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PART | FINANCIAL INFORMATION

BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES

ITEM 1. FINANCIAL STATEMENTS

The consolidated financial statements of Brush Begjied Materials Inc. and its subsidiaries forgharter ended March 30, 2001 are as
follows:

Consolidated Statements of Income -- Three momile@& March 30, 2001 and March 31, 2000

Consolidated Balance Sheets -- March 30, 2001 an@&&mber 31, 2000

Consolidated Statements of Cash Flows -- Three nsceided March 30, 2001 and March 31, 2000
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CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

FIRST QUARTER ENDED

M

(DOLLARS IN THOUSANDS EXCEPT SHARE AND PER SHARE ANDUNTS)

Net SalesS......uuviiiiiieeieieieieiiees
Cost of sales

Gross Margin........c.c.eeeeieieeeeeeeniieeeeinnns
Selling, administrative and general expenses.....

Research and development expenses................
Other-net........ccueeeiiiiieeiiiiieee e

Operating Profit.......
Interest expense

Income before income taxes............cccccvvvees
INCOME taXeS.....uvveiveiiieeiiiieiiiiiiinn,

Net InCome.........uveviiiiiiiiiiiiiiiii,

Per Share of Common Stock: Basic..................
Weighted average number of common shares outstandin

Per Share of Common Stock: Diluted.................
Weighted average number of common shares outstandin

Cash dividends per common share....................

See notes to consolidated financial statements.

ARCH 30,
2001

MARCH 31,
2000

$ 145524 $ 135,424

111,490 107,129
34,034 28,295
21,506 21,818
1,692 2,014
802 228
10,034 4,235
974 1,120
9,060 3,115
2,854 866
$ 6,206 $ 2,249
$ 038 $ 014
16,467,368 16,206,038
$ 037 $ 014
16,677,767 16,314,518
$ 012 $ 0.12



CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
MAR. 30, DEC. 31,
(DOLLARS IN THOUSANDS) 2001 2000
ASSETS
Current Assets
Cash and cash equivalents..........ccccceeeeeeee.. L $ 2,912 $ 4,314
Accounts receivable..........ccccoceveeeeeee. 93,804 92,334
Inventories................. L 128,279 115,643
Prepaid expenses........cccoovvevevicvenns L. 7,638 8,525
Deferred income taxes.........cocevcvvveveees L. 30,082 29,263
Total Current Assets.....ccccovvvveeeee 262,715 250,079
Other ASSEetS....ccoovvciiiiiiiiiieeeeeeeeeeeeeee 32,825 31,967

Property, Plant and Equipment
Less allowances for depreciation, depletion and
IMpairment......ccooecvviieceeeeeee 284,081 279,237

$467,834 $452,506

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities

Short-term debt.........ccooovvvevveecceeieee. $ 29,068 $ 25,435
Accounts payable..........ccocevviiiienne. Ll 28,487 34,714
Other liabilities and accrued items............... ... 38,089 39,021
Dividends payable..........cccovvvvveveeee. L 1,986 1,987
INCOME tAXES..uvviiiiiiiiiiieee e 9,356 5,535
Total Current Liabilities........ccooo... . ... 106,986 106,692
Other Long-Term Liabilities...........cccceeeeeeee. L 18,287 15,878
Retirement and Post-employment Benefits............ . ... 39,579 39,576
Long-term Debt......cccovviiiiiiiiieeeiiceeee 51,305 43,305
Deferred Income Taxes......ccovvvvvvveeveeeneaees 18,009 17,148
Shareholders' EQUity........cooovvvviveeeeee. 233,668 229,907

$467,834 $452,506

See notes to consolidated financial statements.



CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)

THREE MONTHS ENDED

MARCH 30, MARCH 31,
(DOLLARS IN THOUSANDS) 2001 2000
NET INCOME.....ccooiiiiiiiiiiiiiceceeeeee $ 6,206 $ 2,249
ADJUSTMENTS TO RECONCILE NET INCOME TO NET CASH
PROVIDED FROM (USED IN) OPERATING ACTIVITIES:
Depreciation, depletion and amortization........ ... 5,520 6,331
Decrease (Increase) in accounts receivable....... ... 412 (11,385)
Decrease (Increase) in inventory.......ccceeeeee. L. (13,170) 8,414
Decrease (Increase) in prepaid and other current assets... 276 327
Increase (Decrease) in accounts payable and accru ed
EXPENSES...cviiiieiiiiiie e (10,785) 2,741
Increase (Decrease) in interest and taxes payable ... 4,467 968
Increase (Decrease) in deferred income taxes..... ... (131) (62)
Increase (Decrease) in other long-term liabilitie Seiveen 2,574 1,060
Other —- Net....ccooviiiiiiiiieeeeees (924) (280)
NET CASH PROVIDED FROM (USED IN) OPERATING
ACTIVITIES. ..o (5,555) 10,363
CASH FLOWS FROM INVESTING ACTIVITIES:
Payments for purchase of property, plant and equi pment.... (7,415) (3,480)
Payments for mine development..................... .. (76) (70)
Proceeds from (Payments for) other investments... ... - -
NET CASH (USED IN) INVESTING ACTIVITIES..... ... (7,491)  (3,550)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance/ (repayment of) short-term debt.... 5,146 (5,665)
Proceeds from issuance of long-term debt......... ... 15,500 9,000
Repayment of long-term debt..........ccccccc..... . (7,500) (6,000)
Issuance of Common Stock under stock option plans ... 636 5
Purchase of Common Stock for treasury............. ... - -
Payments of dividends.........c.ccccvveeeeeeee. Ll (1,987)  (1,959)
NET CASH PROVIDED FROM (USED IN) FINANCING
ACTIVITIES. ..o 11,795 (4,619)
Effects of Exchange Rate Changes........ccoeeee.c.. . L. (151) (134)
NET CHANGE IN CASH AND CASH EQUIVALENTS..... ... (1,402) 2,060
CASH AND CASH EQUIVALENTS AT BEGINNING OF PE RIOD..... 4,314 99
CASH AND CASH EQUIVALENTS AT END OF PERIOD.......  ........ $ 2912 $ 2,159

See notes to consolidated financial statements.




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
NOTE A -- ACCOUNTING POLICIES

In management's opinion, the accompanying congelidénancial statements contain all adjustmentessary to present fairly the financial
position as of March 30, 2001 and December 31, 20@0the results of operations for the first quagteded March 30, 2001 and March 31,
2000.

NOTE B -- INVENTORIES

MAR. 30, DEC. 31,

(DOLLARS IN THOUSANDS) 2001 2000
Principally average cost:
Raw materials and supplies.....c.cccccceeveeeeeee . $17,799 $ 19,458
INPrOCESS...uvvviiiiiiiieeee e 101,940 88,956
Finished goods......cccccovveeviviviiiciieee 34,877 33,202
Gross inventories......ccocceeveceeveeeeeee . 154,616 141,616
Excess of average cost over LIFO
Inventory value.......ccccceeveeeevevieneeeeee 26,337 25,973
Net inventories......ccccovevevcveeecee . $128,279 $115,643

NOTE C -- COMPREHENSIVE INCOME

During the first quarter 2001 and 2000, comprehengicome amounted to $5,168,162 and $1,847,76Beatively. The difference between
net income and comprehensive income is a cumulativislation adjustment of ($589,955) and a chamgjee fair value of derivative
financial instruments of ($447,877) in the firsagier 2001. The difference between net income angpecehensive income in the first quarter
2000 is the cumulative translation adjustment.

NOTE D -- SEGMENT REPORTING

As a result of the recent corporate restructuring,Company changed how costs flowed between gmésses. Certain costs that were
previously included in the "All Other" column ingtsegment disclosures are being charged to Mesi¢®g and Microelectronics beginning
in the first quarter 2001. Beginning in 2001, tiAdl 'Other" column includes the operating result8&M Services Inc. and Brush Resources
Inc., two wholly-owned subsidiaries of the Compaay well as the parent company's operating expeB&dd Services charges a
management fee for the services provided to therdthsinesses within the Company on a pbs$-basis. Brush Resources may sell beryl
hydroxide, produced from its mine and extractiofi miUtah, to outside customers and to businesstsn the Metal Systems Group.
Segment results from the prior year have beentezbta reflect these changes on a pro forma basis.

METAL MICRO- TOTAL ALL
SYSTEMS ELECTRONICS SEGMENTS OTHER  TOTAL
(Dollars in thousands) ~ -——— e s e
FIRST QUARTER 2001
Revenues from external customers...... $98,629 $46,895 $145524 $ 0 $145524
Intersegment revenues................. 1,586 829 2,415 4,847 7,262
Segment profit (loss) before interest
and taxXesS........ovvvveeerriinnnenn. 6,560 2,418 8,978 1,056 10,034
FIRST QUARTER 2000
Revenues from external customers...... 91,175 41,607 132,782 2,642 135,424
Intersegment revenues................. 1,554 286 1,840 5,267 7,107
Segment profit (loss) before interest
and taxes........ccccvvveveenennns (739) 2,121 1,382 2,853 4,235



NOTE E -- DERIVATIVE FINANCIAL INSTRUMENTS

The Company adopted SFAS No0.133, "Accounting fori\¢ive Instruments and Hedging Activities" andamsended by SFAS No. 138
"Accounting for Certain Derivative Instruments abdrtain Hedging Activities" as of January 1, 200ke initial adjustment from adopting
SFAS Nos. 133 (as amended) did not have a mabemict on earnings and resulted in a $0.4 millibarge recorded against other
comprehensive income on the balance sheet.

The Company is exposed to commodity price, intaastand foreign currency exchange rate risksastiednpts to minimize the effects of
these exposures on earnings through a combinatinatoral hedges and the use of derivative findriegruments. The Company may secure
commodity swaps to hedge copper purchases whengeban the copper price cannot be passed thrautjie tCompany's customers. The
Company uses interest rate swaps to fix interéss @n floating rate obligations as appropriatee Tompany also uses forward contracts,
options and collars to hedge a portion of its @pdited foreign currency transactions. The Compasygolicies approved by the Board of
Directors that establish the parameters for trenalble types of derivative instruments to be usisglmaximum allowable contract periods,
aggregate dollar limitations and other hedging glings. The Company will only secure a derivatihére is an underlying exposure that is
not otherwise covered by a natural hedge. In géradavatives will be held until maturity.

All of the Company's commodity swaps, interest sxt@ps and foreign currency derivatives have besigdated as cash flow hedges. Hedge
ineffectiveness of $7,000 was charged against ircionthe first quarter 2001 and was included ireptiet on the Company's consolidated
statements of income. All commaodity swaps and fpraiurrency derivatives outstanding as of March28@,1 mature prior to December 31,
2002.

SFAS No. 133 requires the fair value of outstandiegvative instruments to be recorded on the lwalaeet. With the adoption of SFAS
No0.133, the Company began recording the fair vahiéts derivatives in prepaid expenses, othertasséher liabilities and accrued items ¢
other long-term liabilities depending on the Compgsamights or obligations under each derivative #redremaining term to maturity. As of
March 30, 2001, the Company recorded derivativevidues of $3.8 million in prepaid expenses, $ilfion in other assets, $1.4 million in
other liabilities and accrued items and $2.1 millio other long-term liabilities on its consoliddtealance sheet. Changes in fair values are
recorded in income or other comprehensive incormappsopriate under SFAS No. 133 guidelines. Theettiperiod change in the fair value
of the Company's outstanding derivatives and atbeent period hedging activity resulted in a créaliother comprehensive income of $0.2
million. As a result of derivatives maturing duritige first quarter 2001, $0.2 million was relieveain other comprehensive income and was
credited to income. The net derivative loss reatideother comprehensive income was $0.4 millioofdglarch 30, 2001. The Company
expects to reclassify $0.7 million of net gain @midative instruments from the initial adjustmemiother comprehensive income to earnings
during the year ending December 31, 2001.

