primarily serves the commercial aatkHite telecommunications markets and also seppdarts to military, aerospace, and
medical markets. CPT has been supplying the miectrainics industry with high quality precious metack film circuits for the past 14
years.

The addition of CPT augments Brush Wellman's pmsiéis a supplier of value-added microelectronicenies, circuits, and sub-assemblies.
At the same time, CPT's ability to continue itsidagrowth and extend their unique technology indvrmarkets should be enhanced by Brush
Wellman's sales and marketing resources. CPT bomd to sales and profitability in the fourth gearl996.
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SHARE REPURCHASE

In December 1995, The Board of Directors authoragaogram to repurchase up to one million shaféiseoCompany's common stock. The
Company repurchased over 500,000 shares undgartigsam through April 1996. In May, the Board ofé&itors suspended the repurchase
authority until the financing needs for the alldsigsexpansion project were determined, and thanfiing package was put in place.

DIVIDEND INCREASE

In August, the Board of Directors approved a 10%dase in the quarterly cash dividend to a ratelafents per share. This raised the
annualized dividend rate to 44 cents per share fhanprevious rate of 40 cents.

ORGANIZATION

In October, Brush Wellman announced the appointroéhtr. James P. Mooney to its Board of Directdis. Mooney is currently Chairman
and Chief Executive Officer of OM Group, Inc. Heshaeen a member of the OM Group Board of Direcddree 1991. He joins the Brush
Wellman Board of Directors as part of a class akBliors whose term ends in 1998.

In December, we were saddened to learn of themps$iNathan Winthrop (Nate) Bass, at the age oiMi9 Bass was one of the pioneers of
the beryllium industry, who, from 1945 until heiretl in 1985, played a major role in the developnwérthe Brush Beryllium Company, and
eventually Brush Wellman Inc.

Mr. Robert H. Rozek, Senior Vice President Inteiorel will retire at the end of March 1997, follavg a long and distinguished career with
Brush Wellman. In over 38 years with the Company, Rbzek was involved, at a senior level, in neaflyaspects of the business. Under his
leadership, our international subsidiaries weraldsthed, thus positioning the Company to be agctiffe worldwide competitor in Alloy
Products.

ENVIRONMENTAL, HEALTH AND SAFETY ISSUES

For nearly fifty years, it has been known that iatian of very fine airborne particles of berylliumay cause a lung disorder, known as
chronic beryllium disease. Chronic beryllium dise#@sa lung condition that occurs in that minogfypersons whose immune systems rea
beryllium in the lungs. The large majority of pe@plo not have an adverse reaction to beryllium sxpo In solid form, beryllium and
beryllium alloys pose no special health risk. Thhs, risk of CBD is generally confined to workplade which operations are performed that
generate berylliuntontaining dust or fumes. As the world's leadingdpicer of beryllium we are committed to remain ldader in knowledg
about the health effects of beryllium exposure, amddetermined to work to develop more effectira/pntion methods and treatments. We
are also committed to openly communicate our kndgaeabout the issue, so that all parties are piyopgormed and so as to encourage a
continuing, open dialogue on scientific and medicadwledge. In 1996 we completed surveillance bltasting of employees in Ohio and
presented results of this work and a related Epidlegiical Study to all employees. In addition, wepanded the blood testing program to our
Utah facilities. We also continue to support thekvaf the Beryllium Industry Science Advisory Conttae.

Unfortunately, our efforts to learn more may alswdiled to an increase in litigation, as well ansmegative publicity during 1996. We will
continue to vigorously defend Brush Wellman agatihste lawsuits, while we proceed in our effortpriatect workers from the risk of
adverse health effects, and work to increase mekiavledge regarding chronic beryllium disease.

OUTLOOK

Looking forward, for 1997, our goal is to produogroved returns to our shareholders. We will stfowecontinued growth in earnings, and
increases in our sales penetration in the worldwsjaicialty materials market. Recognizing that i year of investment for the future, it is
not realistic to expect significant growth in 1980t we remain determined to do all in our poweedatinue improving sales and earnings
this year.

For the longer term, we recognize that, fundambntséles growth remains the key to our successal®e&ommitted to a major expansion of
our alloy strip capability. This investment is dgstd to enable the Company to significantly expsalds, reduce production costs, improve
working capital management and offer better qualitg service to our customers of alloy strip prasluBy implementing this capabilities
expansion and upgrade, and by executing the ofipercss of our strategic plan, Brush Wellman willogiipped to show consistent, strong
growth in sales and earnings, and produce supetiems for our shareholders.

/sl Gordon D. Harnett

CGordon D. Harnett

Chai rman of the Board

Presi dent and Chief Executive Oficer
March 1997



Consolidated Statements of Income

Brush Wellman Inc. and Subsidiaries
Years ended December 31, 1996, 1995 and 1994
(Dollars in thousands except per share amounts)

1996 1995 1994
Net Sales ......ccovveviiiiiiiii e . $ 376,279 $ 369,618 $ 345,878
Cost of sales .......cooccvveiiiciiineinnns . 267,713 268,732 253,938
Gross Margin .......ccceeeeveieeeeenniieeeenenns . 108,566 100,886 91,940
Selling, administrative and general expenses ... . 64,991 62,736 55,502
Research and development expenses .............. . 8,309 7,814 8,754
Other--Net ......cccovvveeiiiee s . 961 1,250 2,586
Operating Profit .........ccoccoeeiiiiiiiinns . 34,305 29,086 25,098
INterest eXPense ......ccccccccveeveeeeeenennnns . 1,128 1,653 2,071
INCOME BEFORE INCOME TAXES 33,177 27,433 23,027
Income taxes:
Currently payable ...........ccccovviivienenns . 9,825 9,547 6,270
Deferred ......cccoeeiiiiiiiiiiiieen . (1,139) (2,803) (1,793)
8,686 6,744 4,477
NET INCOME . $ 24491 $ 20689 $ 18,550
Net Income Per Share of Common Stock ........... . $ 152 % 126 $ 1.14
Average number of shares of Common Stock outstandin g 16,148,231 16,408,553 16,243,333

See notes to consolidated financial statements



CONSOLIDATED STATEMENTS OF CASH FLOWS

Brush Wellman Inc. and Subsidiaries
Years ended December 31, 1996, 1995 and 1994
(Dollars in thousands)

1996
Cash Flows from Operating Activities:
NELINCOME oo e $24,491 $
Adjustments to Reconcile Net Income to Net Cash
Provided from Operating Activities:
Depreciation, depletion and amortization ..... L 18,537

Amortization of mine development ............. 4,417
Decrease (Increase) in accounts receivable ... (557)
Decrease (Increase) ininventory .............. e .. (2,946)
Decrease (Increase) in prepaid and other curre Nt ASSELS ..vvvvvveeeiiieeaies (460)
Increase (Decrease) in accounts payable and ac crued exXpenses .........cc.c...... 1,158

Increase (Decrease) in interest and taxes paya ble ... e (1,327)
Increase (Decrease) in deferred income tax... ... .. (1,189)
Increase (Decrease) in other long-term liabili ties .. 1,954
Other=-- Net .cooviiiiiiiiiicieeeee 966
NET CASH PROVIDED FROM OP ERATING ACTIVITIES 45,044

Cash Flows from Investing Activities:
Payments for purchase of property, plant and equ iPMeNnt ...ocoveevviieeeiiees (26,825) (

Payments for mine development .................. .. (3,663)
Payments for acquisition of business ............ L -
Other iNVestMents-- Net ....cccccvvvvvvcecees (4,909)
NET CASH USED IN | NVESTING ACTIVITIES (35,397) (

Cash Flows from Financing Activities:
Proceeds from issuance of short-term debt ......
Proceeds from issuance of long-term debt .......
Repayment of long-term debt ....................
Repayment of short-term debt ...
Purchase of treasury stock ...........cceevuee

Issuance of Common Stock under stock option plan S ettt 1,460
Payments of dividends ......cccccccvvvvieeee e (6,489)
NET CASH USED IN FINANCING ACTIVITIES  (5,790)
Effects of Exchange Rate Changes on Cash & Cash Equ ivalents .......cccoceeevviennnnn (1,661)
NET C HANGE IN CASH AND CASH EQUIVALENTS 2,196
CASH AND CAS H EQUIVALENTS AT BEGINNING OF YEAR 29,553
CASH A ND CASH EQUIVALENTS AT END OF YEAR $31,749 $

See notes to consolidated financial statem

1995

20,689

18,042
2,869
(308)
874
(1,951)
(1,856)
1,050
(1,284)
2,061
(589)

39,597

24,244)
(787)

718

1994

$ 18,550

17,588
2,031
(4,610)
(7,058)
565
8,389
809
(1,879)
704
80

35,169

(17,214)



CONSOLIDATED BALANCE SHEETS

Brush Wellman Inc. and Subsidiaries
December 31, 1996 and 1995
(Dollars in thousands)

Assets

Current Assets
Cash and cash equivalents ......................
Accounts receivable (less allowance of $954 for
INVENtOries .......cceeviviieeiiiieceees

Prepaid expenses and deferred income taxes .....

Other ASSetS ......ccuveveiiiiiieee e
Property, Plant and Equipment
Land ......ocooveiii e
BUIldiNgS ..vevvviiieeieieeeeees
Machinery and equipment ..............ccccoue.
Construction in progress ....... .
Allowances for depreciation ....................

Mineral reSOUrCeS ........ccceeeviiiieeernnns
Mine development ..........cccccoeviiieeenns
Allowances for amortization and depletion ......

PROPER

Liabilities and Shareholders' Equity

Current Liabilities
Short-term debt ..o
Accounts payable .
Salaries and wages ...........coeeeeeeinvninnns
Taxes other than income taxes ..................
Other liabilities and accrued items .
Dividends payable
INncCome taxes ......ccceevveeeeeiiieiiniiininnnn,

Other Long-Term Liabilities .......................
Retirement and Post-Employment Benefits ...........
Long-Term Debt ...
Deferred Income Taxes .......cccoocveveeviunnnn.
Shareholders' Equity
Serial Preferred Stock, no par value; 5,000,000
authorized, none issued

Common Stock, $1 par value

Authorized 45,000,000 shares; issued 21,908,88

(21,330,401 in 1995)......cccerveieerinanns
Additional paid-in capital .
Retained incOme ........c.ccocceeeiviiieeennne

Less: Common Stock in treasury, 5,618,377 shares

Other Equity transactions ....................

See notes to consolidated financial statements.

1996 1

.............................. $ 31,749 $ 29

1996 and $1,015 for 1995) ... 52,211 52
96,324 92
16,949 16

TOTAL CURRENT ASSETS . 197,233 191

.............................. 28,326 18
5,186 4
80,057 76
274,903 258
19,405 14

(256,690) (240
122,861 113
.............................. 5693 5
.............................. 18,883 15
.............................. (17,217) (12

TY, PLANT AND EQUIPMENT-- NET 130,220 121

$ 355,779 $331

.............................. $ 25,670 $ 22

7,713 8
9,672 10
2,212 1
13,810 11
1,789 1
8,195 9

TOTAL CURRENT LIABILITIES . 69,061 66

6,906 4
40,365 41
18,860 16
1,330 2
shares
5 shares
21
45
218

311,602 285
in 1996 (5,259,177 in 1995) . 91,357 84
.............................. 988

TOTAL SHAREHOLDERS' EQUITY . 219,257 200

$ 355,779 $331

,194

,330
,658

,853



CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Brush Wellman Inc. and Subsidiaries

Years ended December 31, 1996, 1995 and 1994
(Dollars in thousands except per share amounts)

BALANCES A

Netincome ........cccooeeiiiiiiiiices

Declared dividends $.26 per share .................
Proceeds from sale of 34,500 shares under option pl
Income tax benefit from employees' stock options ..

BALANCES AT

Netincome ........ccccoeeeiiiiiiniiiicis

Declared dividends $.36 per share .................
Proceeds from sale of 71,270 shares under option pl
Income tax benefit from employees' stock options ..
Other equity transactions ...............c.ceou...

Purchase of shares for treasury

BALANCES AT

Netincome ........ccccvvviviiciiiiineenn,

Declared dividends $.42 per share ................
Proceeds from sale of 93,710 shares under option pl
Income tax benefit from employees' stock options ..
Purchase of business
Other equity transactions ...... .
Purchase of shares for treasury ...................

BALANCES AT

See notes to consolidated financial statem

ADDITIONAL
COMMON  PAID-IN RETAINE
STOCK  CAPITAL INCOME

TJANUARY 1,1994 $ 21,181 $ 43,790 $ 188,97

18,55
(4,18
34 427
a1

DECEMBER 31,1994 21,215 44,258 203,34

................. 20,68
(5,82
71 910
160
44 330

DECEMBER 31, 1995 21,330 45,658 218,20

................. 24,49
(6,65

94 1,211

155

368 5,296

117 1,330

DECEMBER 31,1996 $ 21,909 $ 53,650 $ 236,04

COMMON
D STOCKIN
TREASURY OTHER

8 $(81,874)

1 (81,874)

1) $ (194)
(2,826)

9  (84,701)  (194)

3 $(91,357) $ (988)




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Brush Wellman Inc. and Subsidiaries
December 31, 1996

NOTE A - ACCOUNTING POLICIES

ORGANIZATION: The Company is a manufacturer of eregred materials used in the computer and reldetr@nics, telecommunications
and automotive electronic markets. The Company sdle into the aerospace/defense and appliancgiomer markets. The majority of sales
are to customers in North America, Western Eurapkthe Pacific rim. Major products sold includeyiium, beryllium alloys, beryllia
ceramic, precious metal products and specialty Insgsdems. The majority of products are manufactamed/or distributed through shared
Company facilities.

USE OF ESTIMATES: The preparation of financial etaénts in conformity with generally accepted actiogrprinciples requires
management to make estimates and assumptiondfizitthe amounts reported in the financial stateisiand accompanying notes. Actual
results may differ from those estimates.

CONSOLIDATION: The consolidated financial statengeimclude the accounts of Brush Wellman Inc. asduibsidiaries, all of which are
wholly owned. All signficant intercompany accouatsl transactions are eliminated in consolidation.

CASH EQUIVALENTS: All highly liquid investments wita put option or maturity of three months or lt®n purchased are considered to
be cash equivalents.

INVENTORIES: Inventories are stated at the lowecadt or market. The cost of domestic inventoriespt ore and supplies is principally
determined using the last-in, first-out (LIFO) math The remaining inventories are stated princypatlaverage cost.