The Company hedges a portion of its net investnmeits Japanese subsidiary using yen denominated Aenet gain of $48,000 associated
with translating the debt into dollars was recorgethe cumulative translation adjustment as of da30, 2001.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS
FORWARD LOOKING STATEMENTS

Portions set forth in this document that are nateshents of historical or current facts are forwlaking statements. The Company's actual
future performance may materially differ from tleanhtemplated by the forward-looking statements esalt of a variety of factors. These
factors include, in addition to those mentione@welsere herein, the condition of the markets whith@ompany serves (especially as
impacted by events in particular markets, includiglgcommunications, automotive electronics, compstoptical media and
microelectronics, or in particular geographic regi the Company's success in implementing itsegfi@plans, the timely and successful
completion of pending capital expansion projedisinges in government regulatory requirements, ilaetenent of new legislation that
impacts the Company's obligations and the conatusigending litigation matters in accordance wvifta Company's expectation that there
will be no material adverse effects.

RESULTS OF OPERATIONS

FIRST QUARTER

(Millions, except per share data) e e e

SAlES. i . $1455 $1354 $10.1
Operating Profit..........cccocvvevieeeeennnnnnn. . 10.0 4.2 5.8
Diluted E.P.S......cocoiiiiiiiiiieieeiies . 0.37 0.14 0.23

Sales of $145.5 million in the first quarter 20@present a 7.5% improvement over sales of $133libmin the first quarter 2000. After
establishing record quarterly sales levels for fitr@ight quarters, first quarter 2001 sales dedlislightly from the fourth quarter 2000 level
and were the second highest quarterly sales i€tmepany's history. Sales from each of the Compdmugimesses were higher in the first
quarter 2001 than in the first quarter of the poasiyear.

Domestic sales grew 7.1% while international sglesv 8.3% from the first quarter of last year. tntional sales were 28.6% of total sales
in the first quarter 2001 compared to 28.4% infirst quarter 2000. Because the U.S. dollar wasngier in 2001 compared to the yen and the
European currencies than it was in 2000, the taéiosl effect on sales was an unfavorable $1.7 onilin the current year.

Approximately $1.0 million of the increased saleghe first quarter resulted from higher averagepeo and precious metal prices. In gene¢
metal prices are passétough to the customer and the higher prices daffiect the gross margin dollars. The balancénefsales increase
the first quarter 2001 over the first quarter 2@@8ulted from a combination of higher volumes angroved pricing, particularly on alloy
strip and bulk products.

Gross margin was $34.0 million, or 23.4% of saileshe first quarter 2001 compared to $28.3 million20.9% of sales, in the first quarter
2000. The 2.5 point improvement in the margin petrcesulted from higher selling prices, improvea@iging performance and a favorable
product mix offsetting the impact of the unfavoeablrrency effect.

Selling, administrative and general expenses (SA&€Ee $21.5 million in the first quarter 2001 comrgzato $21.8 million in the first quarter
2000. As a percent of sales, SA&G expenses dectinéd.8% in the first quarter 2001 from 16.1%tlie tomparable period last year. Costs
associated with chronic beryllium disease, inclgddmvironmental, health and safety, legal and na@ixpenses, while still significant in
total, were lower in the current quarter than ia tomparable period last year. Costs related todhgorate restructuring were also lower thus
far in 2001 than they were in the first quarter @0Dffsetting a portion of these savings were higltenpensation costs and other inflationary
increases.

Research and development expenses (R&D) were $illidmin the first quarter 2001 and $2.0 milliom the first quarter 2000. This decrease
is attributable to timing differences on various Rrojects and it is



anticipated that R&D expenses will approximate Jeesr's levels in the coming quarters. The majaitthe R&D resources support the Me
Systems Group.

Other-net expense was $0.8 million in the firstrpra2001, an increase of $0.6 million over the@€@fst quarter expense of $0.2 million.
Othernet includes various miscellaneous income and esgp#ams such as exchange gains and losses, imatatihg fees, bad debt exper
cash discounts, amortization of intangibles, irgeiecome, gain or loss on sales of capital agselsother non-operating items. Lower
exchange gains in the current quarter accounhf®ntajority of the change between periods.

Operating profit of $10.0 million in the first quar 2001 was 6.9% of sales, an improvement overatipg profit of $4.2 million, or 3.1% of
sales, in the first quarter last year. The highresg margin coupled with a slight decline in exgsnserved to increase profits in the first
quarter 2001.

Interest expense was $1.0 million in the first ¢gea2001 compared to $1.1 million in the first ¢ea2000. Interest capitalized in association
with longterm capital projects was $0.1 million higher ie tturrent quarter. The average debt level wastsfitgwer in the first quarter 20(
than the first quarter 2000 offsetting the impdca slightly higher average borrowing rate.

Income before income taxes was $9.1 million infirst quarter 2001 and $3.1 million in the firstagter 2000. Income taxes were applied at a
rate of 31.5% of income before income taxes irfitilse quarter 2001 and 27.8% in the first quart@®@ The increased rate in the first quarter
2001 was based on higher earnings and lower fotaigbenefits.

Net income of $6.2 million in the first quarter 20@as $4.0 million higher than net income in thstfquarter 2000. Diluted earnings |
share were $0.37 in the first quarter 2001 and4bhthe comparable period last year.

SEGMENT DISCLOSURES

The Company aggregates its businesses into twaotedyp® segments - the Metal Systems Group and theoMectronics Group. Corporate
expenses as well as the operating results frorfttmepany's beryllium mine and extraction mill in bitaistorically were not included in
either segment and were shown in the "All Othetliom in the segment footnote.

As a result of the recent corporate restructuriing,Company changed how costs flow between it®uarbusinesses and the corporate office.
Certain costs that previously were recorded atthmporate office, primarily expenses related to/liem health and safety and chronic
beryllium disease, are being charged to the redplenisusinesses beginning in the first quarter 2@B&ginning in 2001, the "All Other"
column in the segment disclosures includes theabipgrresults of BEM Services, Inc. and Brush ResesiInc., two wholly-owned
subsidiaries of the Company that were created dspthe restructuring, as well as the parent canys administrative expenses. BEM
Services charges a management fee for the seivjpewides, primarily corporate, administrativeddinancial over-sight, to the other
businesses within the Company on a cost-plus bBsish Resources sells beryllium hydroxide, produteough its Utah operations, to
outside customers and to businesses within thelg&tems Group. The 2000 segment results preseniddte D to the Consolidated
Financial Statements for the period ended Marcl2B801, as well as in this Management Discussionfaralysis, have been revised to ref
these changes on a pro forma basis.

METAL SYSTEMS GROUP

FIRST QUARTER

(Millions) e e e
SalES....viiiiriiii e ... $98.6 $91.2 $7.4
Operating Profit/(LOSS)........cccuveeeriiieeennns .. 6.6 (0.7) 7.3

The Metal Systems Group is the larger of the Comgaeportable segments and consists of Alloy $inigp Bulk Products, Technical
Materials, Inc. (TMI) and Beryllium Products. Safesm each of these businesses

8



increased quarter on quarter and the overall grostthwas 8.2%. As the above chart indicates, Gpoofits improved $7.3 million in the
first quarter 2001 over first quarter 2000 on a4%illion sales increase. The following chart hights business unit sales as a percent of the
total Metal System Group sales:

FIRST QUARTER

2001 2000
Percent of Segment Sales:
Alloy Products.......cccccvvvvvvvieiiiieneeeees 72.2% 73.6%
Technical Materials, INC.....ccoocvvvevvvceeeee. L 20.8 20.7
Beryllium Products.......cccooeevvviienennceeee 7.0 5.7

Sales of Alloy Products increased 6.2% in the fitstrter 2001 over the first quarter 2000, as shipgsof both Strip and Bulk Products were
higher. Improved pricing also served to increassfitlst quarter sales while the $1.7 million unfeaktle currency effect primarily impacted
Alloy sales.

Within Strip Products, the current year volume @age was in the higher margin traditional alloydevie quantities shipped of the lower
beryllium-containing alloys, that typically genexamaller margins, were unchanged. Strip Produetsa@d into the telecommunications,
computer and automotive electronic markets. Sdlésese products in North America began to slow nléate in the first quarter 2001 and
into the early part of the second quarter whilertbes order entry rate also has slowed as a refstiftening economic conditions.

The Elmore, Ohio strip manufacturing mill operatadre efficiently in the first quarter 2001 and,aaesult, productive output increased
compared to the year ago period. Equipment utibrednd yields also improved, which in turn, hagbaitive impact on costs and margins.

Bulk Product sales were higher in the first qua2@0d1 than in the first quarter 2000 as a resuthefcontinuing strong demand from the
aerospace and oil and gas markets. Sales of custgmeered products for undersea communicatioricgbioins also continued to increase.
While the overall market opportunities and demadBulk Products remain solid, demand from thetasoling and welding markets were
soft in the first quarter 2001.

Sales from TMI increased 8.6% in the first qua@®1 over the first quarter 2000 as a result ohexjed marketing and manufacturing eff
for key applications. The current softness in TNgjor markets -- telecommunications, automotieetebnics and computers -- may cause
TMI's overall sales to decline in the next sevetarters. TMI is actively making adjustments tocibst structure to minimize the impact of
any potential short-term downturn in business afi{:

Sales from Beryllium Products, the Company's srebesiness, grew 32.2% in the first quarter 2006 fthe first quarter 2000. This
improvement was driven by increases in sales ftere and commercial applications. Order rateséfense applications may temporarily
slow down as the government reviews its defensedipg programs, affecting sales for the next twartgrs.

Gross margin on Metal System's sales improved B@l®n in the first quarter 2001 from the first ger 2000. The higher margins resulted
from the Alloy price increases, operational impnments in EImore and increased volumes. In additlomjncreased sales of the higher
margin traditional strip products and beryllium guots caused the product mix to be favorable. Tfaegers combined to more than offset
unfavorable currency effect on international sal&®ss margin as a percent of the group salesradseased in the first quarter 2001.

Total SA&G and Other-net expenses for the Metat&ys Group were $0.4 million lower in the first ¢iga 2001 than in the first quarter
2000. The lower expense was caused mainly by @dserin beryllium health and safety related céstsa result of the significantly improv
margins and the slight decline in expenses, opgratiofit was $6.6 million, a $7.3 million improvemt over the first quarter 2000.
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MICROELECTRONICS GROUP

FIRST QUARTER

2001 2000 CHANGE
(Millions) e e e
SAIES. .. $46.9 $41.6 $5.3
Operating Profit..........ccoccoeeiiiiiiiinnns 2.4 2.1 0.3

The Microelectronics Group (MEG) consists of Willia Advanced Materials Inc. (WAM) and Electronic ¢rots. Sales from both
businesses grew in the current quarter. The indaliBusiness unit sales as a percent of total segsades is as follows:

FIRST QUARTER

2001 2000
Percent of Segment Sales:
WAM. o 75.4%  76.6%
Electronic Products........ccccccovvvvvvenneeeee 24.6 23.4

Sales from WAM, a wholly-owned subsidiary of then@imany, increased 11.0% in the first quarter 2004 tive first quarter 2000. Improved
sales of magnetic storage, DVD and fiber optic congmts accounted for the majority of the incre@be. order entry rate and backlog for
Pure Tech, a wholly-owned subsidiary of WAM, remagmy strong, particularly for orders for tantalamplications. Sales of physical vapor
deposition targets, WAM's largest product lineraased slightly as a result of higher precious hpgtees in the first quarter of 2001 as the
value added on target sales (sales less meta) destlined by an immaterial amount. WAM's totalusbhdded, including Pure Tech, in the
first quarter 2001 grew 18.0% over the first qua2@00.

Electronic Products revenues were 18.3% highérerfitst quarter 2001 than in the first quarter@0Dhis growth was caused by higher sales
of thick film circuitry into the telecommunicatiomsarket. Circuitry sales in the quarter were a reédogh since the Oceanside, California
facility was acquired in 1996. The sales backlagiiese products, which started to grow late lasryremains high and the Company is
investing in expanding its productive capacity docuits. Sales of beryllia ceramics for automotaral wireless telecommunications
applications declined in the first quarter of therent year and are not expected to grow in the sexeral quarters. Powder metal sales
showed modest improvements as a result of highpm&mts for fiber optic applications.