PROPERTY, PLANT AND EQUIPMENT: Property, plant aequipment is stated on the basis of cost. Depreni& computed principally
by the straight-line method, except certain faetifor which depreciation is computed by the surthe-years digits or units-of-production
method. Depreciable lives that may be used in cdimpthe annual provision for depreciation by clakasset are as follows:

Years
Land improvements......cccoocceeeeviiieeeeeneeees L 5to0 25
Builldings.....ccoooviiiiiiiieiiiccees 10 to 40
Leasehold improvementS......cccccceeeevevvvveneeee L Life of lease
Machinery and equipment..........ccccoovvvveeeee L 3to 15
Furniture and fixtures.........cccoceeeevvcceeeee. L 41015
Automobiles and trucks........cccccoevvvvenennee L 2t0 8
Research equipment.........ccccoovvvvvvevvene. L 6to 12

MINERAL RESOURCES AND MINE DEVELOPMENT: Property a@isition costs and mining costs associated witbt@veock removal are
recorded at cost and are depleted or amortizetéwynits of production method based on recovenatoieen beryllium reserves. Exploration
and pre-production mine development expenses amget to operations in the period in which theyiacerred.

INTANGIBLE ASSETS: The cost of intangible assetaisortized by the straight-line method over thequkr estimated to be benefited,
which is generally twenty years or less.

ASSET IMPAIRMENT: In the event that facts and cimtstances indicate that the carrying value of ldngd and intangible assets may be
impaired, an evaluation of recoverability wouldgerformed. If an evaluation is required, the estadduture cash flow associated with the
asset would be compared to the asset's carryingm@tnm determine if a write-down may be required.

DERIVATIVES: Forward foreign exchange currency gawts and commodity swaps are marked-to-markegubm applicable rates and any

unrealized losses are taken to income. Realizetsgaid losses on forward contracts and swaps alide® gains on foreign currency options
are taken to income when the financial instrumeatumes. Option premiums are classified as prepgdreses and amortized over the term of
the option.

ADVERTISING COSTS: The Company expenses all adsiagi costs as incurred. Advertising costs were itenl for the years presented
in the consolidated financial statements.

INCOME TAXES: The Company uses the liability metresrequired by Statement of Financial Accountitem8ards (SFAS) No. 109 in
measuring the provision for income taxes and reizinppdeferred tax assets and liabilities on thiaee sheet. This statement requires that
deferred income taxes reflect the tax consequerfoasrently enacted rates for differences betwbertax bases of assets and liabilities and
their financial reporting amounts.

RECLASSIFICATION: Certain amounts in prior yearsyedeen reclassified to conform with the 1996 ctdated financial statemel



presentation.

NET INCOME PER SHARE: Net income per share is basethe weighted average number of outstandingest@rCommon Stoc
including common stock equivalents (stock optiassappropriate under the treasury stock method.

ENVIRONMENTAL REMEDIATION: In October 1996, the Aotinting Standards Executive Committee of the Anaerimstitute of
Certified Public Accountants issued Statement diitiim ("SOP") 96-1, "Environmental Remediation kildgies". The SOP is effective for
fiscal years beginning after December 15, 1996.3G® does not make changes to existing accountlag, tbut it clarifies how existing
authoritative guidance on loss contingencies shbaldpplied in determining environmental liabikti@he Company does not believe the
adoption of the SOP will have a material impacitsriinancial position or results of operationseT@ompany will adopt SOP 96in the first
quarter of 1997. Contingencies, including environtakremediation liabilities, are further outlinedNote L to the Consolidated Financial
Statements.

NOTE B - ACQUISITIONS

In October 1996, the Company acquired the CommoaokSif Circuits Processing Technology, Inc. for @amy Common Stock. In October
1994, the Company acquired the assets, includihg/okking capital, of Hydrostatics Inc. for castheBe transactions were accounted for as
purchases and did not have a material impact oratpes.
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NOTE C - INVENTORIES
Inventories in the consolidated balance sheetswaramarized as follows:

December 31
(Dollars in thousands) 1996 1995
Principally average cost:
Raw materials and supplies.......ccccoceeveeeeeee L $20,210 $19,719
INPrOCESS...vvviiiiiiiieeeee e 55,242 57,013
Finished.......cooovviiiiicicieees L 42,536 42,222

Excess of average cost over LIFO
inventory value........ccocovvvvvcivnineneeee 21,664 26,227

Inventories aggregating $67,730,000 and $62,675a0€6tated at LIFO at December 31, 1996 and I@8pectively.

NOTE D - INTEREST

Interest expense associated with active construetiml mine development projects is capitalizedaandrtized over the future useful lives of
the related assets. Interest paid was $2,168,@)P84,000 and $2,518,000 in 1996, 1995 and 198fertively. Interest costs capitalized and
the amounts amortized are as follows:

(Dollars in thousands) 1996 1995 1994
Interest incurred ..........ccocceeviieiinnnne $2,103 $2,099 $2,407
Less capitalized interest ..........ccccccuueeee. 975 446 336

$1,128 $1,653 $2,071

Amortization, included principally
in cost of sales .........ccccevvveriiniens $ 573 $ 578 $ 525

In 1986, the Company purchased company-ownedr#ferance policies insuring the lives of certainteaiStates employees. The contracts
are recorded at cash surrender value, net of pldanys, in other assets. The net contract (incarpgnse, including interest expense reca
in Selling, Administrative and General expensess {§490,000), $954,000 and $598,000 in 1996, 18651894, respectively. The related
interest expense was $5,115,000, $4,788,000 afd@ 1000, respectively.

NOTE E - DEBT

A summary of long-term debt follows:
December 31

(Dollars in thousands) 1996 1995
9.60% - 9.68% medium-term notes, $5,000,000

payable in each of 1997 and 2000 ............... . ... $ 10,000 $ 10,000
Variable rate industrial development revenue bonds

payable in installments beginning in 2005 ....... ... 3,000 3,000
5.45% - 6.45% industrial development revenue bonds
payable in equal installments in 1996 through 2000 ... 3,200 4,000
Variable rate industrial development

revenue bonds payable in 2016 ........ccccccceee. L 8,305 0
Variable rate note payable in installments through 1999 253 0
4.90% note payable in yen in equal

installments through 1997 ............ccccceeeee. L 706 1,495

Current portion of long-term debt ... .. (6,604) (1,499)

$18,860 $ 16,996

Maturities on long-term debt instruments as of Deloer 31, 1996, are as follows:

$ 6,604
877

878
5,800




Thereafter.........ccccovvvvevveeennen. 11,305

$25,464

The Company has a revolving credit agreement witin banks which provides a maximum availability$6D,000,000 through April 30,
1998. At December 31, 1996, there were no borrosvogstanding against this agreement.

The Company has a private placement agreement lsnére Company can issue up to an aggregate oc08I®00 of medium-term notes
($10,000,000 outstanding at December 31, 1996).nbies bear a fixed interest rate and may haveritiatufrom nine months to thirty years
from date of issue as agreed upon in each cadeetjyurchaser and the Company.

Included in short-term debt is $19,066,000 ($21,268 at December 31, 1995) outstanding under tiesedit totaling $89,612,000. The
$89,612,000 lines of credit consist of $50,400,(k%%,341,000 and $9,871,000 of domestic, foreighmrcious metal (primarily gold)
denominated debt respectively. The domestic arelgorines are uncommitted, unsecured and renewedadly. The precious metal facility

is committed, secured and renewed annually. O&theunt outstanding, $9,642,000 is payable in foreigrencies and $9,424,000 is
denominated in precious metal, primarily gold. Aisduded in short-term debt is $800,000 represerifie current maturity of an industrial
development revenue bond, $5,000,000 represerftengurrent maturity of a mediuterm note, $98,000 representing the current matafie
note payable and $706,000 representing the cuprtion of the yen note payable. The average natghort-term debt was 3.5% and 3.6% as
of December 31, 1996 and 1995, respectively.

During November 1996, the Company entered intogaeeament with the Lorain Port Authority, Ohio teug $8,305,000 in variable rate
industrial revenue bonds, maturing in 2016. Thetamding cash is shown as cash and cash equivaletite balance sheet, but is restricted
for use in constructing a new facility in Lorainhi®, subject to the terms agreed upon with the indPart Authority, Ohio pursuant to the
issuance of the bonds.

During 1994, the Company re-funded its $3,000,00@strial development revenue bonds. The 7.25% $emde refunded into variable ra
demand bonds. The variable rate ranged from 2.954430% during 1996 and 3.00% to 5.70% during 1995.

In December 1995, the Company entered into andsteate swap agreement to manage its intereséxptssure on the $3,000,000 variable
rate industrial development revenue bond. The Companverted the variable rate to a fixed rate.08&0 under the interest rate swap
agreement that matures in 2002.
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Notes to Consolidated Statements (Continued)

The loan agreements include certain restrictiveenamts covering the incurrence of additional deltrest coverage, and maintenance of
working capital, tangible net worth (as defined)l alebt to earnings ratio.

NOTE F - LEASING ARRANGEMENTS

The Company leases warehouse and manufacturing,spaet manufacturing and computer equipment ungkating leases with terms
ranging up to 15 years. Rent expense amounted.Tordlion, $4.1 million and $ 4.8 million during®6, 1995, and 1994, respectively. The
future estimated minimum lease payments under aocetable operating leases with initial lease témexcess of one year at December 31,
1996, are as follows: 1997 - $0.1 million; 1998 1.8 million; 1999 - $ 5.7 million; 2000 - $5.7;@D- $ 5.7 million; and thereafter

- - - $19.3 million.

The Company has agreements for the constructiorpearting leases of a production facility andaierequipment to be located in that
facility. The new facility and related equipmentiviae owned by third parties and have an estimatet of $78.5 million. Start-up of this
facility is anticipated to be phased in over tim@mmencing in the fourth quarter of 1997. Leasengays for the facility will commence in
1997 and continue through 2011 with options foereal. Lease payments of the related equipment coroeni@ 1999 and continue through
the initial lease term expiring in 2001. The Comphas options to renew the lease of the equipnoergdven one-year periods and to
purchase the equipment for its estimated fair vatube end of each term. The lease provides $oibatantial residual value guarantee by the
Company at the termination of the lease.

The Company has guaranteed performance under tis¢raction contracts for the building and equipm@iie estimated minimum payments
under these leases are included in the precediag@ah.

The lease agreements include restrictive covertamesring certain liquidity ratios, maintenancearigible net worth (as defined) and
maximum rental expenses.

NOTE G - DERIVATIVE FINANCIAL INSTRUMENTS AND FAIR  VALUE INFORMATION

DERIVATIVE FINANCIAL INSTRUMENTS

The Company has a program in place to manage foreigency risk. As part of that program, the Comyphas entered into forward
contracts and purchased foreign currency optiotetiye anticipated foreign currency transactiorig)aily foreign sales. The purpose of
program is to protect against the reduction in @afithe foreign currency transactions from advessghange rate movements. Should the
dollar strengthen significantly, the decrease ahlue of the foreign currency transactions wallgartially offset by the gains on the hedge
contracts and options.

All hedge contracts mature in two years or les® djtions were generally several percent out-ofrtb@ey at the time of purchase and all
options matured prior to December 31, 1996. At wat, the Company was in a net unrealized gairtipngn its forward contracts that was
not material to the Company. Therefore, the fairketvalue of the forward contracts approximatesrthominal value as of the balance st
date. The contracted amounts of the Company'samdstg forward contracts as of December 31, 199 as follows:

Forward
(Dollars in thousands) Contracts
Currency:
Deutschemark..........cccoeieiiiiiiiinennnnn. ... $ 9,300
YeN.iiiiiiiiii e 7,400
Sterling......oooeveccc 8,293
o] - . $ 24,993

CASH AND CASH EQUIVALENTS

Included in cash equivalents are $12.4 million ($2illion in 1995) in variable rate demand notdgal are investments in debt securities
that are revalued every seven days and puttaltheteemarketing agent with seven days' notice.fidtes are guaranteed by letters of credit
from highly rated financial institutions. The camy amounts reported in the balance sheet for aadttash equivalents approximate fair
value.

LONG-AND SHORT-TERM DEBT
The fair value of the Company's debt (which hadmying value of $44,530,000) at December 31, 19886 estimated at $ 45,915,000 usii
discounted cash flow analysis based on the Company'ent incremental borrowing rates for similgrets of borrowing arrangements.

In December 1995, the Company entered into anasteate swap, converting to a fixed rate fromriabe rate on a $3,000,000 industrial
revenue development bond. The fair value of thiagapproximates its carrying value.

OTHER SWAP ARRANGEMENTS
The Company has entered into a commodity swap agneeto hedge a portion of anticipated copper mseh during 1997. Under t



agreement, the Company receives or makes paymasesl lon the difference between a specified pridafamarket price of copper. The
fair value of this contract at December 31, 199623 million (notional amount $2.1 million). Thiemmitment expires in December 1997.

INTEREST RATE SWAP AGREEMENT

In December, 1996, the Company has entered iniotarest rate swap agreement to hedge the vanatdeayments to be made during the
initial term of an equipment lease (see Note Fg Tompany has accounted for the swap as a hedmgiedly fixing the estimated lease
payments at a total of $13.1 million through thiahlease term. The notional value of the swapragimates its fair value at December 31,
1996.

NOTE H - CAPITAL STOCK
The Company has 5,000,000 shares of Serial Prdf&tack authorized (no par value), none of which been issued. Certain terms of the
Serial Preferred Stock, including dividends, redgampand conversion, will be determined by the Bloafr Directors prior to issuance.

On January 26, 1988, the Company's Board of Direateclared a dividend of one preferred stock msehight for each outstanding shar
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Common Stock. Each right entitles the shareholl&uty one one-hundredth of a share of Serial FexleBtock, Series A, at an initial
exercise price of $100. 450,000 unissued shar8gél Preferred Stock have been designated assSkiPreferred Stock. Each share of
Series A Preferred Stock will be entitled to pap@éte in dividends on an equivalent basis with lbuedred shares of Brush Wellman Comi
Stock. Each share of Series A Preferred Stockbeilkentitled to one vote. The rights are not exaltesand will not be evidenced by separate
right certificates until a specified time after gmgrson or group acquires beneficial ownershipd8b 2r more (or announces a tender offer for
20% or more) of Brush Wellman Common Stock. Thatggxpire on January 26, 1998, and can be redefan8ctents per right under
certain circumstances.

In December 1995, the Company's Board of Direcathorized a program to repurchase up to 1,00G886es of its Common Stock. In M
1996, the Company's Board of Directors withdrewahthority for additional share repurchases. Thea@any repurchased 524,400 shares at
a total cost of $9,482,000 under this program.

The 1995 Stock Incentive Plan authorizes the gngrdf five categories of incentive awards: perfoncerestricted shares, performance
shares, performance units, restricted shares amshajghts. In 1996, a total of 116,653 performamestricted shares and 118,127
performance shares were granted to certain em@oy@d 995, a total of 43,921 performance restiicieares and 21,961 performance shares
(682 and 341 were subsequently forfeited, respelgliwere granted to certain employees. The markiete of the performance restricted
shares and the performance shares adjusted forgemeat's expectation of reaching the Managemereddbgs as outlined in the plan
agreement, and the related dividends on the pediocmrestricted shares have been recorded asatbfermpensatiorestricted stock and &

a component of other equity transactions of shadehnsl equity. At December 31, 1996, no amountHlerperformance shares has been
recorded as deferred compensation restricted siipeflerred compensation on the performance restriii@res is amortized over the vesting
period and amounted to $188,000 and $366,000 i6 488 1995, respectively. Option rights entitle diptionee to purchase common shares
at a price equal to or greater than market valutherate of grant. Option rights outstanding unider1995 Stock Incentive Plan and prev
plans generally become exercisable over a four{eaod and expire ten years from the date of thatg

The 1990 Stock Option Plan for Non-Employee Diresfarovides for a one-time grant of 5,000 optiansdach non-employee director at an
option price equal to the fair market value of shares at the date of the grant. Options are natifigd and become exercisable six months
after the date of grant. The options generally exggn years after the date they were granted.

The Company has adopted the disclosure-only prangsof SFAS No. 123, "Accounting for Stock Basednpensation”, but applies APB
Opinion No. 25 and related Interpretations in actimg for its stock incentive plans. The compersagxpense determined in applying SF
No. 123 was immaterial for 1996 and 19

A summary of option activity during the years 1992895 and 1994 follows:

Range of Weighted Avg.

Shares Option Prices Exercise Price
Outstanding at January 1, 1994 1,744,0 90 $11.81to $38.94
Granted........ccoocveveiiiiiieeenne 2157 00 $15.19 to $15.75
Exercised..........ccceveeiiiiinannnn. (34,5 00) $12.00 to $15.31
Canceled........ccccoovveevveeinnnn. (346,9 90) $12.00 to $38.94
Outstanding at December 31, 1994 1,578,3 00 $11.81to $38.94
Granted........cccoocveeeiiiiiieeene 210,4 00 $17.69to $19.81 $17.74
EXercised...........cccccoveeveveeennnn. (71,27 0) $12.00to $17.25 $13.77
Canceled........ccccooveevveeinnnn. (55,6 90) $12.00 to $38.94 $29.34
Outstanding at December 31,1995 1,661,7 40 $11.81 to $38.94
Granted........cccooeeeririiiennn 35,0 00 $18.63t0 $19.06 $18.69
EXercised...........c.cccoveeeueeennnn. (93,7 10) $12.00 to $15.75 $13.93
Canceled........cccccooveevveeinnnn. (58,4 60) $12.00 to $38.94 $30.98
Outstanding at December 31, 1996 ....... 1,544,5 70 $11.81to $38.94

At December 31, 1996, options for 1,375,730 shékgx 3,560 shares at December 31, 1995) were sabteiwith a weighted average
remaining contractual life of 4.9 years and 5.9rgdar 1996 and 1995, respectively. The outstandipigpns as of December 31, 1996, may
be divided into the following ranges:

Range of Average
Option Prices Outstanding  Exercisable R emaining Life
$11.81to $17.69 1,008,570 874,730 6.82
$18.63 to $25.50 484,000 449,000 3.20
$28.38 to $38.94 52,000 52,000 0.43

Total 1,544,570 1,375,730

As of December 31, 1996, there were 334,112 sli{&as432 at December 31, 1995) available for fugreats.



NOTE | - INCOME TAXES
Income before income taxes and income taxes are m@aaf the following components, respectively:

(Dollars in thousands) 1996 1995 1994
Income before income taxes:
DomestiC ......cccvveeeeciienennn. $ 28,750 $20,480 $17,570
Foreign ......cccveveveeeennnnnn. 4,427 6,953 5,457

$27,433 $23,027

Income taxes:
Current income taxes:

DomestiC ......ocvvveeiiiiieeene $ 7,736 $ 6,779 $ 5374
Foreign .......ccoceeevviiienenne 2,089 2,768 1,968
Benefit of foreign loss carryforward -- - (1,072
Total current.........cccceevueeen. 9,825 9,547 6,270

Deferred income taxes:
Principally domestic ) (2,803) (1,793)

Total income taxes $ 6,744 $ 4,477

13



A reconciliation of the federal statutory and effee income tax rates(benefits) follows:

1996 1995 1994

Federal statutory rate ..................... 3 5.0% 35.0% 34.0%
State and local income taxes, net
of federal tax effect .................... 1.1 2.1 3.2

Effect of excess of percentage

depletion over cost depletion ( 4.9) (5.5) (6.1)
Company-owned life insurance ( 3.6) (4.9) (5.1)
Difference due to book and tax basis

of assets of acquired businesses ......... 11 0.4 0.4
Taxes on foreign income - net ...... ( 1.2) (2.2) (3.5)
Reduction of valuation allowance -- -- 4.7)
Other items .......ccoocveeiiiiiieeeee 1.3) (0.3) 1.2

Effective tax rate ........cccceee..... 2 6.2% 24.6% 19.4%

Included in income taxes currently payable, as shiowthe Consolidated Statements of Income, ar® $88, $904,000 and $1,116,000 of
state and local income taxes in 1996, 1995 and,lr@8pectively.

The Company made domestic and foreign income tampats, net of refunds, of $11,144,000 $8,087,0@D%5,353,000 in 1996, 1995 and
1994, respectively.

Under Statement 109, deferred tax assets anditiebihre determined based on temporary differebeeseen the financial reporting bases
and the tax bases of assets and liabilities. Dedleiax assets and (liabilities) recorded in thesobdated balance sheets consist of the
following at December 31:

(Dollars in thousands) 1996 1995
Postretirement benefits other than pensions ....... . $12,391 $12,333
Alternative minimum tax credit .................... . 5,155 5,937
Other reserves .......ccccceceveevecneec e . 6,911 5,339
Restructuring accrual ...............ccocvvvnnnes . 1,239 1,981
Inventory .........cccceveeees . 380 --
Miscellaneous 744 236
Total deferred tax assets ...........ccccoeuveene. . 26,820 25,826
Depreciation ........cccccvveveeveieieeeeeennnnnns . (10,015) (9,836)
Pensions .............. . (3,851) (3,914)
Mine development ..........ccccooviiiieeiiiiennn. . (2,005) (2,070)
Capitalized interest expense ...........cccuee... . (1,358) (1,340)
INVENLOTY oo . -- (214)
Total deferred tax liabilities ................... . (17,229) (17,374)
Net deferred tax asset ........cccccevverrennen. . $9591 $ 8452

NOTE J - PENSIONS

The Company and its subsidiaries have noncontnijpygension plans covering substantially all U.Spkayees. Plans provide benefits based
on the participants' years of service and compemsat stated amounts for each year of service.dtmmpany's funding policy is to make the
minimum actuarially computed annual contributioaguired by applicable regulations. No contributiorese made in 1996, 1995 or 1994.

A summary of the components of net periodic pensimst (credits) for pension plans follows (in thaods):

Defined benefit plans: 1996 1995 1994
Service cost-benefits earned

during the period ..................... $ 25 91 $ 1942 $ 2,125
Interest cost on projected

benefit obligation .................... 4,9 58 4,512 4,247
Actual return (increase)/decrease

on plan assets .............ccceueee (11,0 84) (12,684) 897
Net amortization and deferral ........... 3,8 90 5,759 (7,684)

Total (credit) expense ................ $ 3 55 $(471) $ (415)




The following table sets forth the funded statuthef Company's plans and the amounts recognizée iconsolidated balance sheets at
December 31 (in thousands):

PLANS WHOSE ASSETS
EXCEED ACCUMULATED
BENEFITS
1996 1995
Actuarial present value of benefit obligations:

Vested benefit obligation .........c..coooeeeeeee. L $51,898 $49,410

Accumulated benefit obligation ........ccccooeee... L $ 56,288 $ 53,669

Plan assets at fair value ........c..ccooceeeeeee. L $84,819 $76,970

Projected benefit obligation ..........ccooccceeee.. L (68,264) (65,044)

Plan assets in excess of projected benefit obligati on.. 16,555 11,926
Unrecognized net (gain) or I0Ss .........ccccveee..
Unrecognized net assets, at date of adopting

FAS 87, net of amortization ........cccccceeeeee. L (4,015) (4,723)

Unrecognized prior service cost .......cccceeeeeee L 2,365 2,577
Net pension asset recognized at December 31 ....... ... $11,328 $11,511
Assumptions used in accounting for the pension plan s were:

1996 1995 1994

Weighted-average discount rate.................... 7.50% 7.25% 8.25%
Rate of increase in compensation levels............ 5% 5% 5%
Expected long-term rate of return on assets........ 9% 9% 9%

Plan assets consist primarily of listed commonlsgtpcorporate and government bonds and short-tevesiments.

The Company also has accrued unfunded retiremearigegments for certain U.S. employees and direcéa®ecember 31, 1996, the

projected benefit obligation was $1,910,000 ($1,860 in 1995). A corresponding accumulated bewdligation of $1,747,000 ($1,421,000
in 1995) has
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been recognized as a liability in the balance shedtis included in retirement and pestployment benefits. Certain foreign subsidiariage
funded and accrued unfunded retirement arrangemeérith are not material to the consolidated finahstatements.

The Company also sponsors a defined contributian plailable to substantially all U.S. employeesm@any contributions to the plan are
based on matching a percentage of employee saupgsa specified savings level. The Company'srdmution was $1,844,000 in 1996,
$1,683,000 in 1995 and $1,596,000 in 1994.

NOTE K - OTHER POSTRETIREMENT BENEFIT PLANS

In addition to the Company's defined benefit pemgilans and deferred contribution plans, the Compganrently provides postretirement
medical and death benefits to certain full-time Eppes and spouses, excluding those of subsididriesCompany also provides medical
benefits to certain retired employees and spouses &n operation that was divested in 1985.

Employees become eligible at age 55 with 10 yebsgwice. Certain employees, excluding those bsgliaries, who retired after June 30,
1992 receive credits, based on years of servide @p, to be used toward the purchase of medigsdfiis. Contributions toward the cost of
medical benefits are required from retirees wislthan 30 years of service and also for increagbe cost of medical benefits due to
inflation. Employees who retired prior to July B9P generally had less stringent eligibility criégeand contribution rates, and account for the
majority of the postretirement benefit obligation.

The following table presents the plan's fundedustand the amounts recognized in the Company'oltidated balance sheets (in thousands):

December 31,

1996 1995

Accumulated postretirement benefit obligation:

RELICES oo $22,477 $23,610
Fully eligible active plan participants .......... ... 5,371 4,696
Other active plan participants .......cccceeeeee.. L 3,995 4,636

31,843 32,942

Plan assets ....cccoccvvviiiiiciieeeeeee -- -

Unrecognized net gain .....ccccceeeeveeeeveveeneee L 4,612 2,858

Accrued postretirement benefit obligation ......... .~ ... $36,455 $35,800

Net periodic postretirement benefit cost includesfollowing components (in thousand

1996 1995 1994

SEIVICE COSt...ccuviiiiieeciieeie e . $385 $304 $341
Interest CoSt........oovvvviviiiiiiiieniieeieeeens . 2,277 2,409 2,612

Amortization of (gain)........ccccceevvveeeenns (25) (140) -
Adjustment to benefit obligation - - -

Net periodic postretirement benefit cost .......... .. $2,637 $2,573 $2,953

The weighted-average annual assumed rate of ireciedBe per capita cost of covered benefits (wealth care cost trend rate) used in
determining the accumulated postretirement bepéfigation as of December 31, 1996 is 6.50% fdrees age 65 and over and 8.50% for
retirees under age 65 in 1997, and both are asstovdstrease gradually to 4.75% until 2005 and nemiathat level thereafter. The health
care cost trend rate assumption has a signifidéatteon the amounts reported. For example, inéngabie assumed health care cost trend
rates by one percentage point in each year woalgase the accumulated postretirement benefitatidig as of December 31, 1996 by
$1,751,000 and the aggregate of the service aacksttcost components of net periodic postretir¢tenefit cost for 1996 by $156,000.
This increase would apply only to employees whoedtprior to July 1, 1992.

The weighted-average discount rate used in det@mgnthe accumulated postretirement benefit obligatiias 7.50% at December 31, 1996,
7.25% at December 31, 1995 and 8.25% at Decembdr934.

NOTE L - CONTINGENCIES

The Company is from time to time involved in vadagal and other proceedings that relate to tmary course of operating its business,
including, but not limited to: employment-relatextians; product liability claims; and workers' coemgation claims.

While the Company is unable to predict the outcofneurrent proceedings, based upon the facts ciyriemown to it, the Company does not
believe that resolution of these proceedings velldha material adverse effect on the financial tmmdor operations of the Company.

The Company has an active program for environmeatapliance which includes the identification off@anmental projects and estimati



their impact on the Company's financial performasice available resources. Environmental expendittivat relate to current operations,
such as wastewater treatment and control of aidbemissions, are either expensed or capitalizegyg®priate. For projects involving
remediation, estimates of the probable costs aderaad the Company established reserves of $4liomait December 31, 1996 ($3.3
million at December 31, 1995). These reserves cexisting or currently foreseen projects. ExpenéLare charged to the reserve which is
adjusted from time to time as additional projectsidentified and for which probable costs of reragdn can be estimated. The current

portion of the reserve is included in the balartees as other liabilities and accrued items wihitelong-term portion is included under other
long-term liabilities.

As of December 31, 1996, the Company has outstgradimmitments of $13 million to purchase capitalipment.



Notes to Consolidated Statements (continued)
NOTE M - OPERATIONS BY GEOGRAPHIC AREA

Years ended December 31, 1996, 1995 and
1994 (Dollars in thousands)

1996
OPERATIO NS INTERNATIONAL
IN TH E DISTRIBUTION ADJUSTMENTS &
UNITED S TATES SUBSIDIARIES ELIMINATIONS CONSOLIDATED
Sales to unaffiliated customers ........ $301,4 51 $ 74,828 $ 376,279
Transfers between operations ........... 43,1 90 ($43,190)
Net Sales .......cccceveveeeiiennne $ 344,6 41 $ 74,828 ($43,190) $ 376,279

Operating profit (loss) 91 $ 4,783 ($ 69) $ 34,305

Interest exXpense ........cccccveenn... (1,128)

Income before income taxes ......... $ 33,177
Identifiable assets at December 31, 1996 $298,8 32 $ 43,812 ($ 5,237) $ 337,407
Corporate assets 18,372

Total assets at December 31, 1996 .. $ 355,779

1995
Sales to unaffiliated customers ........ $278,4 55 $ 91,163 $ 369,618
Transfers between operations ........... 54,0 65 ($ 54,065)
Net Sales .......ccccevveeiineene $332,5 20 $ 91,163 ($54,065) 369,618

Operating profit (loss) 32 $ 7,378 ($ 3,224) $ 29,086

Interest eXpense .........cccceeeeeees (1,653)

Income before income taxes ......... $2-7433
Identifiable assets at December 31, 1995 $ 287,9 77 $ 447718 ($ 4_1,_8_35__$_C;27,860
Corporate assets - 3,993

Total assets at December 31, 1995 .. $3?:1853

1994
Sales to unaffiliated custom;}-s“.-. ...... $262,3 58 $ 83,520 $ 345,878
Transfers between operations ........... 47,2 39 ($47,239)

Net Sales $ 309,5 ;)-7 $ 83,520 ($47,239) $ 345,878
Operating profit (loss) _“—__$_ 21,5 E(; $ 5841 ($ 2,263) $ 25,098
Interest expense ) N (2,071)

Income before income taxes ......... $2;3027
Identifiable assets at December 31, 1994 $274,3 76 $ 41,687 ($ ;5_3_8;_%_3?10,525
Corporate assets ___ ____ - 6,608

Total assets at December 31, 1994 .. $31-7133

Transfers between operations are accounted ftieisame manner as sales to unaffiliated custof@erporate assets are principally cash and
cash equivalents and investmel



Total international sales were $108,402,000 in 1$987,289,000 in 1995, and $114,911,000 in 1994s& are comprised of exports from

United States operations and direct sales by iatemmal distribution subsidiaries, primarily in EBye. Most of these sales represent products
manufactured in the United States.