Gross margin on MEG sales improved $0.8 milliothia first quarter 2001 over the first quarter 208igher sales volumes, a favorable
product mix and lower manufacturing overhead costisin WAM offset higher costs and product mix iestthat hampered the margin
contribution from Electronic Products. Gross marsna percent of sales was slightly lower in 20@infg due to the higher precious metal
prices.

SA&G expenses increased $0.5 million in the firgiger 2001 over the first quarter 2000. The ineeesas caused by higher selling and
administrative costs for supporting the expande@ Fiech operations and activity. Total operatingfipof $2.4 million in the first quarter
2001 was 14% higher than the operating profit anfttst quarter 2000. WAM's operating profit foethuarter was a record high.

LEGAL PROCEEDINGS

One of the Company's subsidiaries, Brush Wellman Is a defendant in proceedings in various statefederal courts brought by plaintiffs
alleging that they have contracted chronic bergilidisease ("CBD") or related ailments as a reddxposure to beryllium. Plaintiffs in CBD
cases seek recovery under theories of intentionghhd various other legal theories and seek casgiery and punitive damages, in many
cases of an unspecified sum. Spouses, if any, dtasof consortium.
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The following table summarizes the activity asstadavith CBD cases:

QUARTER ENDED YEAR ENDED
MARCH 30, 2001 DECEMBER 31, 2000

Total cases pending......cccccvvveveveeeeeeenns 76 71
Total plaintiffS.....cccceveieeiiieeeeee 203 192
Number of claims (plaintiffs) filed during period e nded..... 5(11) 38(87)
Number of claims (plaintiffs) settled during period ended... 0 2(5)
Aggregate settlements paid during period ended (dol lars in
thousands)......ccccevveeevveeeiiieecieeeeee $0 $ 730
Number of claims (plaintiffs) dismissed............ . ... 0 2(9)

Additional CBD claims may arise. Management bels&eBeush Wellman has substantial defenses in thesesand intends to contest the suits
vigorously. Employee cases, in which plaintiffs @ahigh burden of proof, have historically invalvelatively small losses to the Company.
Third party plaintiffs (typically employees of BtusVellman's customers) face a lower burden of ptioaf do employees or former
employees, but these cases are generally covergdimance. In class actions, plaintiffs have histdly encountered difficulty in obtaining
class certification. The Company recorded a restmw€BD litigation of $9.7 million at March 30, @ and $9.1 million at December 31,
2000. The Company also recorded a receivable &fi®dlion at March 30, 2001 and $4.7 million at Betber 31, 2000 from its insurance
carriers as recoveries for insured claims.

Although it is not possible to predict the outcoafi¢he litigation pending against the Company dadiubsidiaries, the Company provides for
costs related to these matters when a loss is pl@bad the amount is reasonably estimable. Libgats subject to many uncertainties, and it
is possible that some of these actions could beldéanfavorably in amounts exceeding the Compaegarves. An unfavorable outcome or
settlement of a pending CBD case or additional es#venedia coverage could encourage the commencerinadditional similar litigation.

The Company is unable to estimate its potentiabeype to unasserted claims.

While the Company is unable to predict the outcofthe current or future CBD proceedings, basechuporently known facts and assunr
collectibility of insurance, the Company does nelidve that resolution of these proceedings willha material adverse effect on the
financial condition or the cash flow of the CompaHpwever, the Company's results of operationsccbalmaterially affected by unfavora
results in one or more of these cases.

Standards for exposure to beryllium are under mewg governmental agencies, including the Uniteatedt Occupational Safety and Health
Administration, and by private standard settinganigations. One result of these reviews might beerstringent worker safety standards.
More stringent standards, as well as other facioch as the adoption of beryllium disease compemsptograms and publicity related to
these reviews may also affect buying decisionsbyusers of beryllium containing products. If ttenslards are made more stringent or the
Company's customers decide to reduce their usergfiibm containing products, the Company's opagatesults, liquidity and capital
resources could be materially adversely affectée. 8xtent of the adverse effect would depend omédlere and extent of the changes to the
standards, the cost and ability to meet the nemdsials, the extent of any reduction in customeramskother factors that cannot be estime

FINANCIAL POSITION

Net cash used in operating activities was $5.6anilin the first quarter 2001 as the cash geneiayarket income and adjusted
depreciation was more than offset by working caplt@nges, particularly an increase in inventony arlecrease in accounts payable and
accrued expenses. In the first quarter 2000, menire was $4.0 million lower, but cash provided pgrations was $10.4 million as the
working capital changes and other adjustments Hadaable impact on cash.
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Accounts receivable grew $1.5 million during thestfiquarter 2001. The average collection peridti@end of the quarter increased by
approximately one day from the end of the previgesr. Bad debts and adjustments to the allowanagoiebtful accounts were less than 4
million in the first quarters of both 2001 and 2000

Inventories increased $12.6 million since year-20d0 from a combination of factors. The improvedhofacturing performance of the
Elmore strip mill in the first quarter enabled gtfinished goods inventories to be replenished &fééng reduced to very low levels in 2000
due to the high customer demand and inconsist@miysun addition, inventories were built at sevdogations in order to meet the
anticipated growing demand within that particulasiness or to cover a planned plant shutdown iseient quarters. In the first quarter
2000, the Company entered into an off-balance sigreement to finance a portion of its copper ineees. By the end of that quarter, the
Company had utilized $8.3 million of this facilitywhich accounted for the majority of the decreasevined inventory during the period. In
the first quarter 2001, the Company paid down $iillon of the facility. Overall inventory turns déned to 2.9 at the end of the quarter fi
3.3 at the end of 2000.

Accounts payable and accrued expenses were re@dcgdnillion during the first quarter 2001 from igter than normal balance at
December 31, 2000, partially due to timing diffeves of payments. The reduction also resulted fraping the accrued incentive
compensation expense to employees based on theviethoperating performance for 2000.

Capital expenditures totaled $7.5 million in thestiiquarter 2001, an increase from the $3.6 mikigpended in the first quarter 2000.
Expenditures by the Metal Systems Group were $4llibmand include the ongoing strip annealing faee project in the Reading,
Pennsylvania facility and TMI product capacity empi@an projects. MEG capital expenditures were $2ilBon in the first quarter 2001 and
include the circuitry capacity expansion project.

Total debt increased $11.6 million in the first f@a2001 in order to fund the cash used in opegadctivities and the capital expenditures.
Short-term debt increased $3.6 million and longatelebt increased $8.0 million since year-end 200@re were several changes in the bank
group that provide credit to the Company duringgherter, but the underlying agreements and |elvalailable credit under the revolving
credit agreement and precious metal facilities raethsubstantially unchanged.

Issuance of common stock under stock option plengigted $0.6 million in cash in the first qua®01 compared to an immaterial amount
in the first quarter 2000. Dividends paid on outdiag shares remained unchanged between the twtecuat $2.0 million, or $0.12 per
share.

Cash balances declined by $1.4 million during tret §uarter 2001 for the reasons previously citeaying a balance at the end of the quarter
of $2.9 million. During the first quarter 2000, basalances improved by $2.1 million and ended #viod at $2.2 million.

Funds generated by operations plus the availabslewing capacity are believed adequate to suppmetating requirements, capital
expenditures, remediation projects and dividendseEs cash, if any, is invested in money market@atts or other high quality investments.

MARKET RISK DISCLOSURE

For information regarding the Company's markets;iskfer to page 21 of the annual report to shddehs for the year ended December 31,
2000.
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PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The Company and its subsidiaries are subject, fnora to time, to a variety of civil and administra proceedings arising out of their normal
operations, including, without limitation, proddiebility claims, health, safety and environmerdiims and employment-related actions.
Among such proceedings are the cases described.belo

CBD CLAIMS

There are claims pending in various state and &daeurts against Brush Wellman, one of the Comisasybsidiaries, by its employees,
former employees or surviving spouses and thirtiypadividuals alleging that they contracted, ovédeen placed at risk of contracting,
chronic beryllium disease ("CBD") or related ailnteas a result of exposure to beryllium. Plaintiff€BD cases seek recovery under
theories of intentional tort and various other lehaories and seek compensatory and punitive dasdig many cases of an unspecified sum.
Spouses, if any, claim loss of consortium.

During the first quarter of 2001, the number of C&&Bes grew from 71 cases (involving 192 plaintitis of December 31, 2000, to 76 cases
(involving 203 plaintiffs), as of March 31, 2001.

The 76 pending CBD cases fall into three categofigsemployee cases" involving an aggregate dBlish Wellman employees, former
employees or surviving spouses (in 24 of thesescasspouse has also filed claims as part of hiospouse's case, and in one case, one
child has filed a claim as part of his parent's§al1 cases involving third party individual pléfifs, with 66 individuals (and 44 spouses who
have filed claims as part of their spouse's cas@ten children who have filed claims as part eitiparent's case); and three purported class
actions involving 14 individuals (and two spousdsvhave filed claims as part of their spouse's)c&saployee cases, in which plaintiffs
have a high burden of proof, have historically ifved relatively small losses to the Company. Tipiadty plaintiffs (typically employees of
our customers) face a lower burden of proof thaemployees or former employees, but these casegeasrally covered by insurance, at
least partially.

In the three purported class actions that are pgrafjainst Brush Wellman, the named plaintiffsgaléhat past exposure to beryllium has
increased their risk of contracting CBD, though tafgshem do not claim to have actually contradted@hey seek medical monitoring funds
to be used to detect medical problems that thagwemay develop as a result of their exposure imnghme cases, also seek compensatory
and punitive damages.

One of the three purported class actions pendiaghagBrush Wellman was brought by named plaintffsbehalf of tradesmen who worked
in one of Brush Wellman's facilities as employeemdependent contractors. The two others weredfiban behalf of current and former
employees of Brush Wellman's present and formelomess and vendors.

A fourth purported class action, brought againstsBrwWellman by named plaintiffs on behalf of cutramd former employees of Brush
Wellman's present and former customers, was digahidaring the third quarter of 2000. That dismisgadame final during the fourth quar
The allegations made and the relief sought by #mead plaintiffs in that case were similar to tHegdtions made and the relief sought in the
purported class actions that are still pending.

OTHER CLAIMS

Brush Wellman's Egbert subsidiary has been namaddagendant in a number of lawsuits alleging asiseisduced illness, arising out of the
conduct of a friction materials business whose afireyg assets Egbert sold in 1986. In each of tinelipg cases, Egbert is one of a large
number of defendants named in the respective comipld&gbert is a party to an agreement with tleglecessor owner of its operating assets,
Pneumo Abex Corporation (formerly Abex Corporatjan)d five insurers, regarding the handling of ¢hesses. Under the agreement, the
insurers share some expenses of defense, and Hgbeumo Abex Corporation and the insurers
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share payment of settlements and/or judgmentsadh ef the pending cases, both expenses of defenkspayment of settlements and/or
judgments are subject to a limited separate reisdment agreement under which a successor ownlee diusiness is obligated. A numbe
cases of this type have been disposed of to daiee &y voluntary dismissal, others by summary jueiginone by jury verdict of no liability,
and still others upon payment of nominal amountseittlement. There are at present 23 asbestos paisesng.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K
(a) Exhibits

(4) First Amendment to Credit Agreement dated aglafch 30, 2001 among Brush Wellman Inc. and Biesbineered Materials Inc. as the
borrowers and National City Bank acting for its&tid as agent for certain other banking institutimsenders.

(10) Consolidated Amendment No. 2 to Master Leagedment and Equipment Schedules dated as of N8&,c2001 between Brush
Wellman Inc. and National City Bank acting for ifsend as agent for certain participants.

(11) Statement re computation of per share earr{fiigd as Exhibit 11 to Part | of this report).
(b) Reports on Form 8-K
There have been no reports on Form 8-K during tlegtgr ended March 30, 2001.
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SIGNATURES

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES EXBNGE ACT OF 1934, THE REGISTRANT HAS DULY CAUSED
THIS REPORT TO BE SIGNED ON ITS BEHALF BY THE UNDESRGNED THEREUNTO DULY AUTHORIZED.

BRUSH ENGINEERED MATERIALS INC.