Export sales from United States operations amoumat&33,574,000 in 1996, $36,126,000 in 1995, &311391,000 in 1994.

16



NOTE N - QUARTERLY DATA (UNAUDITED)

Years ended December 31, 1996 and 1995
(Dollars in thousands except per share amounts)

1996
First Second Third Fourth
Quarte r Quarter Quarter Quarter Total
Net Sales .....ccccevveveeeiiiiiinns $ 938 01 $ 104,349 $ 88,312 $ 89,817 $ 376,279
Gross Margin ........cooevveveiiinnnnns 24,7 93 31,649 23,728 28,396 108,566
Percent of Sales ................... 26 4% 30.3% 26.9% 31.6% 28.9%
Net Income ......ccceveveeeeeeeiennnnn, 5,1 55 8,144 4,565 6,627 24,491
Per Share of Common Stock:
Net Income .......ccccvvvvevenennnn. 0. 32 0.51 0.28 0.41 1.52
Dividends ..........ccocvvviriennns 0. 10 0.10 0.11 0.11 0.42
Stock price range
Higheeeeeee 19. 88 19.38 20.50 19.50
LOW i 17. 00 17.25 17.88 16.13
1995
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Net Sales.......ccovvevieiniiiieenen. $98,912 $ 97,283 $ 89,361 $ 84,06 2 $ 369,618
Gross Margin ... 27,372 27,241 22,632 23,64 1 100,886
Percent of Sales .. 27.7% 28.0% 25.3% 28. 1% 27.3%
Net Income ........ccccvvvevieiiiiiiinens 6,789 6,676 3,332 3,89 2 20,689
Per Share of Common Stock:
0.42 0.40 0.20 0.2 4 1.26
0.08 0.08 0.10 0.1 0 0.36
18.13 21.88 23.63 18.6 3
14.50 17.63 18.38 16.0 0
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REPORT OF ERNST & YOUNG LLP INDEPENDENT AUDITORS
[LOGO]

Board of Directors and Shareholders
Brush Wellman Inc.

We have audited the accompanying consolidated balsimeets of Brush Wellman Inc. and subsidiariex Becember 31, 1996 and 1995,
and the related consolidated statements of inceha@eholders' equity, and cash flows for eachetlihee years in the period ended
December 31, 1996. These financial statementharsesponsibility of the Company's management.régponsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manageemiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealbove present fairly, in all material respedts, ¢consolidated financial position of Brush
Wellman Inc. and subsidiaries at December 31, 151995, and the consolidated results of theiratjpes and their cash flows for each of
the three years in the period ended December 38 itOconformity with generally accepted accountimigciples.

/sl Ernst & Young LLP

d evel and, Chio
January 22, 1997

Report of Management

The management of Brush Wellman Inc. is responsdsléhe contents of the financial statements wizighprepared in conformity with
generally accepted accounting principles. The fiterstatements necessarily include amounts basgadgments and estimates. Financial
information elsewhere in the annual report is catesit with that in the financial statements.

The Company maintains a comprehensive accountistgsywhich includes controls designed to providsoeable assurance as to the
integrity and reliability of the financial recordsd the protection of assets. However, there d&erémt limitations in the effectiveness of any
system of internal controls and, therefore, it jileg only reasonable assurance with respect tadiabstatement preparation. An internal
audit staff is employed to regularly test and eatdiboth internal accounting controls and operatimgedures, including compliance with
Company's statement of policy regarding ethicallandul conduct. The role of the independent audife to provide an objective review of
the financial statements and the underlying traimas in accordance with generally accepted auglgtandards.

The Audit Committee of the Board of Directors, caoised of directors who are not members of managemeeets regularly with
management, the independent auditors and the altauditors to ensure that their respective redpdities are properly discharged. The
independent auditors and the internal audit st@ffeHull and free access to the Audit Committee.

/sl Carl Craner

Carl Craner
Vice President Finance and Chief Financial Oficer



MANAGEMENT'S DISCUSSION AND ANALYSIS
FORWARD-LOOKING INFORMATION

Portions of narrative set forth in this Annual Rebat are not historical in nature are forwardkimg statements. The Company's actual
future performance may differ from that contempldby the forward-looking statements as a resudt wériety of factors that include, in
addition to those mentioned elsewhere herein, dingition of the markets which the Company serves success of the Company's strategic
plans, the timely and successful completion of emdapital expansions and the conclusion of pentiiilgation matters in accordance with
the Company's expectation that there will be ncemiety adverse effects.

RESULTS OF OPERATIONS

1996 TO 1995 COMPARISON

Worldwide sales in 1996 were a record $376.3 nmilsarpassing the previous record of $369.6 milliohieved in 1995. The revenue growth
came primarily from domestic beryllium alloy prodsi@nd specialty metal systems. The resulting {srgfiew faster than sales, as earnings
per share were $1.52 in 1996, an improvement of 8és last year.

Worldwide sales of beryllium alloys increased if&@®ver 1995. Domestically, sales of beryllium cepprecision strip, rod and wire were
higher as shipments to the automotive electromdstelecommunications markets grew. In electropjgiaations, these alloys frequently
offer a superior combination of reliability, condiwvity and formability over competitive materials. other applications, depending upon their
composition, beryllium alloys' performance charsdstees include good thermal conductivity, strongaw resistance and high strength and
hardness. Sales of bulk products (bar, tube, ptatpm fabricated parts) also increased in 198@italizing on these characteristics to furi
penetrate the aerospace, plastic tooling and vaifaustrial markets. The recreation and leisureketeemerged as a potentially large
application for bulk products; however, with a ligd customer base, sales into this market maydsoaal and inconsistent from year to y

International sales of beryllium alloys declinedl®96 compared to 1995 as a result of softening@oic conditions in Germany and other
portions of western Europe. The sales growth imdamd the Pacific rim slowed down from recent gelnt modest improvements were still
recorded. The strong dollar in 1996 also contriButethe reported international sales declinepesidn currency sales are translated into
fewer dollars compared to 1995. The domestic bemngllalloy growth more than offset the internatiodatline.

In 1996, the Company embarked upon a $110 millimjegt to modernize and expand its beryllium alppgduction capabilities at its EImol
Ohio facility. A threeyear project, its objectives are to improve quadityl turnaround time, lower costs, increase capaaid provide an ev
safer work environment. While the automotive mapaential for the Company's precision strip prddus the main impetus behind the
project, virtually all beryllium alloy products amdarkets served should benefit upon the projeotispietion.

Sales of specialty metal systems grew in 1996 ©986. The gains came primarily from the telecommatidbns market, with some additional
contribution from the automotive market as wellm@nductor shipments were quite strong in the fiest of the year, but a major market
slow down, which continued through year end, acdlgraffected second half sales.

Precious metal sales were down in 1996 from laat'ydevels, but sales in the second half 1996 Wwigiteer than in the second half 1995. An
anticipated decline in frame lid assemblies ocalithge to a major customer's re-design to a norigueenetal material in the second quarter
1995. Efforts to broaden the product offering hiagen successful through the continued developniettysical/vapor deposition products
and services and high temperature braze alloys. Wire sales remained minor. International saletired in the current year, reflecting the
drop-off in frame lid assembly sales.

Beryllium sales slowed slightly in 1996 as compared995. Defense applications remain the largegtgn of these sales, but at significar
lower levels resulting from reduced government degespending in recent years. Commercial appliestiparticularly those using AIBeMet
(R) (a beryllium aluminum alloy) are beginning tevelop. AlIBeMet(R)'s high stiffness and low dengitgvide excellent properties for a
variety of aerospace and telecommunications agfits:

Ceramic sales slipped in 1996 from 1995 levelstdueslowdown in shipments of base business bargdiramic to the telecommunications
and automotive industries. The growth in directdoopper products was not sufficient to compenaatiese products continue to
experience development delays.

Circuits Processing Technology, Inc. (CPT) was @egun late October 1996 by the Company and couteid a minor amount to sales and
profits. CPT, which produces thick film circuitsing a proprietary etching process, gives the Companadditional entree into the micro-
electronics market.

International operations consist of distributiomtegs in Germany, England and Japan, a marketfigeoh Singapore and a small precious
metal finishing facility in Singapore. Sales bysheoperations totaled $74.8 million in 1996 com@aoe$91.2 million in 1995. Sales by the
international operations are predominantly in tihespective local currencies with the balance i8.dollars. Direct exports to unaffiliated
customers total $33.6 million in 1996 and $36.1iomlin 1995. The majority of these sales are todm and western Europe and are
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denominated in U.S. dollars. International marlsetwed are essentially the same as in the U.S.

As outlined in Note G to the Consolidated Finan&tdtements, the Company has a foreign currenayenpibgram to protect against adverse
currency movements. Should the dollar strengthgmifgtantly, the decrease in value of foreign caogtransactions will be partially offset
by gains on the hedge contracts. As of Decembet @6, outstanding hedge contracts totaled $2%omjlthe same as the previous year end.

Cost of sales declined by $1.0 million in 1996 fr@895 on higher sales, resulting in a $7.7 millimprovement in gross profit. Improved
operating efficiencies, including higher yields@ertain products, better utilization of availabépacity, effective use of recycled materials
and strong cost control measures, increased thss gnargin to 28.9% of sales in 1996 from 27.3%9®51 Stable prices and product mix
helped to offset the negative margin impact ofstnenger dollar. The lower copper cost in 1996;@apared to 1995, is passed through tc
customer and thus had no impact on gross margin.

Selling, administrative and general expenses of@6bllion represent a 4% increase over the prearyExpenses associated with the first
phase of implementing an enterprise-wide infornmatigstem caused a portion of the increase. Thegrwijill carry over into 1997 and
beyond. Additional administrative and legal expansere incurred to support and structure the $1illlbmmodernization and expansion
project and the related financial arrangements. @@ sation plans carried higher costs in 1996 artdinesales volume related expenses
increased in 1996 as well.

Research and development (R&D) expenses grew 8orfillion or 2.2% of sales in 1996 from $7.8 mitlior 2.1% of sales in 1995. The
increase is predominantly from efforts to develapea high quality, low cost precision beryllium @ap strip. The new product will be
designed to augment the Company's current offetimgjse electronics markets. The R&D staffing wis® éncreased. Expenditures on non-
beryllium alloy R&D were flat.

Other-net expense was $1.0 million in 1996 and $iilBon in 1995. Foreign currency gains, includirgglized gains on hedge contracts,
were $1.2 million higher in the current year thie last. In 1996, goodwill and other intangibleegs$otaling $1.1 million associated with the
Fremont, California facility were written off. Wiilthis operation is profitable, its scope of ogers, including product offerings, research
capabilities and production capacity, has beenfiigntly reduced since its acquisition in 1989.

Interest expense fell to $1.1 million in 1996 fr&m7 million in 1995. These figures are net of tal@ed interest associated with long-term
capital projects of $1.0 million in 1996 and $0.4lion in 1995. The weighted average interest s essentially unchanged year on year.

Income before income taxes was $33.2 million in6,$020.9% improvement from 1995. Slightly high&les and significantly improved
margins were responsible for the increase.

An effective tax rate of 26.2% of pre-tax earnimgss used in 1996, an increase from the 24.6% mat895. Increased pre-tax earnings,
reduced foreign tax benefits and a reduction ireflmvable tax benefits from the Company-ownediliigurance program as a result of a
change in the tax law caused the higher rates.shajents to the statutory tax rate are detaileddteNto the Consolidated Financial
Statements.

Comparative earnings per share were $1.52 in 18864.26 in 1995.
1995 TO 1994 COMPARISON

Worldwide sales in 1995 were $369.6 million compai@$345.9 million in 1994. All product lines, ept precious metals, increased ovel
prior year with beryllium alloys and specialty metgstems increasing significantly.

Sales of beryllium alloy products increased in ktb#lndomestic and international markets. The fatusarketing efforts -- teams dedicated
towards particular markets and/or end use apptinati- helped support the domestic growth. Sucakszsbmples of these efforts include the
continued penetration into the automotive electrmmnarket and a significant increase in shipmehpsaducts used in aircraft bearings and
bushings. Telecommunications and computers alsaireimportant markets for beryllium alloys as dplénces, especially in Europe.
Favorable economic conditions in portions of wastearope, particularly in the first half of the yehelped fuel an addition in sales there.
Sales in Asia grew as a result of increased maftkate and development of new applications. Thes sedad in general for beryllium alloy
strip products is for customers to move towardléfeer price alloys such as the Company's Alloy Iitfe sales increase in 1995 over 1994
was also due, in part, to favorable foreign curyegxchange rates and the pass-through effect bEhigpmmodity costs, particularly copper.

Beryllium sales increased slightly in 1995 over 498ut were still somewhat lower than in the regggatrs prior to 1994. A large portion of
beryllium sales continues to be for defense/aespaplications and 1995 sales were enhanced psnehis for defense programs in Europe
and growth in new domestic defense applicatioravianics. The two targets for growth are new dedéaerospace systems, particularly
upgrades of current defense systems, and commappétations. Research and development, markatidgnanufacturing efforts were re-
deployed to concentrate on specific applicatiorth@se and related markets.

Ceramic sales grew in 1995 as compared to 1994inthease is primarily a result of the continuededepment of products utilizing tt
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direct bond copper technology. These sales werpnafitable due to new process development and atlaet-up costs.

Sales of specialty metal systems increased in 896861994. Most products experienced gains in 1885 CERDIP sales increasing
significantly. Sales improved as a result of dep#lg new product applications, increasing markeatrstand continued expansion into the
international markets. Major applications for thpseducts continue to be automotive electronicstaletommunications.

Precious metal sales declined significantly in 189%ompared to 1994. Frame lid assembly salesnedoeed due to a customer's re-design
of a major microprocessor application. The re-desigd been anticipated by management and resdusweseen directed towards
developing alternative products and markets. S#Eledysical/vapor deposition products, which sextite hybrid microelectronics,
recordable CD, telecommunications and specialtyimgs markets, continue to increase. A small adtijiisin late 1994 gave the Company
access to the ultra-fine wire market.

Sales from International operations totaled $91iliam in 1995 compared to $83.5 million in 1994térnational sales of beryllium alloy
increased while sales of frame lid assemblies f8ngapore declined. Direct export sales to unafBlil customers totaled $36.1 million in
1995 and $31.4 million in 1994. The majority ofdhesales were to Canada and western Europe.

Gross margin was 27.3% in 1995 as compared to 28168%94. The increase in international sales, twienerally carry higher margins,
contributed to this improvement as did the favoeabichange rates. The direct bond copper sfadests and a shift in the remaining fram
assembly business to smaller and costlier piedsstad portion of this increase. Certain manufastuexpenses, including maintenance at the
Elmore, Ohio facility, were higher in 1995 than Z29€ommercial applications of beryllium, particljathose products containing AlBeMet
(R), also have lower margins than traditional deéeapplications, although restructuring effortseheaduced certain overhead costs. The pas:s
through effect of higher commodity costs in beryti alloy sales reduced the margin percent whiléngaro bearing on the actual margin
measured in dollars.

Selling, administrative and general expenses wege7dmillion (17.0% of sales) in 1995 compared$6.$ million (16.0% of sales) in 1994,
Most expense categories were higher. Causes d@ficheases include the alloy products re-desigrrieffiod start-up costs associated with the
Singapore subsidiary established to provide margetupport in South Asia. Distribution and othdesaelated expenses grew due to higher
volumes of beryllium alloy products. The exchangie reffect on the international operations' expemses also unfavorable.

Research and development (R&D) expenses were $ili8min 1995 compared to $8.8 million in 1994. & decrease was due to focusing
beryllium products' research efforts on selectgdd@plications. R&D expenses supporting all othredpcts either increased or were flat v
the prior year. The R&D efforts for new process amauct development are coordinated with the Camisaoverall marketing strategies ¢
growth plans.

Othernet expense was $1.3 million in 1995 and $2.6 amilin 1994. This category included such expensesrastization of intangible ass
and other non-operating items. The decrease iexpgnse was due, in part, to lower foreign curren@hange losses in 1995.

Interest expense fell to $1.7 million in 1995 fr@® 1 million in 1994 due to a lower average levialebt outstanding and an increase in
capitalized interest associated with active cagixglenditure projects.

Income before income taxes rose to $27.4 millioh985 from $23.0 million in 1994. Higher sales &nel resulting gross margin, along wit
favorable foreign currency effect, combined to ioy@ earnings. This improvement was partially offsethe increase in selling, general and
administrative expenses.

In 1995, an effective tax rate of 24.6% of pre-¢axnings was employed compared to 19.4% of predaxings in 1994. Higher domestic and
foreign pre-tax earnings accounted for the increase

Comparative earnings per share were $1.26 in 188%4.14 in 1994.
FINANCIAL POSITION
CAPITAL RESOURCES AND LIQUIDITY

Cash flow from operations was $45.0 million in 198655.4 million improvement from 1995. Total depation, depletion and amortization
was $23.0 million in 1996 compared to $20.9 millinrl995. The December 31, 1996 cash balance o7 $8illion represents a $2.2 million
increase from the prior year end while total debtéased $4.8 million. The accounts receivablericalavas flat year on year; however, with
higher sales in the fourth quarter 1996 than fogttarter 1995, the average days sales outstanimgved.

The $110 million modernization and expansion priofEgun in 1996 will be financed in part by two ogigng leases totaling approximately
$75 million (see Note F to the Consolidated FinahBtatements). While the leases will also finaheeconstruction phase of the project,
lease payments are not scheduled to begin untilriderlying assets are placed in service in 19971998.

Capital expenditures for property, plant and eq@ptnexcluding items under lease, were $26.8 milidile mine development paymei



totaled an additional $3.7 million. Major expendés included a new plating line at the Provideitegde Island facility and completion of
the new rod mill
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at the Elmore, Ohio facility. The Company also beganstruction of a new facility in Lorain, Ohicattwill produce a specialty family of
alloys in rod, bar and tube form. The facility cheduled to be operational in mid-1997. To finatheemajority of this project, the Company
issued $8.3 million of tax-advantaged industrialereue development bonds. Unexpended bond procé&isomillion are restricted for use
on the Lorain project and are included as cashcast equivalents on the consolidated balance she@fsDecember 31, 1996.

Short-term debt at December 31, 1996 of $25.7 onilincludes $6.6 million of the current portionlofg-term debt. The balance is
denominated in precious metals and foreign curesnici provide hedges against current assets sonilegted. Credit lines amounting to
$70.5 million are available for additional borrogiriThe domestic and international lines are uncdiedhiunsecured and reviewed annually.
The precious metal facility is committed, securad eenewed annually.

Long-term debt was $18.9 million or 8.6% of totapital at December 31, 1996. Long-term financiabreces available to the Company
include $60 million of medium-term notes and $50@lion under a revolving credit agreement.

Approximately 359,000 shares of Common Stock aist of $6.7 million were r@urchased in early 1996 under a program initiatethd the
fourth quarter 1995. The program was suspenddukisécond quarter 1996. Common Stock was usedjtiracCPT in the fourth quarter
1996. Dividends paid on outstanding shares totbe8 million, an increase of $1.0 million from lasar. The quarterly dividend per share
increased to $0.11 from $0.10 in the third quat896 following a two cents per share increase érttiird quarter 1995.

Funds being generated from operations plus thdadlaiborrowing capacity are believed adequateippsrt operating requirements, capital
expenditures, remediation projects, dividends anallsacquisitions. Excess cash, if any, is investemioney market instruments and other
high quality investments.

Cash flow from operating activities in 1995 was $3@illion. Cash balances increased $9.1 milliorirduthe year while total debt increased
less than $1 million. Capital expenditures were.$2illion in 1995. The Company re-purchased $2il8an of Common Stock and paid
$5.5 million dividends. As of December 31, 199%determ debt was $17.0 million or 8% of total capit

ORE RESERVES

The Company's reserves of beryllium-bearing beditarore are located in Juab County, Utah. An omgairilling program has generally
added to proven reserves. Proven reserves aregagsumed quantities of ore commercially recovertireugh the open pit method. Probable
reserves are the estimated quantities of ore kriovemist, principally at greater depths, but praspéor commercial recovery are
indeterminable. Ore dilution that occurs during iminapproximates 7%. About 87% of beryllium in @@@ecovered in the extraction process.
The Company augments its proven reserves of beliteaore through the purchase of imported beryl(approximately 4% beryllium) which
is also processed at the Utah extraction plant.

1996 1995 1994 1993 1992

Proven bertrandite

ore reserves at

year end (thousands

of dry tons) ........ 6,763 6,927 6,747 6,786 6,787
Grade % beryllium ..... 0.249% 0.249% 0.251% 0.251% 0.251%
Probable bertrandite

ore reserves at

year-end (thousands

of dry tons) ........ 7,432 7,346 7,559 7,594 7,482
Grade % beryllium ..... 0.217% 0.281% 0.279% 0.279% 0.281%
Bertrandite ore

processed (thousands

of dry tons, diluted) 97 96 79 92 91
Grade % beryllium,
diluted ............. 0.236% 0.232% 0.240% 0.232% 0.234%

INFLATION AND CHANGING PRICES

The prices of certain major raw materials, inclgdoopper, nickel and gold purchased by the Compdegreased during 1996. Such changes
in costs are generally reflected in selling pridguatments. The prices of labor and other factbmaduction generally increase with inflati
Additions to capacity, while more expensive overdj usually result in greater productivity or imped yields. However, market factors,
alternative materials and competitive pricing affds® Company's ability to offset wage and berieéiteases. The Company employs the last-
in, first-out (LIFO) inventory valuation method destically to more closely match current costs wéenues.

ENVIRONMENTAL MATTERS

As indicated in Note L to the Consolidated FinahSi@tements, the Company maintains an active progif environmental compliance. For
projects involving remediation, estimates of thelyable costs are made and the Company has reskh@dillion at December 31, 1996
($3.3 million at December 31, 1995). This reserveets existing and currently foreseen proje



SELECTED FINANCIAL DATA
Brush Wellman Inc. and Subsidiaries
(Dollars in thousands except per share amounts)

1996 1995 1994 1 993 1992 1986

FOR THE YEAR
Net Sales $376,279 $369,618 $345,878 $29 5,478 $265,034 $241,428
Cost of sales 267,713 268,732 253,938 22 7,686 192,944 161,392
Gross profit..... 108,566 100,886 91,940 6 7,792 72,090 80,036
Operating profi 34,305 29,086 25,098 1 0,658 16,949 42,401
Interest expense 1,128 1,653 2,071 2,952 3,206 2,148
Income (loss) from continuing operations before inc ome taxes. 33,177 27,433 23,027 7,706 13,743 40,253
Income taxes (benefit).. e 8,686 6,744 4,477 1,248 3,243 17,578
Net Income (loss) 24,491 20,689 18,550 6,458 10,500 22,675
Per share of Common Stock:

Net income (loss) 1.52 1.26 1.14 0.40 0.65 1.20

Cash dividends declared.. 0.42 0.36 0.26 0.20 0.26 0.55
Depreciation and amortization...................... 22,954 20,911 19,619 2 1,720 20,180 17,903
EBITDA......coieiiiiiiiiiie 57,259 49,997 44,717 3 2,378 37,129 60,304
Capital expenditures..... 26,825 24,244 17,214 1 1,901 13,604 25,239
Mine development expenditures................c..... 3,663 787 543 814 848 3,451
YEAR-END POSITION
Working Capital.......cccccovvveviveiiieiceee 128,172 125,156 116,708 10 5,272 88,616 103,416
Ratio of current assets to current liabilities..... ... 29tol1 29tol 28tol 3.1 tol 25tol 29tol
Property and equipment:

ALCOSEceiiiiiiic e 404,127 374,367 350,811 33 7,342 332,971 254,276

Cost less depreciation and impairment........... 130,220 121,194 116,763 11 8,926 127,991 144,107
Total @SSetS.......evvuviiiiieiieeriee e . .. 355,779 331,853 317,133 29 3,372 310,039 341,210
Other long-term liabilities........cccccoceeveeee. L 47,271 45,445 43,354 4 0,663 40,332 8,270
Long-termdebt......cccovveiiiiiiiiiiieeee. 18,860 16,996 18,527 2 4,000 33,808 26,563
Shareholders' equity. 219,257 200,302 186,940 17 2,075 168,824 234,725
Book value per share . . 13.46 12.46 11.59 10.70 10.49 12.48
Number of shares of stock outstanding.............. .. 16,290,808 16,071,224 16,121,915 16,08 7,415 16,086,515 18,815,799
Shareholders of record .. 2,523 2,351 2,521 2,566 2,762 4,522
Number of employees 1,926 1,856 1,833 1,803 1,831 2,266
In December 1986, a business acquisition was made; the pro forma effect would
have increased 1986 net sales by $35,000,000.
See Notes to consolidated financial statements.

[GRAPH]
1992 1993 1994 1995 1996

CAPITAL EXPENDITURES %
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RETURN ON ASSETS

GROSS PROFITS % OF
SALES
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CORPORATE DATA
ENVIRONMENTAL POLICY

Brush Wellman Inc. considers Environmental, Healid Safety as integral parts of our business gyaad necessary for our success. It is
the policy of Brush Wellman to design, manufaciame distribute all products and to manage and dispb all materials in a safe,
environmentally sound manner. We are committeditizing our resources and technical capabilitesheir fullest extent to protect the
health and safety of our employees, our custontieesgeneral public and the environment.

The health and safety of our employees is of patarionportance. No operation or task will be cortddainless it can be performed in a
manner.

Through education and training, we shall promatelture which establishes individual ownership w¥ieonmental, health, and safety
responsibility throughout the organization and ew everyone to continuously improve all workirmgditions. Each employee will
maintain an awareness of safe work practices addasor to prevent conditions which may result iruasafe situation or harm the
environment. It is the responsibility of each enyele to promptly notify management of any adverseatbn.

We shall make every effort to minimize, to the Isivieasible level, occupational and environmentpbsure to all potentially hazardous
materials.

We will go beyond regulatory compliance, strivirgg €ontinuous improvement in all our environment@alth and safety control efforts.
The Company will provide medical surveillance ameMentive health maintenance programs for the efigction of occupational diseases.

The Management Team at each location will diligendlspond to employee concerns and is directlyaresiple for developing and
implementing programs for ensuring that their opiers comply with this policy. The Environmentalealth and Safety staff provides sup

by:

- - - maintaining liaison with appropriate gover nment agencies and
interpreting and communicating regulations;

- - - providing technical guidance and assisting in the development of
policies and performance standards; and

- -- conducting independent review and assessme nt of all operations to audit
compliance with environmental, safety and heal th policies.

All employees are expected to follow the intent apilit of this policy and incorporate sound headiifety and environmental practices in the
conduct of their jobs.

This policy applies to all Brush Wellman busineagsiworldwide.
ANNUAL MEETING

The Annual Meeting of Shareholders will be heldvbaly 6, 1997 at 11:00 a.m. at The Forum, One Clexk{aenter, 1375 East Ninth Street,
Cleveland, Ohio

INVESTOR INFORMATION

Brush Wellman maintains an active program of comication with shareholders, securities analystsathdr members of the investment
community. Management makes regular presentationgjor financial centers around the world. To obta

- - - additional copies of the Annual Report
- - - SEC Form 10K/10Q
- - - product literature,

please contact:

Timothy Reid
Vice President, Corporate Communications Corpdra@dquarters.

In January 1997, Brush Wellman opened a site oitbdd Wide Web. The web site, which can be acats&ethe internet at
HTTP://WWW.BRUSHWELLMAN.COM is designed to provideseful, timely information about Brush Wellman testomers, potenti:



customers, investors, employees and the generéitpub
DIVIDEND REINVESTMENT PLAN

Brush Wellman has a plan for its shareholders whicvides automatic reinvestment of dividends talthe purchase of additional shares of
the Company's common stock. For a brochure desgribie plan please contact the Vice President,@atp Communications, at the
Corporate Headquarters.

AUDITORS

Ernst & Young LLP

1300 Huntington Building
Cleveland, Ohio 44115

TRANSFER AGENT AND REGISTRAR
National City Bank

Corporate Trust Operations

P.0.Box 92301

Cleveland, OH 44193-0900

For shareholder inquiries, call: 1-800-622-6757

STOCK LISTING
New York Stock Exchange / Symbol: B

CORPORATE HEADQUARTERS

Brush Wellman Inc.

17876 St. Clair Ave.

Cleveland, Ohio 44110

(216) 486-4200 o Facsimile: (216) 383-4091



BRUSH WELLMAN
ENGINEERED MATERIALS

17876 St. Clair Avenue
Cleveland, Ohio 44110

216/48¢-4200



EXHIBIT 21

Subsidiaries of Registrant

The Company has the following subsidiaries, allvbich are wholly owned and included in the consaid financial statements.