Dated: May 11, 2001
/'s/ John D. Granpa

John D. Granpa
Vi ce President Finance
and Chief Financial Oficer
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Exhibit 4
FIRST AMENDMENT TO CREDIT AGREEMENT

FIRST AMENDMENT TO CREDIT AGREEMENT, dated as of k& 30, 2001 ("Agreement"), by and among BRUSH ENEERED
MATERIALS INC., an Ohio corporation (the "PARENT'§nd BRUSH WELLMAN INC., an Ohio corporation anevholly owned
subsidiary of the Parent ('BRUSH WELLMAN") (the Bat and Brush Wellman are herein each a "COMPANYd BORROWER" and
collectively, together with each of their respeetsuccessors and assigns, the "COMPANIES" or tikRBOWERS"), the lending
institutions listed that are parties to this Agreetn(herein, together with its or their successm assigns, each a "LENDER" and
collectively the "LENDERS"), and NATIONAL CITY BANKa national banking association, as one of thaleen as the Lender under the
Swing Line Revolving Facility (herein, together its successors and assigns, the "SWING LINE LERDEand as administrative agent
(the "ADMINISTRATIVE AGENT"):

WITNESSETH THAT:

WHEREAS, the Borrowers, the Lenders (or their poedsors, as the case may be), the Swing Line Lemdkthe Administrative Agent
entered into a Credit Agreement, dated as of JOn&@0, under which the Lenders, subject to aedanditions, agreed to lend to Borrower
up to $65,000,000 from time to time in accordandé e 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 Agreement shall be and hereby is ameadgutovided in Section 2 hereof. Except as exjyressended in Section 2 hereof, the
Credit Agreement shall continue in full force arffitet in accordance with its respective provisionsthe date hereof. As used in the Credit

Agreement, the terms "Credit Agreement”, "Agreemétitis Agreement”, "herein”, "hereinafter”, "h&s& "hereof", and words of similar
import shall, unless the context otherwise requimgsan the Credit Agreement as amended and modbfi¢kis Agreement.

2. AMENDMENTS.
(A) Section 1.1 of the Credit Agreement shall beeaded as follows:
(1) The definition of "Consolidated Total Debt"@mended by deleting the same and inserting thewWoly in lieu thereof:

""CONSOLIDATED TOTAL DEBT' shall mean, at any time sum (without duplication) of the principal amo (or Capitalized Lease
Obligation, in the case of a Capital Lease, orgmesalue, based on the implicit interest ratéhancase of any Synthetic Lease, or the higher
of liquidation value or stated value, in the catRedeemable Stock) of all Indebtedness of thed®weers and of the Subsidiaries, without
duplication, all as determined on a consolidatesih@ROVIDED that for purposes of this definitioone of the following obligations shall

be considered in determining Consolidated TotaltDettligations under (i) Hedge Agreements, (ii)Ritted Precious Metal Consignments,
(iii) the



gold-denominated loan under the Letter Agreemeantdé@an and Purchase of Gold to be entered into dtviWilliams Advanced Materials
Inc. and The Bank of Nova Scotia and any other-gieldominated loan to Brush Wellman, or any othdrs&liary that deals in precious
metals, all of which are to be in a form that ipgved by the Administrative Agent, which approwél not be unreasonably withheld, but
only to the extent that the aggregate payment atitigs of Brush Wellman and any such other Subsédiaghereunder do not exceed
payments in respect of 23,781 ounces of gold, afdhe obligations of Brush Wellman in respectlod agreement described in section 9.
to the extent that those obligations do not exé&&800,000 during any twelve month period."

(2) The following definition shall be inserted itphabetical order:

""PERMITTED MASTER COPPER LEASE AGREEMENTS' shakkam the Master Copper Lease Agreement, dated Na@rc001,

between Brush Wellman and Fleet Precious Metats,(the "Fleet Copper Agreement"), and any othestaracopper lease agreement
arrangement entered into by Brush Wellman thaps@ved by the Administrative Agent, which approwdl not be unreasonably withheld,
but only to the extent that the aggregate valu&l.iS. Dollars, of the copper subject to all thosester copper lease agreements (including the
Fleet Copper Agreement) does not in the aggregateed an amount greater than $15,000,000."

(B) Section 9.3(d) of the Credit Agreement shalbbgended by deleting the same and substitutingunthereof the following:

"(d) INVENTORY CONSIGNMENTS: Liens granted in corat®n with: (i) any Permitted Precious Metal Comsigents; and (ii) any
Permitted Master Copper Lease Agreements."

(C) Section 9.4(g) of the Credit Agreement shalbbeended by deleting the same and substitutingunthereof the following:

"(g) CONSIGNMENT AND COPPER LEASE OBLIGATIONS: olgltions of Brush Wellman and subsidiaries of thee®an respect of
Permitted Precious Metals Consignments or Permiftaster Copper Lease Agreements.”

(D) Section 9.5(1) of the Credit Agreement shalbb@gended by deleting the same and substitutingunthereof the following:
"(l) the Permitted Precious Metal Consignments tliedPermitted Master Copper Lease Agreements."
3. REPRESENTATIONS AND WARRANTIES.

(A) Each Borrower hereby represents and warrantsetid@ enders, the Swing Line Lender and the Adniaiive Agent that all representatic
and warranties set forth in the Credit Agreemesnirmended hereby, are true and correct in all mhtespects, and that this Agreement has
been executed and delivered by duly authorizedefi of the Borrowers and
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constitutes the legal, valid and binding obligatidrihe Borrowers, enforceable against each of tireatcordance with their respective terms.

(B) Each Borrower hereby represents and warrartsetbenders, the Swing Line Lender and the Adriaiive Agent that the execution,
delivery and performance by the Borrowers of thigsgement and their performance of the Credit Agezdrhas been authorized by all
requisite corporate action and will not (1) violé&g any order of any court, or any rule, reguiato order of any other agency of governm
(b) the Articles of Incorporation, the Code of Ridions or any other instrument of corporate gosaoe of the Borrowers, or (c) any
provision of any indenture, agreement or otherimsént to which either of the Borrowers is a paotyby which either of the Borrowers or
any of their properties or assets are or may badbo(2) be in conflict with, result in a breachasfconstitute, alone or with due notice or la
of time or both, a default under any indenturegagrent or other instrument referred to in (1)(c)va or (3) result in the creation or
imposition of any lien, charge or encumbrance of mature whatsoever.

4. CONDITIONS PRECEDENT.
This Agreement shall become effective when thefeithg conditions precedent have been met:

(A) Borrowers shall have caused all Guarantorscexete and deliver to the Administrative Agent afiemation of Guaranty in form and
substance satisfactory to the Administrative Agent.

(B) Borrowers shall have delivered or caused tdddarered such other documents as the Adminiseatigent or any of the Lenders may
reasonably request.

6. MISCELLANEOUS.

(A) This Agreement shall be construed in accordamitle and governed by the laws of the State of OWithout reference to principles of
conflict of laws. Borrowers agree to pay on demalhdosts and expenses of the Lenders and the Astingitive Agent, including reasonable
attorneys' fees and expenses, in connection wétiptparation, execution and delivery of this Agreast.

(B) This Agreement is executed in accordance wiith subject to Section 12.12 of the Credit AgreemEhné execution, delivery and
performance by the Lenders and the Administratiger of this Agreement shall not constitute, odbemed to be or construed as, a waiver
of any right, power or remedy of the Lenders orAldeinistrative Agent, or a waiver of any provisiohthe Credit Agreement, and none of
the provisions of this Agreement shall constitatebe deemed to be or construed as, a waiver ofiewgnt of Default” or any "Default," as
those terms are defined in the Credit Agreement.

(C) Borrowers acknowledge and agree that, as ofléie hereof, all of Borrowers' outstanding loahigalions to the Lenders and the
Administrative Agent under the Credit Agreement #melCredit Documents are owed without any offdetluction, defense or counterclaim
of any nature whatsoever, and Borrowers herebyevaiy such offset, deduction, defense and countardf any nature whatsoever with
respect thereto.
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(D) This Agreement may be executed in two or maeénterparts, each of which shall constitute anioaig but all of which, when taken
together, shall constitute but one instrument.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]

Page ¢



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

Address: BRUS H WELLMAN INC.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Fax: (216) 481-2523 By:_

Titl e:

Address: BRUS H ENGINEERED MATERIALS, INC.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Fax: (216) 481-2523 By:_
Titl e:
Address: NATI ONAL CITY BANK,
Deliveries: for itself and as Agent

Large Corporate Division
1900 East Ninth Street

Cleveland, Ohio 44114-3484 By:_
Fax: (216) 222-0003 Titl e:
Mail:
Large Corporate Division, Loc. #2077
P.O. Box 5756
Cleveland, Ohio 44101
FIFT H THIRD BANK,
Address: NORT HEASTERN OHIO
1404 East Ninth Street
Cleveland, Ohio 44114 By:_
Fax: (216) 274-5507 Titl e:
Address: HARR IS TRUST AND SAVINGS BANK
P.O. Box 755 (111/10W)
Chicago, lllinois 60690-0755 By:_
Fax: (312) 461-5225 Titl e:
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Address: FIRS

1350 Euclid Avenue, ML 4432

Cleveland, Ohio 44115 By:_
Fax: (216) 623-9208 Titl
MANU
Address: TRUS
One Fountain Plaza
Buffalo, New York 14203 By:_
Fax: (716) 848-7318 Titl
Address: LASA
1300 East 9th Street, Suite 1000
Cleveland, Ohio 44114 By:_
Fax: (216) 802-2212 Titl
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TAR BANK, N.A.
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T COMPANY

LLE BANK, N.A.




Exhibit 10

CONSOLIDATED AMENDMENT NO. 2
TO
MASTER LEASE AGREEMENT AND EQUIPMENT SCHEDULES

THIS CONSOLIDATED AMENDMENT NO. 2 TO MASTER LEASE BREEMENT (this "AMENDMENT"), dated as of March 32001,
is entered into by and between Brush Wellman brt.Qhio corporation ("LESSEE"), and National Citgri, for itself and as agent for
certain participants ("LESSOR"),

RECITALS:

A. Lessee and Lessor entered into a Master LeaseeAtent, dated as of December 30, 1996, as améyded First Amendment to Master
Lease Agreement, dated as of September 2, 199%¢ttend Amendment to Master Lease Agreement anchdment to Disbursement
Schedules, dated as of January 26, 1999, the Anirechdment to Master Lease Agreement and Amendrodbiipment Schedules, dated as
of September 30, 1999, the Fourth Amendment to &dstase and Waiver, dated as of May 16, 2000Camdolidated Amendment No. 1 to
Master Lease Agreement and Equipment Schedulex] datof June 30, 2000 (together with all Exhibitd Schedules thereto, the "LEASE
AGREEMENT"), under which Lessor agreed to leaskdassee certain equipment to be used by LessesElhitore, Ohio, facility, subject to
certain conditions and in accordance with the tettraseof; and,;

B. The parties desire to amend certain provisidribeoMaster Lease Agreement as of the Amendmdettife Date (as defined in Section
2.01 of this Amendment).

AGREEMENT:

IN CONSIDERATION OF THE PREMISES above and the nalitovenants and agreements contained herein awdther good and
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partieseagsefollows:

SECTION | - AMENDMENTS TO AGREEMENT
1.01 Section 1V(a) of the Lease Agreement shaliinended by deleting the same and substitutinginthereof the following:

"(a) Lessee will promptly notify Lessor in writirafter receipt of notice of any Tax or other mortgiggledge, security interest, encumbrance,
lien, lease or charge of any kind (including anyeagnent or consignment arrangement to give anlyeofdregoing, any conditional sale or
other title retention agreement or any lease iméetere thereof) (collectively, a "LIEN") shall ath to any Disbursement Equipment or
Equipment, of the full particulars thereof and o focation of such Disbursement Equipment or BEgeipt on the date of such notification."”