State or Country

Name of Subsidiary of Incorporation
Brush Wellman GmbH Germany
Brush Wellman (Japan), Ltd. Japan

Brush Wellman Limited England
Brush Wellman (Singapore), Pte Ltd. Singapore
Circuits Processing Technology Inc. California
Technical Materials, Inc. Ohio

Williams Advanced Materials Inc. New York

Williams Advanced Materials Pte Ltd. Singapore



Exhibit 23
Consent of Independent Auditors

We consent to the incorporation by reference is firinual Report (Form 10-K) of Brush Wellman In€oar report dated January 22, 1997,
included in the 1996 Annual Report to ShareholdéBrush Wellman Inc.

Our audit also included the financial statementesdcite of Brush Wellman Inc. listed in Item 14(a)lBis schedule is the responsibility of the
Company's management. Our responsibility is to@sgan opinion based on our audits. In our opirf@nfinancial statement schedule,
referred to above, when considered in relatioméottasic financial statements taken as a wholegepts fairly in all material respects the
information set forth therein.

We also consent to the incorporation by referendfe following Registration Statements and Po$tdiive Amendments of our report dated
January 22, 1997, with respect to the consolidfiteshcial statements incorporated herein by refegeand our report included in the
preceding paragraph with respect to the finantékement schedule included in this Annual RepaotifF10-K) of Brush Wellman Inc. for
the year ended December 31, 1996:

Registration Statement Number 33-60709 on Form S-<Bated June 29, 1995;
Registration Statement Number 33-48866 on Form S-<ated June 27, 1992;
Registration Statement Number 33-45323 on Forndat&d February 3, 1992;
Post-Effective Amendment Number 1 to Registratitate3nent Number 33-28950 on Form S-8 dated FebRar992;
Registration Statement Number 33-35979 on Form S-<ated July 20, 1990;
Registration Statement Number 33-28605 on Form S-<ated May 5, 1989;
Registration Statement Number 2-90724 on Form S-8ated April 27, 1984;
Post-Effective Amendment Number 3 to RegistratitateSnent Number 2-64080 on Form S-8 dated Aprill233.
ERNST & YOUNG LLP

Cleveland, Ohio
March 25, 199°



EXHIBIT 24

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedensigned directors and officers of BRUSH WELLMANG., an Ohio
corporation (the "Corporation"), hereby constitiaes appoints Gordon D. Harnett, Carl Cramer, Méti@ Hasychak, Leigh B. Trevor and
Louis Rorimer, and each of them, their true andldattorney or attorneys-in-fact, with full powef substitution and revocation, for them
and in their names, place and stead, to sign ontibbalf as a director or officer, or both, as tiase may be, of the Corporation, an Annual
Report pursuant to Section 13 or 15(d) of the SeesrExchange Act of 1934 on Form 10-K for thedisyear ended December 31, 1996, and
to sign any and all amendments to such Annual Reaod to file the same, with all exhibits theretod other documents in connection
therewith, with the Securities and Exchange Comianisgranting unto said attorney or attorneys-iri;faod each of them, full power and
authority to do and perform each and every acttaimg) requisite and necessary to be done in andtdabe premises, as fully to all intents i
purposes as they might or could do in person, lyeratifying and confirming all that said attorneyaitorneys-in-fact or any of them or their
substitute or substitutes, may lawfully do or cateske done by virtue hereof.

IN WITNESS WHEREOF, the undersigned have hereuetdh®ir hands as of the 4th day of March, 1997.

/sl Gordon D. Harnett

Gordon D. Harnett, Chairman, President,

Chi ef Executive Offi cer and Director
(Principal Executive Oficer)

/sl Albert C Bersticker

Albert C. Bersticker, Director

/sl Charles F. Brush

Charles F. Brush, Ill, Director

/sl Frank B. Carr

Frank B. Carr, Director

/sl WIlliam P. Madar

Wlllam P. Madar, Director

/sl Carl Craner

Carl Cramer, Vice President
Fi nance and Chi ef Financial Oficer

(Principal Financial and Accounting O ficer)

/sl Gerald C. McDonough

Gerald C. McDonough, Director

/'s/ Robert M Ml nnes

Robert M Ml nnes, Director

/sl Henry G Piper

Henry G Piper, Director

/'s/ John Sherwi n, Jr.

John Sherwin, Jr., Director

/'s/ David L. Burner

David L. Burner, Director

/sl Janes P. Mooney

Janes P. Mooney, Director



ARTICLE 5

RESTATED:
MULTIPLIER: 1,00C

PERIOD TYPE

FISCAL YEAR END
PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET¢
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

COMMON
PREFERRED MANDATORY
PREFERREL

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSES
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS PRIMARY

EPS DILUTED

12 MOS
DEC 31 199
JAN 01 199
DEC 31 199

31,74¢
0
52,21
954
96,32

197,23:

404,12

273,90°

355,77¢
69,06
18,86(
21,90¢
0

0
197,34t

355,77

376,27¢

376,27¢

267,71

341,01

89¢
65
1,12¢
33,177
8,68¢
24,49!
0

0

0
24,49
$1.5Z
$1.5Z



EXHIBIT 99
FORM 11-K

FOR ANNUAL REPORTS OF EMPLOYEE STOCK PURCHASE, SAVINGS
AND SIMILAR PLANS PURSUANT TO SECTION 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

(Mark One)
[X] ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934 [FEE
REQUIRED]

For the fiscal year ended December 31, 1996

OR

[1 TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 [NO FEE REQUIRED]

For the transition period from to

Commission file number 1-7006

BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
(Full Title of the Plan)

BRUSH WELLMAN INC.
17876 St. Clair Avenue
Cleveland, Ohio 44110

(Name of issuer of the securities held
pursuant to the plan and the address
of its principal executive office



BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT P LAN

REQUIRED INFORMATION

Page No.

1. Report of Independent Auditors. 1
2. Statements of Financial Condition -

December 31, 1996 and December 31, 1995 . 2-3
3. Statements of Income and Changes in Pla n

Equity - Plan years ended December 31, 1996,

December 31, 1995 and December 30, 1994 4-7
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5. Schedules required to be filed under ER ISA.

a. Schedule of Assets held for Investm ent

Purposes. 17

b. Schedule of Reportable Transactions . 18

6. Consent of Independent Auditors. 19

Pursuant to the requirements of the Securities &xgh Act of 1934, the Plan has duly caused this@meport to be signed on its behalf by
the undersigned, thereunto duly authorized, inGle of Cleveland, State of Ohio, on the 27th dajarch, 1997.

BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN

By /s/ Dennis L. Habrat

Menmber of the Administrative
Conmittee



[WESLEY, MILLS & COMPANY LETTERHEAD]

REPORT OF INDEPENDENT AUDITORS

Administrative Committee of
Brush Wellman Inc. Savings
and Investment Plan

We have audited the financial statements of Brugiidan Inc. Savings and Investment Plan listedhanAnnual Report on Form 11-K as of
and for the years ended December 31, 1996 anddr®93994. These financial statements are the rsiplity of the Plan's management.
Our responsibility is to express an opinion on ¢hiisancial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedhat we plan and perform the audit
to obtain reasonable assurance about whethenmthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manageemiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements listedhia Annual Report on Form 11-K present fairly, limaaterial respects, the financial position
of Brush Wellman Inc. Savings and Investment Ptabexcember 31, 1996 and 1995, the results of iksains and changes in its plan eq
for the years ended December 31, 1996 and 1993@94lin conformity with generally accepted accaumiprinciples.

Our audits were made for the purpose of formingpinion on the financial statements taken as a &hidie accompanying supplemental
schedules of assets held for investment purposes@scember 31, 1996 and reportable transactionthé year ended December 31, 1996
are presented for purposes of complying with thpddenent of Labor's Rules and Regulations for Riapgpand Disclosure under the
Employee Retirement Income Security Act of 1974] are not a required part of the financial stateerhe supplemental schedules have
been subjected to the auditing procedures appliedii audit of the financial statements and, inapinion, are fairly stated in all material
respects in relation to the financial statemerkeriaas a whole.

Wesley, Mills & Company

/sl Wesley, MIls & Conpany

February 6, 1997



ASSETS

Brush Wellman Inc. Common Stock
(cost $21,316,961)
Janus Fund
(cost $9,140,759)
Templeton Foreign Fund
(cost $5,334,105)
PFAMCO Equity Income Fund
(cost $5,793,594)
Northern Trust Collective Stock Index Fund
(cost $7,548,719)
Vanguard Asset Allocation Fund
(cost $6,851,379)
PIMCO Total Return Fund
(cost $6,304,014)
Northern Trust Short-Term Investment Fund
(cost $6,805,573)
Paticipant Promissory Notes
(cost $3,256,882)
Employee Benefits Money Market Fund
(cost $102,828)

Dividends Receivable
Interest Receivable
Other

TOTAL ASSETS

LIABILITIES & PLAN EQUITY

Plan Equity

TOTAL LIABILITIES & PLAN EQUITY

ASSETS

Brush Wellman Inc. Common Stock
(cost $21,316,961)
Janus Fund
(cost $9,140,759)
Templeton Foreign Fund
(cost $5,334,105)
PFAMCO Equity Income Fund
(cost $5,793,594)
Northern Trust Collective Stock Index Fund
(cost $7,548,719)
Vanguard Asset Allocation Fund
(cost $6,851,379)
PIMCO Total Return Fund
(cost $6,304,014)
Northern Trust Short-Term Investment Fund
(cost $6,805,573)
Paticipant Promissory Notes
(cost $3,256,882)
Employee Benefits Money Market Fund
(cost $102,828)

Dividends Receivable
Interest Receivable
Other

TOTAL ASSETS

LIABILITIES & PLAN EQUITY

BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 1996

S&P 500
GROWTH INTERNATIONAL INCOME INDEX

$10,368,651
$6,029,302
$6,407,987

$9,625,596

10,368,651 6,029,302 6,407,987 9,625,596

106,649

106,649

$10,368,651 $6,029,302 $6,514,636 $9,625,596

10,368,651 6,029,302 6,514,636 9,625,596

$10,368,651 $6,029,302 $6,514,636 $9,625,596

MONEY STOCK PAYSOP
MARKET FUND FUND

$17,763,305 $222,406

$6,757,471
88,991 13,837
6,757,471 17,852,296 236,243
119,317 1,496
30,302 500 65
30,302 119,817 1,561

$6,787,773 $17,972,113 $237,804

ASSET FIXED
ALLOCATION INCOME

$6,890,813

$6,631,102

6,890,813 6,631,102

35,758

$6,890,813 $6,666,860

6,890,813 6,666,860

$6,890,813 $6,666,860

LOAN
FUND TOTAL

$17,985,711
10,368,651
6,029,302

6,407,987

9,625,596

6,890,813

6,631,102

6,757,471

$3,256,882 3,256,882

102,828

3,256,882

74,056,343

$3,256,882 $74,350,430




Plan Equity 6,787,773 17,972,113 237,804 3,256,882 74,350,430

TOTAL LIABILITIES & PLAN EQUITY $6,787,773 $17,972,113 $237,804 $3,256,882 $74,350,430

See accompanying notes to financial statements.



ASSETS

Brush Wellman Inc. Common Stock
(cost $19,877,694)

Janus Fund
(cost $5,801,586)

Templeton Foreign Fund
(cost $4,501,939)

PFAMCO Equity Income Fund
(cost $3,885,041)

Northern Trust Collective Stock Index Fund

(cost $5,714,906)
Phoenix Total Return Fund
(cost $5,446,128)
PIMCO Total Return Fund
(cost $5,952,689)

Northern Trust Short-Term Investment Fund

(cost $6,526,065)

Paticipant Promissory Notes
(cost $2,980,787)

Employee Benefits Money Market Fund
(cost $84,339)

Contribution Receivable:
Company
401(k)

Dividends Receivable
Interest Receivable
Other

TOTAL ASSETS

LIABILITIES & PLAN EQUITY

Plan Equity

TOTAL LIABILITIES & PLAN EQUITY

Fl
ASSETS |

Brush Wellman Inc. Common Stock
(cost $19,877,694)

Janus Fund
(cost $5,801,586)

Templeton Foreign Fund
(cost $4,501,939)

PFAMCO Equity Income Fund
(cost $3,885,041)

Northern Trust Collective Stock Index Fund

(cost $5,714,906)
Phoenix Total Return Fund

(cost $5,446,128)
PIMCO Total Return Fund

(cost $5,952,689) $6,
Northern Trust Short-Term Investment Fund

(cost $6,526,065)

Paticipant Promissory Notes
(cost $2,980,787)

Employee Benefits Money Market Fund
(cost $84,339)

Contribution Receivable:
Company
401(k)

Dividends Receivable
Interest Receivable
Other

BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF FINANCIAL CONDITION

DECEMBER 31, 1995

GROWTH

$6,804,651

INTERNATI

$4,629,897

ONAL

$4,574,485

$

6,804,651

88,532

4,629,897

61,402

4,574,485

45,024

88,532
229,096

145,249

61,402
30,071

52,642

45,024

160,741

374,345

82,713

160,741

$7,267,528

$4,774,012

$4,780,250 $

INCOME

7,267,528

4,774,012

4,780,250

$7,267,528

$4,774,012

$4,780,250 $

XED
NCOME

479,743

MONEY

MARKET

$17,320,725

$6,526,065

61,627

STOCK
FUND

PAYSOP
FUND

$235,100

22,712

479,743

54,923

6,526,065 17,382,352

146,961
40,401

257,812

36,733

54,923

36,914
29

40,401

100,285

,509 612

183,694

1,469

S&P 500 ASSET
INDEX ALLOCATION
7,000,520
$5,758,773
7,000,520 5,758,773
53,885 51,977
53,885 51,977
7,054,405 $5,810,750
7,054,405 5,810,750
7,054,405 $5,810,750
LOAN
FUND TOTAL
$17,555,825
6,804,651
4,629,897
4,574,485
7,000,520
5,758,773
6,479,743
6,526,065
$2,980,787 2,980,787
84,339
2,980,787 62,395,085
146,961
432,877
579,838
396,366
30,121
121,271 481,372



TOTAL ASSETS $6,

LIABILITIES & PLAN EQUITY

Plan Equity 6,

TOTAL LIABILITIES & PLAN EQUITY $6,

See accompanying notes to financial statements.

571,580

29,509 100,897 1,469

$6,595,975 $17,666,943 $259,281

571,580

571,580

6,595,975 17,666,943 259,281

$6,595,975 $17,666,943 $259,281

$3,102,058 $63,882,782

3,102,058 63,882,782

$3,102,058 $63,882,782




BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY
YEAR ENDED DECEMBER 31, 1996

GROWTH

Investment Income:

Dividends $ 78,618

Interest

Other Income (Expense) (140,542

(61,924

Realized Gain (Loss) on

Investments--Note E 1,400,469

Unrealized Appreciation (Depreciation)
on Investments--Note F 224,826

Contributions--Note B
Company
401(k) 1,235,328

1,235,328

Investment Election Change:

7/1/96 Plan Change

Current Year Changes 693,444
Loan Transfers 5,708
Unallocated Loan Payments
Withdrawals and

Terminations--Note C 396,728

Income and Changes in Plan Equity 3,101,123

Plan Equity at Beginning of the Year 7,267,528

Plan Equity at End of the Year $ 10,368,651

FIXED
INCOME
Investment Income:
Dividends ($ 1,156
Interest 431,130
Other Income (Expense)
429,974
Realized Gain (Loss) on
Investments--Note E 53,664

Unrealized Appreciation (Depreciation)

on Investments--Note F (199,966
Contributions--Note B

Company

401(k) 619,396

619,396
Investment Election Change:
7/1/96 Plan Change
Current Year Changes (544,791
Loan Transfers 16,034

Unallocated Loan Payments

Withdrawals and
Terminations--Note C 279,031

Income and Changes in Plan Equity 95,280

Plan Equity at Beginning of the Year 6,571,580

Plan Equity at End of the Year $ 6,666,860

S&P 500
INTERNATIONAL INCOME INDEX

$ 155189 $ 178,089 $ 196,318 $
40
(49,661) (52,745) 1,051

105,528 125,344 197,409
223,270 1,108,472 722,676

567,238 (75,051) 791,262

768,459 633,965 771,948

768,459 633,965 771,948

(279,414) 298,540 531,373

4,535 (34,396) 5,128

134,326 322,488 448,605

1,255,290 1,734,386 2,571,191

4,774,012 4,780,250 7,054,405

$ 6,029,302 $ 6,514,636 $ 9,625,596 $

MONEY STOCK PAYSOP
MARKET FUND FUND
) $ 442822 $ 7,080
$ 346,350 6,117 1,118

1,374  (1,469)

346,350 450,313 6,729

(45,347)

(998,240)  (11,142)

1,910,402
423,544 401,965

423,544 2,312,367

(57,542)  (531,725)  (5,896)

(93,033)  (107,586)

427,521 774,612 11,168

191,798 305170  (21,477)

6,595,975 17,666,943 259,281

$ 6,787,773 $17,972,113 $ 237,804

ASSET ASSET
ALLOCATION  ALLOCATION

501,151 376,090

(312,645) 39,434

(5.927,322) 5,927,322
(272,484) 168,495

12,176 (13,856)

209,694 74,519

(5,810,750) 6,890,813

5,810,750 0
0 $ 6,890,813
LOAN

FUND TOTAL

$ 1,300,871
$ 251,004 1,036,659
(241,239)

251,904 2,096,291

4,340,445

25,716

1,910,402
5,475,856

7,386,258

82,865  (122,425)
(87,732)  (87,732)

92,213 3,170,905

154,824 10,467,648

3,102,058 63,882,782

$ 3,256,882 $ 74,350,430



See accompanying notes to financial statements.




BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY
YEAR ENDED DECEMBER 31, 1995

S&P 500  ASSET FIXED MONEY
GROWTH INTERNATIONAL INCOME INDEX ALLOCATION INCOME MARKET
Investment Income:
Dividends $230,704 $120,175 $118,087 $126,716 $175,358 $37,345 $335
Interest 3 62 (57) 1,406 (88 ) 369,523 384,180
Other Income (Expense) 145,446 52,799 160,893 215 (5,789 ) 130 411
376,153 173,036 278,923 128,337 169,481 406,998 384,926
Realized Gain (Loss) on
Investments--Note E 110,541 177,639 84,078 332,016 417,723 143,684
Unrealized Appreciation (Depreciation)
on Investments--Note F 1,003,066 127,958 689,444 1,285,614 312,645 527,054
Contributions--Note B
Company
401(k) 1,095,412 827,949 572,343 597,024 679,023 698,659 514,984
1,095,412 827,949 572,343 597,024 679,023 698,659 514,984
Plan Merger -- Note A 501
Investment Election Change:
1/1/95 Plan Change 4,298,945 3,712,726 2,976,847 4,587,494 5,167,817 5,192,931 6,663,511
Current Year Changes 541,260 (75,928) 308,292 367,108 (718,922 ) (47,775) (93,355)
Loan Transfers (22,439 ) 3,922 (9,258) (20,141) (19,177 ) (119,899) (83,478)
Unallocated Loan Payments
Withdrawals and
Terminations--Note C 135,410 173,290 120,419 223,047 197,840 230,072 791,114
Income and Changes in Plan Equity 7,267,528 4,774,012 4,780,250 7,054,405 5,810,750 6,571,580 6,595,975
Plan Equity at Beginning of the Year 0 0 0 0 0 0 0
Plan Equity at End of the Year $7,267,528 $4,774,012 $4,780,250 $7,054,405 $5,810,750 $6,571,580 $6,595,975

See accompanying notes to financial statements.



BRUSH WELLMAN INC.

SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY
YEAR ENDED DECEMBER 31, 1995

INCOME
FUND

Investment Income:
Dividends
Interest
Other Income (Expense)

Realized Gain (Loss) on

Investments--Note E $214,089
Unrealized Appreciation (Depreciation)

on Investments--Note F (201,462)
Contributions--Note B

Company

401(k)
Plan Merger -- Note A 2,174,657

Investment Election Change:
1/1/95 Plan Change (17,434,297)
Current Year Changes

Loan Transfers
Unallocated Loan Payments

Withdrawals and
Terminations--Note C

Income and Changes in Plan Equity ~ (15,247,013)

Plan Equity at Beginning of the Year 15,247,013

FUND

Investment Income:

Dividends $3,568

Interest 1,291

Other Income (Expense) 3,647
8,506

Realized Gain (Loss) on
Investments--Note E

Unrealized Appreciation (Depreciation)
on Investments--Note F 1,385

Contributions--Note B
Company
401(k)

Plan Merger -- Note A
Investment Election Change:

1/1/95 Plan Change
Current Year Changes (2,722)

EQUITY EQUITY EQUITY  STOCK
FUNDA FUNDB FUNDC  FUND

$352,679
10,744
192,317

555,740

$474,999 ($12,619) $5,888  (82,030)

(472,705) 14,214 (2,813) (157,861)

1,815,838
442,057

2,257,895
221,971 266,585 363,013 687,127
(6,400,676) (2,818,083) (5,693,929) (275,286)

(255,586)

(121,062)

721,484

(6,176,411) (2,549,903) (5,327,841) 1,887,453

6,176,411 2,549,903 5,327,841 15,779,490

$0 $0 $0 $17,666,943

LOAN
FUND TOTAL

$1,164,967
$182,910 949,974
550,069

182,910 2,665,010

1,866,008

3,126,539

1,815,838
5,427,451

7,243,289
133,074 3,846,928

22,000
22,372



Loan Transfers 391,532

Unallocated Loan Payments 154,810 154,810
Withdrawals and

Terminations--Note C 11,547 154,064 2,758,287
Income and Changes in Plan Equity (4,378) 730,262 16,166,669
Plan Equity at Beginning of the Year 263,659 2 371,796 47,716,113
Plan Equity at End of the Year $259,281 $3 ,102,058 $63,882,782

See accompanying notes to financial statements.



INCOME
FUND
Investment Income:
Dividends
Interest $2,508
Other Income (Expense) (316)
2,192
Realized Gain (Loss) on
Investments--Note E 1,768,784

Unrealized Appreciation (Depreciation)

on Investments--Note F (835,627)
Contributions--Note B

Company

401(k) 1,625,555

Participant 41,963

1,667,518

Investment Election Change (624,692)
Loan Transfers 56,300
Unallocated Loan Payments
Withdrawals and

Terminations--Note C 1,249,662

Income and Changes in Plan Equity 784,813

Plan Equity at Beginning of the Year 14,462,200

Plan Equity at End of the Year $15,247,013

See accompanying notes to financial statements.

BRUSH WELLMAN INC.

SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY
YEAR ENDED DECEMBER 31, 1994

EQUITY EQUITY EQUITY STOCK P
FUNDA FUNDB FUNDC  FUND
$149,840 $40,559 $168,092 $226,120 $
963 637 1,168 5,135
38,488 116,209 230,397 4,188 (
189,291 157,405 399,657 235443 (
10,616 546 (259,373) (
(141,678) (97,859) (324,217) 2,920,404 5
1,321,370
640,225 426,637 780,972 568,908
19,303 10,693 38,818 10,484
659,528 437,330 819,790 1,900,762
(49,190) 112,423 583,416 (21,134)
15687 7,151 28,758 252
383,872 211,767 244,030 767,193 1
300,382 405,229 1,263,374 4,009,161 3
5,876,029 2,144,674 4,064,467 11,770,329 22
$6,176,411 $2,549,903 $5,327,841 $15,779,490 $26

AYSOP  LOAN
FUND FUND TOTAL

3,655 $588,266
1,077 $193,935 205,423
7,632) 381,334

2,900) 193,935 1,175,023

4,175) 1,516,398

5,913 1,576,936

1,321,370
4,042,297
121,261

5,484,928
(405) 418
(108,148)

29,946 29,946

2,264 68,718 2,937,506

6,169 47,015 6,846,143

7,490 2,324,781 40,869,970

3,659 $2,371,796 $47,716,113




NOTES TO FINANCIAL STATEMENTS
BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN

DECEMBER 31, 1996, DECEMBER 31, 1995 AND DECEMBER 3, 1994

NOTE A- The accounting records of the Brush Wellman 8ewvings and Investment Plan (Plan) are maintaineti@ accrual basis.
Investments are stated at current market valuesknvent in securities traded on national secui@hanges are valued at the latest reported
closing price. Investment in participant units loé tNorthern Trust Short-Term Investment Fund, Madaguaranteed Investment Contract
Fund and the Employee Benefits Money Market Fuedstated at market value as determined by the @&u€tost is determined by the
average cost method.

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contihgssets and liabilities at the date of the
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates.

In 1994 the Plan changed its year end from Dece®®éo December 31. The effect of this change erfitrancial statements is not material.

Effective January 1, 1995 the Williams Advanced dials Inc. Savings and Investment Plan was meirgedhe Plan. Prior to the merger,
the plans separately covered eligible employe@&swath Wellman Inc. and its subsidiary Williams Adead Materials Inc. There were no
substantial changes in eligibility, Company conttibns, plan benefits or value of plan assetsrasalt of the merger. The transferred net
assets were recognized in the accounts of the 8ldhe balances as previously carried in the atsaf the Williams Advanced Materials
Inc. Savings and Investment Plan. The changestiagsets of the combined plans were included imtitcempanying Statement of Income
and Changes in Plan Equity from January 1, 1995.

NOTE B- The Plan is a defined contribution plan which@mvcertain eligible employees with one year dgibility service with Brush
Wellman Inc. (Company). An employee shall be cetlivith a year of eligibility service if he is citetl with at least 1,000 hours of servic
any twelve consecutive month period beginning ke of hire or rehire of the employee (or an aarsiary of the latest such date).

The Plan provides for basic contributions on bebb#mployees up to 6% of their earnings throughegisalary reduction or employee after-
tax contributions. Basic contributions were matchgdhe Company at the rate of 50% of such contiebs. The rate at which such basic
contributions are matched by the Company may beedsed or increased (up to 100%) by action of trgany's Board of Directors.

An employee who makes basic contributions of 6%arhings may also make supplemental contributibop do 9% of earnings which are
not matched by Company



contributions and which may be made in any comimnatf salary reduction and/or after-tax contribas.

An employee's contributions made to the Plan calarg reduction basis may not exceed certain maxiramounts. The maximum amounts
were $9,500 in 1996, $9,240 in 1995 and $9,24®Bv¥1All employee and Company matching contribwgiare fully vested at all times.

Participants may direct that their basic, suppleaileand transfer contributions (as described inRta®) be invested in one or more of the
following: Growth Fund, International Fund, Incofend, S&P 500 Index Fund, Asset Allocation FuncateBilncome Fund, Money Market
Fund and the Company Stock Fund in increments ofAld6r to March 3, 1995, participant contributidinections were allowed at 10%
increments. All Company matching contributions iarested in the Company Stock Fund except witheesg Participants age 55 or older
who may transfer such contributions to other inmestt funds. Prior to March 3, 1995 the minimum figehe exception was 59 1/2.

The Growth Fund invests primarily in the Janus Furt objective of the fund is to produce capitgr&ciation; dividend income is a
secondary source of return. The fund invests pilynarthe stocks of companies and industries #ratexperiencing increasing demand for
their products and services. There were 1,139qgiaatits in the fund at the end of the Plan year.

The International Fund invests primarily in the T#eaton Foreign Fund. The objective of the fundigtoduce capital appreciation. The fund
primarily invests in stocks of companies locatetsime of the United States. There were 826 paditipin the fund at the end of the Plan
year.

The Income Fund invests primarily in the PFAMCO Egincome Fund. The objective of the fund is telseurrent income from stocks in
each industry that have low prices relative tortkarnings and high dividend yields. The fund wilally be fully invested in stocks. There
were 777 participants in the fund at the end ofRlam year.

The S&P 500 Index Fund invests primarily in the tRern Trust Collective Stock Index Fund. The ohyjecof the fund is to produce returns
that match the returns of the Standand & Poor's366k Index. The fund proportionately investsacle of the stocks that comprise the
Standard & Poor's 500 Stock Index. There were @tfigipants in the fund at the end of the Plan year

The Asset Allocation Fund invests primarily in ¥Manguard Asset Allocation Fund. The objective & thnd is to maximize total returns
consistent with reasonable risk using a combinatfostocks, bonds, and money market investmenisr: @ July 1, 1996, the Asset
Allocation Fund invested primarily in the Phoeniat@l Return Fund. There were 782 participants énftind at the end of the Plan year.

The Fixed Income Fund invests primarily in the PI®Total Return Fund. The objective of the fundbiséek current income and capital
appreciation. The fund



invests in bonds with an average maturity of theegix years and will generally be invested in higlality securities including U.S.
Government bonds, corporate bonds, mortgage-resateatities and money market investments. There %25 participants in the fund at the
end of the Plan year.

The Money Market Fund invests primarily in the Nentn Trust ShorfFerm Investment Fund. The objective of the funtbimmaximize currer
income on cash reserves to the extent consistémtprincipal preservation and maintenance of ligyidrhe fund invests in high-grade
money market instruments with short maturities.r&hgere 519 participants in the fund at the enthefPlan year.

The Company Stock Fund invests primarily in BruselMdan Inc. Common Stock. There were 1,662 paditip in the fund at the end of the
Plan year.

Prior to January 1, 1995 participants could diteetr basic, supplemental and transfer contribsti@s described in the Plan) be invested in
one or more of the following; Income Fund, Equityn@ A, Equity Fund B, Equity Fund C and the Comp&igck Fund in increments of
10%.

The Income Fund invests primarily in the Manage@@uateed Investment Contract Fund, the objectiwehith is to achieve high current
income with stability of principal. The fund is prarily invested in Guaranteed Investment Contracts.

Equity Fund A invests primarily in the Fidelity U.Bquity Index Fund. This fund is a growth and imeofund. It seeks a yield that
corresponds with the total return of the Standar@o®r's 500 Stock Index. The fund's share prickflwidtuate and dividend amounts will
vary.