1.02 Section IV(b) of the Lease Agreement shakimended by deleting the same and substitutinginthiereof the following:

"(b) Lessee will furnish or cause to be furnishe@ach Participant and the Less



(i) ANNUAL FINANCIAL STATEMENTS. As soon as availdd and in any event within 90 days after the clofseach fiscal year of the
Parent, the consolidated and consolidating balaheets of the Parent and the Subsidiaries as anthef such fiscal year and the related
consolidated and consolidating statements of in¢caihstockholder's equity and of cash flows fortsfiscal year, in each case setting forth
comparative figures for the preceding fiscal yedlrin reasonable detail and, solely in the casthefconsolidated financial statements,
accompanied by the opinion with respect to suctsalicated financial statements of independent puaicountants of recognized national
standing selected by the Parent, which opinionl flealinqualified and shall state that such accaustaudited such consolidated financial
statements in accordance with generally acceptditirmg standards, that such accountants believiestich audit provides a reasonable basis
for their opinion, and that in their opinion sualnsolidated financial statements present fairlglirmaterial respects the financial position of
the Parent and the Subsidiaries as at the enctbff@cal year and the results of their operat@mmd cash flows for such fiscal year in
conformity with GAAP.

(i) QUARTERLY FINANCIAL STATEMENTS. As soon as ailable and in any event within 45 days after thesel of each of the quarterly
accounting periods in each fiscal year of the Ratha unaudited consolidated and (commencing thighfiscal quarter ending March 31,
2001) consolidating balance sheets of the ParehtrenSubsidiaries as at the end of such quaneripd and the related unaudited
consolidated and (commencing with the fiscal quagteling March 31, 2001) consolidating statemehtsamme and of cash flows for such
quarterly period, and setting forth, in the casewath unaudited statements of income and of caslsflcomparative figures for the related
periods in the prior fiscal year, and which finaatatements shall be certified as true and coaedehalf of the Parent by a Principal
Officer of the Parent, subject to changes resuliiogn normal year-end audit adjustments.

(iii) OFFICER'S COMPLIANCE CERTIFICATES. At the tienof the delivery of the financial statements pded for in sections 1V(b)(i) and
(i), a certificate on behalf of a Principal Officef the Parent to the effect that no Default orelRtal Default exists or, if any Default or
Potential Default does exist, specifying the naaund extent thereof, which certificate shall setiféhe calculations required to establish
compliance with the provisions of Sections XXIV(e&)((0)(c), (p)(k) and Section XXIlII of this Agreemt, including an identification of the
amounts of any financial items of persons or bissnmits acquired by the Parent or Lessee or $wudisidiaries for any periods prior to the
date of acquisition which are used in making swdbuations.

(iv) BUDGETS AND FORECASTS. Not later than 60 dajter the commencement of each fiscal year of #re® and the Subsidiaries, a
consolidated and consolidating budget in reasorddtiail for such entire fiscal year and for eactheffiscal quarters in such fiscal year, and
(if and to the extent prepared by management tfig¢feo any subsequent fiscal years, as customaridpared by management for their
internal use, setting forth, with appropriate dissian, the forecasted balance sheet, income stateaoperating cash flows and capital
expenditures of the Parent and the Lessee andShbaidiaries for the period or periods covereddlng, and the principal assumptions upon
which forecasts and budget are based.

(v) NOTICE OF DEFAULT OR LITIGATION.

(i) Promptly, and in any event within three Busm@&ays thereof, notice of the occurrence of anyewdich constitutes a Default or
Potential Default, which
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notice shall specify the nature thereof, the peabexistence thereof and what action Lessee oP#rent propose to take with respect thel
and

(i) Promptly, and in any event within three Busiedays after Lessee or the Parent or any Subgiolidains knowledge thereof, notice of
any litigation or governmental or regulatory invgation or proceeding pending against or involving Parent, Lessee or any of the
Subsidiaries which could reasonably be expectédte a Material Adverse Effect.

(vi) ERISA. Promptly, and in any event within 15ydaafter the occurrence of any of the followings&ee will deliver to Lessor and each
Participant a certificate on behalf of Lessee &edRarent of an Authorized Officer of setting fattke full details as to such occurrence and
the action, if any, that the Parent, Lessee, sudisiBiary or such ERISA Affiliate is required omopioses to take, together with any notices
required or proposed to be given to or filed wittbyg the Parent, Lessee, the Subsidiary, the ERA8ilate, the PBGC, a Plan participant or
the Plan administrator with respect thereto:

(i) that a Reportable Event has occurred with resfmeany Plan;
(i) the institution of any steps by the Parentséee, any ERISA Affiliate, the PBGC or any otheispa to terminate any Plan;
(iii) the institution of any steps by the ParentLessee or any ERISA Affiliate to withdraw from aRian;

(iv) the institution of any steps by the Parentessee or any Subsidiary to withdraw from any Mumitployer Plan or Multiple Employer
Plan, if such withdrawal could result in withdraviiability (as described in Part 1 of Subtitle ETofle IV of ERISA) in excess of $5,000,000;

(v) a non-exempt "prohibited transaction” withir timeaning of section 406 of ERISA in connectiorhvaihy Plan;
(vi) that a Plan has an Unfunded Current Liabiigceeding $5,000,000;

(vii) any material increase in the contingent lidpiof the Parent or Lessee or any Subsidiary wétspect to any post-retirement welfare
liability; or

(viii) the taking of any action by, or the writtéireat of the taking of any action by, the InterRalenue Service, the Department of Labor or
the PBGC with respect to any of the foregoing.

(vii) ENVIRONMENTAL MATTERS. Promptly upon, and iany event within 5 days after the occurrence of@frthe following, notice of
any of the following environmental matters whickadtves or could reasonably be expected to resw@tMaterial Adverse Effect: (i) any
pending or threatened (in writing) Environmentai@i against the Parent, Lessee or any of the Sahsisl or any Real Property owned or
operated by any of them; (ii) any condition or atence on or arising from any Real Property ownedperated by the Parent or Lessee or
any of the Subsidiaries that (A) results in noncbhamge by the Parent or Lessee or any of the
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Subsidiaries with any applicable Environmental LawB) could reasonably be expected to form thésbafsan Environmental Claim against
the Parent or Lessee or any of the Subsidiarieapisuch Real Property; (i) any condition or ateance on any Real Property owned, leased
or operated by the Parent or Lessee or any of ubsi@iaries that could reasonably be expectedusecauch Real Property to be subject to
any restrictions on the ownership, occupancy, useasferability by the Parent or Lessee or anthefSubsidiaries of such Real Property
under any Environmental Law; and

(iv) the taking of any removal or remedial actiorrésponse to the actual or alleged presence dflamgrdous Material on any Real Property
owned, leased or operated by the Parent or Lesss®y®f the Subsidiaries as required by any Emvirental Law or any governmental or
other administrative agency. All such notices stiaficribe in reasonable detail the nature of ther&mmental Claim and the Parent's or
Lessee's or such Subsidiary's response thereto.

(h) SEC REPORTS AND REGISTRATION STATEMENTS. Prolgptpon transmission thereof or other filing wittetSEC, copies of all
registration statements and annual, quarterly meatireports that the Parent or Lessee or anlyeoSubsidiaries files with the SEC, and
promptly upon transmission thereof, each proxyest&int, annual report, certificate, notice or othmzument sent by the Parent or Lessee to
the holders of any of its securities (or any trasiader any indenture which secures any of itsrgegsior pursuant to which such securities
are issued).

(i) OTHER INFORMATION. Such other information or daments (financial or otherwise) relating to thedpéor Lessee or any of the
Subsidiaries as Lessor or any Participant may redsy request from time to time."

1.03 Section Xl(a) of the Lease Agreement shaliinended by deleting Paragraph (v) and by deletamgdPaphs (ii), (iii), (iv), (vi), (vii) and
(i) and substituting in lieu thereof the following

“(ii) If any representation, warranty or statemerade in this Agreement or in any Schedule or tharénty, the Pledge Agreement or any
other Lease Document or any other certificate, tepotice or other writing delivered to Lessor@spect of this Agreement shall be false or
erroneous in any Material respect when made or ddenade,

(iii) If Lessee fails to perform or observe (1) awiyits obligations in Section 1X or Section XXlbr 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) any of d@ther obligations in this Agreement
(other than those referred to in clauses (i) and

(iii)(1) and (iii)(2) above) and that failure shalbt have been fully corrected within thirty (3@yd after the giving of written notice to Lessee
by Lessor that it is to be remedied, provided, haweif during that thirty-day period Lessee sltaimence corrective action that, if begun
and prosecuted with due diligence, cannot be caexgbleithin a period of thirty (30) days, then tkigtty-day period shall be extended, but
not more than an additional forty (40) days, toek#ent necessary to enable Lessee to diligenttypbete that corrective action; or the Pledge
Agreement, the Guaranty or any other Lease Docufoace executed and delivered) shall cease foreagon (other than termination in
accordance with its terms) to be in full force &fii@ct; or any Lease Party shall default in anyariat respect in the due performance and
observance of any other obligation under a Leasmubent (other than this Agreement) to which it gasty and such default shall continue
unremedied for a period of at least 30 days (or
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such other longer cure period permitted under gpdieable Lease Document) after notice by Lessogny Lease Party shall (or seek to)
disaffirm or otherwise limit its obligations undgilease Document to which it is a party otherwisatin strict compliance with the terms
thereof,

(iv) Lessee, the Parent or any of the Subsidiatfiedl (i) default in any payment with respect ty &mlebtedness (other than the obligations of
Lessee under this Agreement) or Permitted Predirtal Consignments in excess, individually, of ) owed to Lessor or any Participant
or any of their Affiliates, or to any other persamd such default shall continue after the applecgbace period, if any, specified in the
agreement or instrument relating to such Indebtesine Permitted Precious Metal Consignment, odéfault in the observance or
performance of any agreement or condition relatingny such Indebtedness or Permitted Preciousl@etasignment or contained in any
instrument or agreement evidencing, securing atirgj thereto (and all grace periods applicableuith observance, performance or cond
shall have expired), or any other event shall oocuwircumstance shall exist, the effect of whielfidilt or other event or circumstance is to
cause, or to permit the holder or holders of suclebtedness or other party to a Permitted Preditaial Consignment (or a trustee or agent
on behalf of such holder or holders or other paxyjause any such Indebtedness to become dudgiterstated maturity or any obligation
thereunder to become due prior to the date contgrtptherein; or any such Indebtedness of the Pardressee or any of the Subsidiaries or
any obligation under a Permitted Precious Metalsggmment shall be declared to be due and payabthatl be required to be prepaid (other
than by a regularly scheduled required prepaymergdemption, prior to the stated maturity thergof)

(vi) If (a) Lessee or the Parent or any MateriabSdiary shall discontinue operations, or (b) LesseParent or any Material Subsidiary shall
commence any Insolvency Action of any kind or adiimjt answer, default or otherwise) the Materiadgditions of, or consent to any relief
requested in, any Insolvency Action of any kind coemced against Lessee or Parent or such Matetisidary by its creditors or any
thereof, or (c) any creditor or creditors shall coemce against Lessee or Parent or any Materiali@absany Insolvency Action of any kind
which shall remain in effect (neither dismissed staryed) for thirty (30) consecutive days,

(vii) If there shall occur a Change of Control,

(ix) one or more judgments or decrees shall beredtagainst Lessee or the Parent or any of thei@atiss involving a liability equal to or
more than $5,000,000 in the aggregate for all udhments and decrees for the Parent, Lessee argltbsidiaries (excluding any judgment
covered by insurance as to which the carrier hagwate claims paying ability and has not resertgedghts), and any such judgments or
decrees shall not have been vacated, dischargady@d or bonded pending appeal within 30 days freentry thereof,"

1.04 Section XVI(a) of the Lease Agreement shalhimended by deleting the first sentence thereirsabdtituting in lieu thereof the
following:

"Lessee has adequate power and authority to eriterand perform and observe its obligations unttiés, Agreement, each Schedule, each
Assignment of Purchase Orders to which it is aypand all other agreements, instruments, docunsrdther writings related to this
Agreement, including, without limitation, the Led3ecuments (collectively, the "DOCUMENTS")."
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1.05 Section XIX(j) of the Lease Agreement shalebgended by deleting the same and inserting thaafivlg in lieu thereof:

"()) Any Rent, Interim Rent or other amount notgb&d Lessor when due hereunder (after any appbogizice period therefor) shall bear
interest, both before and after any judgment aniteaition hereof, at the lesser of the Daily LeaateRractor then in effect plus two percent
(2%) per annum or the maximum rate allowed by lavaddition, after the occurrence and during thetiomance of a Default, the Daily
Lease Rate Factor shall be increased by an amquat ® two percent (2%) per annum."