Equity Fund B invests primarily in the Fidelity FairiThis fund seeks long-term capital growth andentrreturn on capital and will select
some securities for their income characteristidictvmay limit the potential for growth. The fund'sare price and dividend income will
fluctuate as the value and yields of the securitiéts investment portfolio fluctuate.

Equity Fund C invests primarily in Fidelity Purit&und. This fund is a growth and income fund. #ksecapital growth in addition to regular
quarterly dividends. It invests in a broadly divéesl portfolio of common stocks, preferred stoeksl bonds, including lower-quality, high
yield debt securities. The fund's share price fitituate and dividend amounts will va

The Plan, as originally adopted, included a Pay8tsick Ownership Plan (PAYSOP) feature that apgliedugh 1986. Under the PAYSOP,
the Company made contributions based upon a pagef payroll and was afforded an additional ¢ragainst federal income tax up to the
amount allowable by the Internal Revenue Code.AA¥SOP contribution by the Company, which couldb€ommon Stock of the
Company or cash used to purchase Common Stocle @dmpany, was a percentage of the compensatidrigoall employees who made
salary reduction contributions to the Plan at amgtduring the year and who were members of the &of the last
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pay period of such year. The shares of Common Sibtthe Company contributed or purchased were al&xtequally to all eligible
participants.

A participant may borrow funds from his account;lerling his interest in the PAYSOP Fund, providaedrsloan is secured by the
participant's interest in his account and evideriped promissory note executed by the participginé promissory notes are held in trust as a
separate fund, Loan Fund, of the Plan.

Prior to June 1, 1989, participants who were engssyof Williams Advanced Materials Inc. could hairected a portion of their
contributions to be used to purchase insuranceipslthat were excluded from the former WilliamsvAdced Materials Inc. Savings and
Investment Plan assets. Life insurance policietherives of participants, purchased under the &rWiilliams Advanced Materials Inc.
Savings and Investment Plan prior to July 1, 1988y continue to be held.

All costs and expenses incurred in connection thithadministration of the Plan for 1996, 1995, 48€4 were paid by the Company.

Information concerning the Plan agreement and és¢ing and benefit provisions is contained in then®ary Plan Description. Copies of t
pamphlet are available from the Plan administrator.

NOTE C- At retirement, death or other termination, a iggrant (or his death beneficiary) is eligible &xeive a distribution of all employee,
Company matching and PAYSOP contributions creditetthie employee's account plus or minus any net @alioss thereon.

The value of distributions and withdrawals is bagsedhe value of a participant's account on theatédn date immediately preceding the ¢
of distribution or withdrawal and is deducted frtime participant's account as of such valuation.date

Distribution to a participant or a person desigddig the participant as his death beneficiary islenander one of the following methods as
elected by the participant:

(i) Lump sum payment in cash; or

(i) Lump sum payment in cash, except that a pigditt's interest in the Company Stock Fund andP®¥SOP Fund will be paid in full
shares of Common Stock of the Company, with anstifvaal shares being paid in cash.

11



NOTE D- Shares of face value by investment as of Dece®ibet996 and December 31, 1995 are as follows:

Shares By Investment

Investment 19 96 1995

Janus Fund 4 24,076 295,341
Templeton Fund 5 81,979 504,346
PFAMCO Equity Income Fund 4 72,565 343,172
Northern Trust Collective Stock

Index Fund 6 17,421 511,734
Vanguard Asset Allocation Fund 3 84,103
PIMCO Total Return Fund 6 31,534 604,454
Norther Trust Short-Term

Investment Fund 6,7 57,471 6,526,065
Brush Wellman Inc. Common Stock 1,2 13,246 1,040,441
Phoenix Total Return Fund 360,374
Employee Benefit Money Market Fund 68,776 84,339

In addition, $3,256,882 and $2,980,787 were inestdarticipant Promissory Notes as of Decembefi996 and December 31, 1995,
respectively.

On July 1, 1996 the Vanguard Asset Allocation Freplaced the Phoenix Total Return Fund.
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NOTE E: The net realized gain (loss) on sales wéstments for the Plan years ended December 36, 88ember 31, 1995 and Decem

31, 1994 is as follows:

Investment

Janus Fund

Templeton Fund

PFAMCO Equity Income Fund

Northern Trust Collective Stock
Index Fund

Phoenix Total Return Fund

Vanguard Asset Allocation Fund

PIMCO Total Return Fund

Brush Wellman Inc. Common Stock

Investment

Janus Fund

Templeton Fund

PFAMCO Equity Income Fund

Northern Trust Collective Stock
Index Fund

Phoenix Total Return Fund

PIMCO Total Return Fund

Brush Wellman Inc. Common Stock

Managed Guaranteed Investment
Contract Fund

Fidelity U.S. Equity Index Portfolio

Fidelity Fund Inc.

Fidelity Puritan Fund

Investment

Managed Guaranteed Investment
Contract Fund

Fidelity U.S. Equity Index Portfolio

Fidelity Fund Inc.

Brush Wellman Inc. Common Stock

The Department of Labor requires that realized gaimd losses be calculated using current cost étdlsé beginning of the Plan Year) rather

1996
Shares Cost Proceeds Gain(Loss)
32,450 $665,430 $2,065,899 $1,400,469
97,393 879,703 1,102,973 223,270
54,403 640,837 1,749,309 1,108,472
75,307 872,895 1,595,571 722,676
396,623 6,033,647 6,534,798 501,151
8,232 146,556 522,646 376,090
142,677 1,416,931 1,470,595 53,664
48,137 928,849 883,502 (45,347)
$4,340,445
1995
Shares Cost Proceeds Gain(Loss)
33,940 $650,645 $761,186 $110,541
103,753 917,868 1,095,507 177,639
53,330 589,799 673,877 84,078
87,493 932,548 1,264,564 332,016
82,342 1,225,019 1,642,742 417,723
117,292 1,144,388 1,288,072 143,684
59,224 1,150,567 1,068,537 (82,030)
1,729,438 17,296,476 17,510,565 214,089
378,019 5,919,589 6,394,588 474,999
153,786 2,856,184 2,843,565 (12,619)
379,472 5,617,162 5,623,050 5,888
$1,866,008
1994
Shares Cost Proceeds Gain(Loss)
14,070,058  $14,226,227 $15,995,011 $1,768,784
10,336 160,766 171,382 10,616
818 15,157 15,703 546
14,468 522,658 259,110 (263,548)
$1,516,398

than historical cost. Realized gains under theezurcost method for the year ended December 385 489as follows:

Brush Wellman Inc. Common Stock

Janus Fund

Templeton Fund

PFAMCO Equity Income Fund

Northern Trust Collective Stock Index Fund
Phoenix Total Return Fund

PIMCO Total Return Fund

Realized
Gain/(Loss)

(56,682)
1,428,470
233,618
1,133,410
754,563
540,743
65,508

4,099,630
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NOTE F- The unrealized appreciation (depreciation) okstments for the Plan years ended December 31, Dg@@mber 31, 1995 and
December 31, 1994 is as follows:

Balance Balance
January 1 December 31
1996 Change 1996
Janus Fund $1,003,066 $224,826 $1,227,892
Templeton Fund 127,958 567,238 695,196
PFAMCO Equity Income Fund 689,444 (75,051) 614,393
Northern Trust Collective Stock Index Fund 1,285,614 791,262 2,076,876
Phoenix Total Return Fund 312,645 (312,645) 0
Vanguard Asset Allocation Fund 0 39,434 39,434
PIMCO Total Return Fund 527,054 (199,966) 327,088
Brush Wellman Inc. Common Stock (2,321,868) (1,009,382) (3,331,250)
$25,716
Balance Balance
January 1 December 31
1995 Change 1995
Janus Fund $1,003,066 $1,003,066
Templeton Fund 127,958 127,958
PFAMCO Equity Income Fund 689,444 689,444
Northern Trust Collective Stock
Index Fund 1,285,614 1,285,614
Phoenix Total Return Fund 312,645 312,645
PIMCO Total Return Fund 527,054 527,054
Northern Trust Short-Term
Investment Fund
Brush Wellman Inc. Common Stock:
-Brush Wellman Savings & Investment Plan (2,219,813) (102,055) (2,321,868)
-Williams Advanced Materials Savings &
Investment Plan 54,421 (54,421)
Managed Guaranteed Investment Contract Fund:
-Brush Wellman Savings & Investment Plan 176,253 (176,253)
-Williams Advanced Materials Savings &
Investment Plan 25,209 (25,209)
Fidelity U.S. Equity Index Portfolio:
-Brush Wellman Savings & Investment Plan 461,819 (461,819)
-Williams Advanced Materials Savings &
Investment Plan 10,886 (10,886)
Fidelity Fund Inc.:
-Brush Wellman Savings & Investment Plan (6,359) 6,359
-Williams Advanced Materials Savings &
Investment Plan (7,855) 7,855
Fidelity Puritan Fund:
-Brush Wellman Savings & Investment Plan 17,658 (17,658)
-Williams Advanced Materials Savings &
Investment Plan (14,845) 14,845
$3,126,539
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Balance Balance

January 1 December 31
1994 Change 1994
Managed Guaranteed Investment Contract Fund $1,011,880 ($835,627) $176,253
Fidelity U.S. Equity Index Portfolio 603,497 (141,678) 461,819
Fidelity Fund Inc. 91,500 (97,859) (6,359)
Fidelity Puritan Fund 341,875 (324,217) 17,658
Brush Wellman Inc. Common Stock (5,196,130) 2,976,317 (2,219,813)
$1,576,936

The Department of Labor requires that unrealizgategation and depreciation be calculated usingecticost rather that historical cost.
Unrealized gains and losses under the currentngestod for the year ended December 31, 1996 dialaws:

Chan gein
Unrealized Gain/(Loss)

Janus Fund ( $916,782)
Templeton Fund 251,293
PFAMCO Equity Income Fund (873,511)
Northern Trust Collective Stock Index Fund (858,255)
Phoenix Total Return Fund @ ,082,605)
Vanguard Asset Allocation Fund 415,524
PIMCO Total Return Fund (882,548)
Brush Wellman Inc. Common Stock (720,021)

(%4 ,666,905)
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NOTE G- The Internal Revenue Service has determinedhiealan is qualified under Internal Revenue CoeletiSn 401(a) and that the
related trust is, therefore, tax-exempt under Caeletion 501(a).

Continued qualification of the Plan depends uporely adoption and operational application of ceranendments required as a result of the
Tax Reform Act of 1986 (Act). In the Company's apin the Plan is operating in compliance with tpplecable provisions of the Act.

The Company is allowed a federal income tax dedndbr its employer matching contributions to tHarP

The Plan provides, among other things, for contiiims to be made to the Plan pursuant to a qualdash or deferred arrangement (CODA)
under

Section 401(k) of the IRC. CODA contributions madehe Trust for a participant will reduce a pap#nt's current compensation and will
be included in the gross income of the particijanfederal income tax purposes in the year madeh &mounts will, however, be conside
as part of the participant's gross income for psegof Social Security taxes.

Non-CODA contributions withheld under the Plan frorpaaticipant through payroll deductions will be ingéd in the gross income of the
participant in the year withheld and are not deitileeby the participant for federal income tax mses.

A participant does not become subject to fedeanime taxes as a result of their participation anRhan until the assets in their account are
withdrawn by, or distributed to, the participant.

NOTE H- The Plan was restated on January 1, 1995. Subsegmendments Nos. 1 and 2 also effective Jardydr995 provide for certain
provisions concerning member contributions, disititns and key employee testing procedures.

NOTE I - Effective January 1, 1995 the Williams Advancedt&fials Inc. Savings and Investment Plan was nderge the Plan. Prior to the
merger, the plans covered eligible employees asiBkifellman Inc. and its subsidiary, Williams AdvaddVaterials Inc., there were no
substantial changes in eligibility, Company conttibns, plan benefits or value of plan assetsrasalt of the merger. The transferred net
assets have been recognized in the accounts Bfdheat their balances as previously carried énatcounts of the Williams Advanced
Materials Inc. Savings and Investment Plan. The&gha in net assets of the combined plans are iadlirdthe accompanying Statement Of
Changes In Net Assets available for benefits framuary 1, 1995.
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EIN 34-0119320
PN 003

BRUSH WELLMAN INC.
SAVINGS & INVESTMENT PLAN
DECEMBER 31, 1996

SCHEDULE OF ASSETS HELD FOR INVESTMENT PURPOSES:

INVESTMENTS

Brush Wellman Inc. Common Stock

Janus Fund

Templeton Fund

PFAMCO Equity Income Fund

Northern Trust Collective Stock Index Fund
Vanguard Asset Allocation Fund

PIMCO Total Return Fund

Northern Trust Short-Term Investment Fund

Participant Promissory Notes

Employee Benefit Money Market Fund

DESCRIPTION COST
Common Stock $21,316,961
Mutual Fund $9,140,759
Mutual Fund $5,334,105
Mutual Fund $5,793,594
Mutual Fund $7,548,719
Mutual Fund $6,851,379
Mutual Fund $6,304,014
Bank Common/ $6,805,573
Collective Trust
Participant Loans $3,256,882
Bank Common/ $102,828

Collective Trust
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CURRENT
VALUE

$17,985,711
$10,368,651
$6,029,302
$6,407,987
$9,625,596
$6,890,813
$6,631,102

$6,805,573

$3,256,882

$102,828



BRUSH WELLMAN INC.

SAVINGS & INVESTMENT PLAN
SCHEDULE OF REPORTABLE TRANSACTIONS

SUMMARY OF PURCHASES AND/OR SALES IN SAME ISSUE IN EXCESS OF

Brush Wellman Inc. Common Stock
Janus Fund 1
Templeton Foreign Fund

PFAMCO Equity Income Fund

Northern Trust Collective Stock Index Fund

Phoenix Total Return Fund
Vanguard Asset Allocation Fund
PIMCO Total Return Fund

Participant Promissory Notes

3

#TRA

1

5% OF BEGINNING PLAN VALUE

DECEMBER 31, 1996

PURCHASES SALES
NS COST # TRANS
9 $2,464,962.98 14 $9
21 4,004,603.30 76 6
0 0.00 0
9 2,549,389.86 7 6
21 2,706,708.52 71 8
8 587,519.42 51 6,0
7 6,997,934.81 30 1
9 1,768,256.75 87 14
0 0.00 0

18

28,849.38
65,429.66
0.00
40,836.61
72,895.19
33,647.71
46,556.19
16,931.51

0.00

($45,347.37)
156,230.61
0.00
125,283.01
235,967.21
470,724.26
4,309.87
53,663.56

0.00



[WESLEY, MILLS & COMPANY LETTERHEAD]
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference intheual Report on Form 10-K under the SecuritiesHexge Act of 1934 of Brush
Wellman Inc. for the year ended December 31, 193ipreport dated February 6, 1997, with respecthé financial statements and

schedules of the Brush Wellman Inc. Savings anddtmaent Plan included in this Annual Report (11fd€)the year ended December 31,
1996.

Wesley, Mills & Company

/sl Wesley, MIls & Conpany

d evel and, Chio
February 6, 1997

End of Filing
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