1.06 Section XXIII of the Lease Agreement shalbibgended by deleting the same and substitutinginthereof the following:
"XXIll. 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 and causkembserved each of the following:

(a) RATIO OF CONSOLIDATED TOTAL DEBT TO CONSOLIDATE TOTAL ADJUSTED CAPITAL. At no time will the ratip
expressed as a percentage, of (x) the amount cfdlidated Total Debt to (y) Consolidated Total Addpd Capital, exceed 50.0%.

(b) RATIO OF CONSOLIDATED TOTAL DEBT TO CONSOLIDATE EBITDAR. The ratio at any time of (x) the amowftConsolidated
Total Debt at such time to (y) Consolidated EBITDAdR the Testing Period most recently ended, woll @xceed

(i) 3.50 to 1.00 for the Testing Period ending J8Ge2000, (ii) 3.25 to 1.00 for the Testing Pesi@hding September 30, 2000 and December
31, 2000, (iii) 3.00 to 1.00 for the Testing Pesaehding March 31, 2001, June 30, 2001, and Septesth 2001; and (iv) 2.75 to 1.00 for 1
Testing Periods ending on and after December 311.20

(c) CONSOLIDATED FIXED CHARGE COVERAGE RATIO. At noime will the
Consolidated Fixed Charge Coverage Ratio be less2t00 to 1.00 for any Testing Period.

(d) CONSOLIDATED TANGIBLE NET WORTH. At no time withe Consolidated Tangible Net Worth be less 590,731,000 plus an
amount equal to forty percent (40%) of the Consdéd Net Income of the Parent, Lessee and the @Batiss for the four fiscal quarters
ending December 31, 2000 and each December 3laftesrgrovided, that if such Consolidated Net mecfor any fiscal year is a negative
figure, such Consolidated Net Income for the fiser in question shall be treated as zero fopthposes of this section.”

1.07 Section XXIV of the Lease Agreement shall meaded by deleting the same and substituting inthereof the following:
"XXIV. COVENANTS:

Lessee agrees that so long as this Agreement renmagrifect and thereafter until the Rent and bligations of Lessee hereunder shall have
been paid and performed in full, Lessee will perf@and observe, and will cause the Parent and eartidiary to perform and observe, each
of the following provisions on their respective t3an be complied with, namely:
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(a) BOOKS, RECORDS AND INSPECTIONS. (i) keep propeoks of record and account, in which full andreot entries shall be made of
all financial transactions and the assets and basiof the Parent, Lessee or the Subsidiariebeasate may be, in accordance with GAAP;
and (ii) permit officers and designated represargatof the Lessor or any of the Participants git\end inspect any of the properties or assets
of the Parent, Lessee and the Subsidiaries in wheves's possession, and to examine (and make aufppedake extracts from) the books of
account of the Parent, Lessee and the Subsidemisliscuss the affairs, finances and accountseoParent, Lessee and the Subsidiaries

and be advised as to the same by, their officedlsratependent accountants and independent actuddey, all at such reasonable times and
intervals upon reasonable notice (except that dutie existence of a Default, no notice shall lopiired) as the Lessor or any of the
Participants may request.

(b) INSURANCE. (i) maintain insurance coverage hsurers having an

A.M. Best rating of "A-" or better and being iniadncial size category of "VII" or larger, or byhet companies acceptable to the Lessor, and
in such forms and amounts and against such riskseagenerally consistent with the insurance c@eeraaintained by the Parent, Lessee and
the Subsidiaries at the date hereof, but at a minirehall keep themselves and all of their insurpbbperties insured at all times to such
extent, with such deductibles, by such insurersaainst such hazards and liabilities as is gelyadahe by other business enterprises
respectively similar to the Parent, Lessee anditliesidiaries, and (ii) forthwith upon Lessor's oy ®articipant's written request, furnish to
Lessor or such Participant such information abaahsnsurance as Lessor or such Participant mawy frme to time reasonably request,
which information shall be prepared in form andafletatisfactory to Lessor or such Participant eadified by an Authorized Officer of the
Lessee.

(c) PAYMENT OF TAXES AND CLAIMS. Pay and dischargé# taxes, assessments and governmental chardmdes imposed upon
Lessee, the Parent and the Subsidiaries or upanribeme or profits, or upon any properties beioggo them, prior to the date on which
penalties attach thereto, and all lawful claimsahlihif unpaid, might become a Lien or charge upon@operties of the Parent, Lessee or
of the Subsidiaries; PROVIDED that none of the Bareessee or any of the Subsidiaries shall beiredjtio pay any such tax, assessment,
charge, levy or claim which is being contesteddndfaith and by proper proceedings if it has naimed adequate reserves with respect
thereto in accordance with GAAP; and PROVIDED, FUHER, that the Parent, Lessee and the Subsidiaiiesaibe considered to be in
default of any of the provisions of this senterfddé Parent, Lessee or any Subsidiary fails togrgysuch amount or amounts that,
individually or in the aggregate, do not exceed®800 so long as that matter is being negotiatepbod faith with the applicable taxing
authority.

(d) CORPORATE FRANCHISES. Do and cause to be ddrthiags necessary to preserve and keep in futld@and effect the corporate or
other organizational existence, rights, authoritgt #anchises of the Parent, Lessee and the SahissliPROVIDED that nothing in this
Paragraph (d) shall be deemed to prohibit any éretien permitted by Paragraph (m) below.

(e) GOOD REPAIR. Ensure that the properties andpegent of the Parent, Lessee and the Subsidiasied ar useful in their business in
whomsoever's possession they may be, are kepbith ggpair, working order and condition, normal waad tear excepted.

() COMPLIANCE WITH STATUTES, ETC. Comply with alipplicable statutes, regulations and orders of @lrapplicable restrictions
imposed by, all governmental bodies, domestic mifm, in respect of the conduct of the businegb@Parent, Lessee and the Subsidiaries
and the ownership of their property, other thars¢h@) being contested in good faith by appropnmteeedings, as to which
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adequate reserves are established to the extenteeéginder GAAP, and (ii) the noncompliance withieh could not reasonably be expected
to have a Material Adverse Effect.

(g) COMPLIANCE WITH ENVIRONMENTAL LAWS. Notwithstading, and in addition to, the covenants contaimellaragraph (f) above:

(a) comply in all respects with all Environmentaivis applicable to the ownership, lease or usel &edl Property and personal property t
or hereafter owned, leased or operated by the Raressee or any of the Subsidiaries, and promgatlyor cause to be paid all costs and
expenses incurred in connection with such compéiatiee noncompliance with which could reasonablgXgected to have a Material
Adverse Effect; and (iii) keep or cause to be ladpsuch Real Property free and clear of any Liemsosed pursuant to such Environmental
Laws which are not permitted under Paragraph (fovhe

(b) Without limitation of the foregoing, if the Rant, Lessee or any of the Subsidiaries shall gémeunae, treat, store, release or dispose of, or
permit the generation, use, treatment, storageasel or disposal of, Hazardous Materials on anyReaerty now or hereafter owned, leased
or operated by any of them, or transport or peth@ttransportation of Hazardous Materials to omfieny such Real Property, any such ac
shall be effected in compliance with all Environr@haws applicable thereto.

(c) If required to do so under any applicable omfeainy governmental agency, take any clean uppvainremedial or other action necessary
to remove and clean up any Hazardous Materials fmoynReal Property owned, leased or operated bRdhent, Lessee or any of the
Subsidiaries in accordance with the requirementsl@pplicable Environmental Laws and in accor@awih such orders of all governmental
authorities, except to the extent that the Pategsee or such Subsidiary is contesting such andgwod faith and by appropriate proceedi
and for which adequate reserves have been estadblisithe extent required by GAAP.

(h) FISCAL YEARS, FISCAL QUARTERS. Not change itsdal year or fiscal quarters, other than the figear or fiscal quarters of a per:
which becomes a Subsidiary, made at the time sedop becomes a Subsidiary to conform to Lesseed fear and fiscal quarters.

() HEDGE AGREEMENTS, ETC. In the event the Parémissee or any of the Subsidiaries determine terémto a Hedge Agreement they
may do so, PROVIDED that such Hedge Agreement, wlo@sidered in light of other outstanding Hedgee&gnents to which that person is
a party, does not expose that person to predontynsméculative risks unrelated to the amount oéssdndebtedness or other liabilities
intended to be subject to coverage on a notior&shader such Hedge Agreement. The parties td-amancial Hedge Agreement, the
calculation of credit exposure under any Finanidiedige Agreement, any intercreditor issues withLig®sor and Participants and the
documentation therefor (which shall conform inrapects to ISDA standards) must be reasonablytadie to the Lessor in all respects.

(j) SENIOR DEBT. Ensure that (a) the claims of tessor and the Participants in respect of Rentlamather obligations of Lessee under
this Agreement will not be subordinate to, and wilall respects at least rank PARI PASSU with,dla@ms of every other senior unsecured
creditor of the Lessee, and (b) any Indebtedndssrdinated in any manner to the claims of any oslesior unsecured creditor of the Lessee
will be subordinated in like manner to such clamh&essor and the Participants.
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(k) SECURITY DOCUMENTS. In order to secure the payiof Rent and the other obligations of LessexPthirent and Lessee will pledge
as collateral to the Lessor, as collateral agbetcapital stock in each of the following Subsidigmof the Parent: Williams Advanced
Materials Inc., a New York corporation, CircuitoPessing Technologies, Inc., a California corporgtiTechnical Materials, Inc., an Ohio
corporation, and Brush International, Inc., an Gdogooration. In connection with the foregoing &tptedges, the Parent and Lessee will
deliver for possession by the Lessor, as collatageht, the stock certificate(s) representing 100%e capital stock of, or other equity or
ownership interest in, such Subsidiaries and exeand deliver to the Lessor, as collateral agbhetPiedge Agreement in the form attache
the Credit Agreement as in effect on the Effecihage as Exhibit F. The Parent and Lessee will pledge as collateral to the Lessor, as
collateral agent, the capital stock of any exisimnestic Subsidiary that becomes a Material Sidosicfter the date of this Agreement and
of any Domestic Subsidiary created or acquirechieyRarent or Lessee or any Domestic Subsidiary thkedate of this Agreement. The
above-described pledges of capital stock shalltgoatihe Lessor, as collateral agent, a first jisigrerfected lien on 100% of the capital stock
of each such Domestic Subsidiary that is owneddsske or the Parent or any Domestic Subsidiaritareof them, as the case may be.

() CHANGES IN BUSINESS. None of the Parent, Lesard any of the Subsidiaries will engage in anyirmss if, as a result, the general
nature of the business which would then be engagby that person would be substantially changethfthe general nature of the business
engaged in by the Parent, Lessee or any Subsidiatlye Effective Date.

(m) CONSOLIDATION, MERGER, ACQUISITIONS, ASSET SAIE ETC. None of the Parent, Lessee or any of thsi8iaries will (1)
wind up, liquidate or dissolve its affairs, (2) eninto any transaction of merger or consolidation,

(3) make or otherwise effect any Acquisition, ()l 8r otherwise dispose of any of their propentyassets outside the ordinary course of
business, or otherwise make or otherwise effectrmset Sale, or (5) agree to do any of the foreggairany future time, EXCEPT that the
following shall be permitted:

(2) CERTAIN INTERCOMPANY MERGERS, ETC. If no Defawr Potential Default shall have occurred andd@&iouing or would result
therefrom,

(i) the merger, consolidation or amalgamation of Snbsidiary of Lessee or Parent (other than Léssitle or into Lessee or the Parent,
PROVIDED Lessee or the Parent is the survivingamtiouing or resulting corporation;

(il) the Reorganization; or the merger, consoliolatbr amalgamation of any Subsidiary of the Pafethier than Lessee) or any Subsidiary of
Lessee that is not a Pledged Company with or intiheer Subsidiary of the Parent (other than Lesseahother Subsidiary of Lessee,
PROVIDED that the surviving or continuing or resudt corporation is a Wholly-Owned Subsidiary ttaiDomestic Subsidiary directly
owned by the Parent or Lessee or a Pledged Conthahis a Wholly-Owned Subsidiary of the Parentessee;

(iii) the liquidation, winding up or dissolution a@hy Subsidiary of the Parent (other than Lesseahy Subsidiary of Lessee, other than a
Material Subsidiary;
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(iv) the transfer or other disposition of any prapdy any Subsidiary of the Parent or Lessee,rdtien Lessee or a Pledged Company, to the
Parent or Lessee or to any Wholly-Owned Subsidi@gctly owned by the Parent or Lessee;

(v) the merger, consolidation or amalgamation gf Bledged Company with or into another Pledged Gowipand
(vi) the transfer or other disposition of any prapdy any Pledged Company to the Parent or Less&zanother Pledged Company.

(b) ACQUISITIONS. If no Default or Potential Defaughall have occurred and be continuing or wousditetherefrom, the Parent or Lessee
or any Subsidiary may make any Acquisition tha Rermitted Acquisition, PROVIDED that all of thenclitions contained in the definition
of the term Permitted Acquisition are satisfied.

(c) PERMITTED DISPOSITIONS. If no Default or PotetDefault shall have occurred and be continuingvould result therefrom, the
Parent or Lessee or any of the Subsidiaries magmwith respect to the Equipment, (i) sell anyperty, land or building (including any
related receivables or other intangible assetapyoperson, or (ii) sell the entire capital stoskdther equity interests) and Indebtedness of
any Subsidiary, other than Lessee or a Materiabidry, owned by the Parent or Lessee or any @hbsidiary, other than Lessee or a
Material Subsidiary, to any person, or (iii) peraity Subsidiary, other than Lessee or a Materibsiiary, to be merged or consolidated \

a person which is not an Affiliate of the Parent.essee, or (iv) consummate any other Asset Sakeayperson who is not a Subsidiary of the
Parent or Lessee; PROVIDED that:

(a) the consideration for such transaction (1)esents fair value (as determined by managemenesdde), and at least 80% of such
consideration consists of cash, and

(2) does not exceed, when aggregated with the dersion of any other transaction or transactidrtb@ Parent, Lessee or any Subsidiary
during the then current fiscal year permitted urtter Paragraph (m)(c), $10,000,000,

(b) in the case of any such transaction involviogsideration equal to or in excess of $1,000,00aet five Business Days prior to the date
of completion of such transaction Lessee shall imligered to the Lessor an officer's certificatecited on behalf of Lessee by Principal
Officers of Lessee, which certificate shall contain

(1) a description of the proposed transactiongdtite such transaction is scheduled to be consurdpthteestimated purchase price or other
consideration for such transaction,

(2) a certification that no Default or PotentialfBdt has occurred and is continuing, or would lefsam consummation of such transaction,
and (3) which shall (if requested by Lessor) ineladcertified copy of the draft or definitive docaimation pertaining thereto; and

(c) contemporaneously with the completion of sueingdaction the Parent and Lessee prepay theiratiolics under the Credit Agreement as
and to the extent required by section 5.2 therzmud,
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PROVIDED, FURTHER, that sales or other dispositiohgwventory in the ordinary course of businessfoobsolete or worn out equipment
or fixtures (other than the Equipment) in the oagljncourse of business may be effected without ¢iamge with the above provisions and
amount of any such sales or other dispositiond beaéxcluded from any computations under this gah (m)(c).

(d) LEASES. The Parent, Lessee and the Subsidiarégsenter into leases of property or assets nuttitating Acquisitions, PROVIDED
such leases are not otherwise in violation or cealase a violation of Paragraph (u) below or afgioprovision of this Agreement.

(e) CAPITAL EXPENDITURES: The Parent, Lessee aralSlubsidiaries shall be permitted to make Cons@lii€apital Expenditures,
PROVIDED that (A) expenses for mining property,ntland equipment shall not exceed $25,000,000 guanity consecutive thirty-six (36)
month period, and (B) Consolidated Capital Expands, excluding expenses for mining property, ptargquipment, do not during any fis
year of the Parent exceed the amount specifiedbr

FISCAL YEAR ENDING AMOUNT

December 31, 2000 $35,0 00000
December 31, 2001 $40,0 OOOOO
December 31, 2002 $45,0 00000
December 31, 2003 and each fiscal $50,0 OOOOO

year thereafter

() PERMITTED INVESTMENTS. The Parent, Lessee amel Subsidiaries shall be permitted to make thesimrents permitted pursuant to
Paragraph (p) below.

(n) LIENS. None of the Parent, Lessee or the Sidoséd will create, incur, assume or suffer to eaisy Lien upon or with respect to any of
its property or assets of any kind (real or pergdaagible or intangible) whether now owned ordadter acquired, or sell any such property
or assets subject to an understanding or agreenwtitngent or otherwise, to repurchase such ptgperassets (including consignment
arrangements and including sales of accounts ralleivor notes with or without recourse to the Palegssee or any of the Subsidiaries, ¢
than for purposes of collection of delinquent actsun the ordinary course of business) or assigright to receive income, or file or perr
the filing of any financing statement under the U@Gny other similar notice of Lien under any s$amrecording or notice statute, EXCEPT
that (i) the foregoing restrictions and the follogriexceptions in this paragraph shall not apphé&Equipment, which is subject to the
restrictions set forth in Section V(c), and (iigtforegoing restrictions shall not apply to:

(a) STANDARD PERMITTED LIENS: the Standard Permitieiens and Liens granted to the Lessor on betidfeoParticipants;
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(b) EXISTING LIENS, ETC.: Liens (i) in existence time Effective Date which are listed, and the Irtddhess secured thereby and the
property subject thereto on the Effective Date dbed, in Annex IV to the Credit Agreement on théEtive Date, or (ii) arising out of the
refinancing, extension, renewal or refunding of &mjebtedness secured by any such Liens, PROVID&aDthe principal amount of such
Indebtedness is not increased and such Indebtednesssecured by any additional assets;

(c) PURCHASE MONEY LIENS: Liens which are placeduaixed or capital assets, acquired, constructathproved by the Parent or
Lessee or any Subsidiary, PROVIDED that (A) suatnkisecure Indebtedness permitted by Paragraph (@low, (B) such Liens and the
Indebtedness secured thereby are incurred priortathin 30 days after such acquisition or the ptetion of such construction or
improvement, (C) the Indebtedness secured thereby dot exceed 100% of the cost of acquiring, coatshg or improving such fixed or
capital assets; and (D) such Liens shall not afphny other property or assets of the Parent,deess any Subsidiary; and

(d) INVENTORY CONSIGNMENTS: Liens granted in contiea with:
(i) any Permitted Precious Metal Consignments; @hthe Permitted Master Copper Lease Agreements.

(o) INDEBTEDNESS. None of the Parent, Lessee ord@rtile Subsidiaries will contract, create, in@agsume or suffer to exist any
Indebtedness of the Parent, Lessee or any of thsidBaries, EXCEPT:

(2) LEASE DOCUMENTS: Indebtedness incurred undex Afyreement, the Credit Agreement and the othesedocuments;

(b) EXISTING INDEBTEDNESS: Existing Indebtednessgdaany refinancing, extension, renewal or refundihgny such Existing
Indebtedness not involving an increase in the pai@amount thereof and, if involving a maturitytel@rior to the Maturity Date or shorteni
the maturity date to a date prior to the Maturigt® not involving a reduction of more than 10%hie remaining weighted average life to
maturity thereof (computed in accordance with staddinancial practice);

(c) CERTAIN PRIORITY DEBT: to the extent not perteill by the foregoing clauses,

() Indebtedness consisting of Capital Lease Oliiga of the Parent, Lessee and the Subsidiaries,

(il) Indebtedness consisting of obligations undgmtBetic Leases of the Parent or Lessee and ansicBaty,

(iii) Indebtedness of the Parent, Lessee and thsi8iaries secured by a Lien referred to in Pagty(a)(c) above,
(iv) Indebtedness of Foreign Subsidiaries, and

(v) any refinancing, extension, renewal or refugdifi any such Indebtedness not involving an inaéaghe principal amount thereof or a
reduction of
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more than 10% in the remaining weighted averagetdifmaturity thereof (computed in accordance witindard financial practice),

PROVIDED that (A) at the time of any incurrencertaf after the date hereof, and after giving effaeteto, the Parent and Lessee would be
in compliance with Paragraph (m)(e) above and 8ectiXlll, and no Potential Default under Section&\i) or Default shall have occurred
and be continuing or would result therefrom; anyit{i2 aggregate outstanding principal amount (uSiagitalized Lease Obligations in lieu

of principal amount, in the case of any Capitaldesaand using the present value, based on thecitripterest rate, in lieu of principal

amount, in the case of any Synthetic Lease) ofdtetiness permitted by this clause (c), shall noeed with respect to the Parent, Lessee
the Subsidiaries on a consolidated basis, $10,000,0

(d) INTERCOMPANY DEBT: unsecured Indebtedness of ahthe Subsidiaries to the Parent or Lessee arwholly-Owned Subsidiary of
the Parent or Lessee;

(e) HEDGE AGREEMENTS: Indebtedness of the Pare@sske and the Subsidiaries under Hedge Agreenmatsomply with Paragraph (i)
above;

(f) GUARANTY OBLIGATIONS: any Guaranty Obligationzermitted by Paragraph (p) below;

(g) CONSIGNMENT OBLIGATIONS: obligations of Lessaad Subsidiaries of the Parent in respect of PexthRrecious Metal
Consignments or Permitted Master Copper Lease Atgats;

(h) TAKE OR PAY CONTRACT IN KAZAKHSTAN: Indebtednasincurred by Lessee in connection with a takeagrgrrangement for
beryllium mined in Kazakhstan pursuant to the Sale Purchase Agreement, dated as of December 23, 4thong Lessee, Kazatomprom,
Ulba Metallurgical Plant, and NUKEM, Inc., as ameddy an amendment that Lessee expects to emeaifier the Closing Date, provided
that such amendment and any related documentppreved by the Lessor, which approval will not Imeaasonably withheld, and that any
Indebtedness arising in connection therewith, deteed in U.S. Dollars, does not in the aggregateed $9,000,000 during any twelve
month period;

() MEDIUM TERM NOTES: Indebtedness incurred by kes under any Medium-Term Notes issued pursuahettssuing and Paying
Agency Agreement, dated as of February 1, 1990vdmt Lessee and Morgan Guaranty Trust Company wf¥&k or its successor in
interest, as amended or modified from time to tinwg,in excess of $10,000,000 aggregate principaiumt outstanding at any time without
the prior written consent of the Lessor, PROVIDHERttat the time of incurrence thereof, and afteingi effect thereto, (i) Lessee would b
compliance with Section XXIII; and (ii) no Poterit@efault under

Section Xl(a)(i) or Default shall have occurred dedcontinuing or would result therefrom; and

(j) ADDITIONAL UNSECURED DEBT OF THE PARENT AND LESEE:

additional unsecured Indebtedness of the Parentesgke, not in excess of $5,000,000 aggregateipairamount outstanding at any time,
PROVIDED that at the time of incurrence thereof] after giving effect thereto, (i) the Parent armb$ee would be in compliance with
Section XXIII; and (i) no Potential Default und8ection Xl(a)(i) or Default shall have occurred dedcontinuing or would result therefrom.
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(p) ADVANCES, INVESTMENTS, LOANS AND GUARANTY OBLIRTIONS. None of the Parent, Lessee or any of thesiliaries will
(1) lend money or credit or make advances to angope (2) purchase or acquire any stock, obligatmmnsecurities of, or any other interes
or make any capital contribution to, or other irtweent in, any person, (3) create, acquire or hojdSubsidiary, (4) be or become a party to
any joint venture, member of a limited liabilityrapany or partner of a partnership, or (5) be oobezobligated under any Guaranty
Obligations (other than those created in favohefRarticipants pursuant to the Lease DocumenxyHPT:

(a) the Parent, Lessee or any of the Subsidiar@sinvest in cash and Cash Equivalents;

(b) any endorsement of a check or other mediunagfent for deposit or collection, or any similartsaction in the normal course of
business;

(c) the Parent, Lessee and the Subsidiaries mayracnd hold receivables owing to them in thermady course of business and payable or
dischargeable in accordance with customary trauestéincluding receivables evidenced by a promissote executed after the account
debtor in question fails to make payments whenaukincluding the acceptance of notes by Brush M&il (Japan) Ltd. in respect of its
receivables in the normal course of its businesiscamsistent with its past practice );

(d) loans and advances to employees for businésteddravel expenses, moving expenses, costplaioment homes, business machines or
supplies, automobiles and other similar expensesach case incurred in the ordinary course oflegsi and consistent with past practice;

(e) the existing loans, advances, investments antagtees described in Annex V to the Credit Agesgron the Effective Date;
(f) investments of the Parent, Lessee and the Bialpisis in Hedge Agreements that comply with Paplgr(i) above;

(9) existing investments in any Subsidiaries shalpermitted, and the creation and holding of armpoly-Owned Subsidiary and any
additional investments in any current or future \r@wned Subsidiary, so long as the Parent andgéesomply with Paragraph (k) above
in connection with the creation of any Wholly-Owrigdmestic Subsidiary;

(h) intercompany loans and advances permitted bggPaph
(0)(d) above;

(i) the Acquisitions permitted by Paragraph (m)ah@nd loans, advances and investments of angmerkich are outstanding at the time
such person becomes a Subsidiary of the Parergssele as a result of an Acquisition permitted badtaph (m) above and not created in
contemplation thereof, but not any increase inatimeunt thereof;

() any unsecured Guaranty Obligation incurredh®y Parent, Lessee or any Subsidiary with respggt tedebtedness of a Wholly-Owned
Subsidiary of the Parent or Lessee which is peedhittnder Paragraph (o) above without restricticonupe ability of the
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Parent, Lessee or any Subsidiary to guaranteethe,r (ii) other obligations of a Wholly-OwnediSidiary of the Parent or Lessee which
are not prohibited by this Agreement;

(k) any other loans, advances, investments (whéthiée form of cash or contribution of propertpdaf in the form of a contribution of
property, such property shall be valued for purpadfehis clause at the fair value thereof as nealsly determined by the Parent or Lesse¢
or to any corporation, partnership, limited lialyilcompany, joint venture or other business entitt,otherwise permitted by the foregoing
clauses, made after the date hereof (such loamaneds and investments, collectively, "BASKET INVEMBENTS"), PROVIDED that (i) at
the time of making any such Basket Investment nfalleor Potential Default shall have occurred aedontinuing, or would result
therefrom, and (ii) the maximum cumulative amouBasket Investments which are so made and outistarad any time, taking into accot
the repayment of any loans or advances comprigsioly Basket Investments, shall not, when taken kegetith the aggregate amount of all
Guaranty Obligations of the Parent, Lessee antiisidiaries in respect of Indebtedness of perstives than Wholly©owned Subsidiaries
the Parent or Lessee which are then outstandires ot exceed $10,000,000 with respect to the Paressee and the Subsidiaries on a
consolidated basis; and

() the Permitted Precious Metal Consignments &iedPermitted Master Copper Lease Agreements.

(q) DIVIDENDS, STOCK REPURCHASES, ETC. (a) The Rareill not directly or indirectly declare, ordgray or make any dividend
(other than dividends payable solely in capitatktof the Parent) or other distribution on or ispect of any capital stock of any class of the
Parent, whether by reduction of capital or otheewisSXCEPT that the Parent may make cash dividepoheats in respect of its capital stock
if (i) no Potential Default under Section Xl(a)@) Default shall have occurred and be continuingpatime of declaration or payment there
and (ii) after giving effect thereto the Parent &edsee will be in compliance, on a PRO FORMA hasith Section XXIII.

(b) The Parent and Lessee will not directly or iedily make, or permit any of the Subsidiariesitedtly or indirectly make, any purchase,
redemption, retirement or other acquisition ofgry of their capital stock of any class (other tf@ma consideration consisting solely of
capital stock of that person), or (y) any warraritfts or options to acquire or any securitiesvertible into or exchangeable for any of their
capital stock, EXCEPT that the Parent and Lessgemake cash payments for such purposes so lorfgeandneys used for such purposes
are not proceeds of any loans under the Creditéxgeat and if (i) no Potential Default under Sectd¢a)(i) or Default shall have occurred
and be continuing at the time of payment; (ii) affiving effect thereto the Parent and Lesseelwlin compliance, on a PRO FORMA basis,
with Section XXIlII; and (iii) at the time of makingny such cash payment and after giving effecetibethe cumulative aggregate amount so
expended for such purposes subsequent to the EZ&deate does not exceed $10,000,000.

() PREPAYMENTS AND REFINANCINGS OF OTHER DEBT, ET®lone of the Parent, Lessee or any of the Subgdiavill make (or
give any notice in respect thereof) any voluntarggtional payment or prepayment or redemptionoguésition for value of (including,
without limitation, by way of depositing with theustee with respect thereto money or securitiesrbefue for the purpose of paying when
due) or exchange of, or refinance or refund, aglrtedness of any of the Parent, Lessee or thedsiess having an outstanding principal
balance (or Capitalized Lease Obligation, in theeaaf a Capital Lease, or present value, basedeoimiplicit interest rate, in the case of any
Synthetic Lease) (other than the
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obligations under this Agreement and intercompaay$ and advances among the Parent, Lessee afditbidiaries permitted by Paragraph
(0)(d) above); PROVIDED that the Parent or Lesgesny Subsidiary may refinance or refund any sudebtedness not involving an
increase in the principal amount thereof and,\iblwing a maturity date prior to the Maturity Dateshortening the maturity date to a date
prior to the Maturity Date, the aggregate princigadount thereof (or Capitalized Lease Obligatiarthe case of a Capital Lease, or present
value, based on the implicit interest rate, indhse of any Synthetic Lease) is not increasedtand/eighted average life to maturity thereof
(computed in accordance with standard financiattre) is not reduced by more than 10%.

(s) TRANSACTIONS WITH AFFILIATES. None of the Partghessee and any Subsidiary that is a Pledged @oynill enter into any
transaction or series of transactions with anylit (other than, in the case of the Parent ostesLessee or the Parent or any Wholly-
Owned Subsidiary that is a Pledged Company, atlteitase of a Subsidiary that is a Pledged CompheyRarent, Lessee or another
Wholly-Owned Subsidiary that is a Pledged Companlyr than pursuant to the reasonable requirenoétite Parent's, Lessee's or such
Subsidiary's business and upon fair and reasomeaties no less favorable to the Parent, Lesseectr Subsidiary than would be obtained in a
comparable arm's-length transaction with a pergbardhan an Affiliate, EXCEPT for the transactiatescribed in Annex VII to the Credit
Agreement on the Effective Date. No Subsidiary thaiot a Pledged Company will enter into any teation or series of transactions with
any Affiliate (other than the Parent, Lessee ortally-Owned Subsidiary) other than pursuant tortfesonable requirements of such
Subsidiary's business and upon fair and reasoteties no less favorable to such Subsidiary tharldvoe obtained in a comparable arm's-
length transaction with a person other than anliafé, EXCEPT for the transactions described in &K1l to the Credit Agreement on the
Effective Date.

(t) PLAN TERMINATIONS, MINIMUM FUNDING, ETC. None bthe Parent, Lessee or any ERISA Affiliate wi)l grminate any Plan or
Plans so as to result in liability of the Parerdséee or any ERISA Affiliate to the PBGC in exoafssn the aggregate, the amount which is
equal to $5,000,000 as of the date of the then necsnt financial statements furnished to Lessdrtha Participants pursuant to the
provisions of this Agreement, (ii) permit to existe or more events or conditions which reasonatgdgent a material risk of the termination
by the PBGC of any Plan or Plans with respect tlwthe Parent, Lessee or any ERISA Affiliate wouitdthe event of such termination,
incur liability to the PBGC in excess of such amioarthe aggregate, or (iii) fail to comply in amaterial respect with the minimum funding
standards of ERISA and the Code with respect toRdan.

(u) CERTAIN LEASES. None of the Parent, Lesseenyr af the Subsidiaries will permit the aggregatgrpeants (excluding any property
taxes, insurance or maintenance obligations paithé@yarent, Lessee and the Subsidiaries as alitient or lease payments) by the Parent,
Lessee and the Subsidiaries on a consolidated liades agreements to rent or lease any real oopalrproperty for a period exceeding 12
months (including any renewal or similar optionipds) (other than any leases constituting Capiégldes, Synthetic Leases or, subject to
Paragraph (s) above, leases between the Parehtasée, between Subsidiaries or between the Raréerssee and a Subsidiary), to exceed
in any fiscal year of the Parent an amount grehsar 3.50% of the Consolidated Net Worth of theeRaand Lessee as of the date of the
financial statements then most recently furnisieldessor and the Participants under Section I\V)(b)(i

(v) LIMITATION ON CERTAIN RESTRICTIVE AGREEMENTS. Mne of the Parent, Lessee or any of the Subsidiaikedirectly or
indirectly, enter into, incur or permit to existlmecome effective, any "negative pledge" covenaotier agreement, restriction or
arrangement that prohibits, restricts or imposgscamdition upon (a) the ability of the Parent @skee or any Subsidiary to create, incur or
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suffer to exist any Lien upon any of its propertyassets as security for Indebtedness, or (b)litigyeof the Parent or Lessee or any
Subsidiary to pay dividends or make any other ihigtions on its capital stock or any other intex@sparticipation in its profits owned by the
Parent or Lessee or any Subsidiary of the Parelnéssee, or pay any Indebtedness owed to the Rarésssee or a Subsidiary of the Parent
or Lessee, or to make loans or advances to thexParéessee or any other Subsidiaries, or trareasfgrof its property or assets to the Parent
or Lessee or any other Subsidiaries, EXCEPT foh sastrictions existing under or by reason of fiplecable law, (ii) this Agreement and the
other Lease Documents and the Credit Agreemeitc(istomary provisions restricting subletting ssignment of any lease governing a
leasehold interest, (iv) customary provisions fetg assignment of any licensing agreement edtar® in the ordinary course of business,
(v) customary provisions restricting the transfefusther encumbering of assets subject to Liemmfited under Paragraphs (n)(b), (n)(c) or
(n)(d) above, (vi) customary restrictions affectomgy a Subsidiary of the Parent or Lessee undgiagneement or instrument governing any
of the Indebtedness of a Subsidiary permitted @nsto Paragraph (0) above, excluding any restriadin dividends or distributions to its
stockholders (vii) restrictions affecting any FgmeiSubsidiary of the Parent or Lessee under argeaggnt or instrument governing any
Indebtedness of such Foreign Subsidiary permittedyant to Paragraph (0) above, and customaryatéstis contained in "comfort"” letters
and guarantees of any such Indebtedness, excladingestriction on dividends or distributions t® stockholders (viii) any document relat
to Indebtedness secured by a Lien permitted bygPapa (n) above, insofar as the provisions thdisof grants of junior liens on the assets
securing such Indebtedness, and (ix) any operédage or Capital Lease, insofar as the provisioasebdf limit grants of a security interest in,
or other assignments of, the related leaseholdest¢o any other person.

1.08 Section XXV of the Lease Agreement shall beraed as follows:

(A) The following definitions shall be deleted: "Asmdment Effective Date"; "Accumulated Funding Dieficy"; "Contingent Obligation”;
"EBIT"; "EBITDA"; "Eligible Investments"; "Fundedndebtedness" "Indebtedness for Borrowed Money"t INeome"; "Pension Plan";
"Required Multiplier"; "Standard & Poor's"; and 'figible Net Worth".

(B) The following definitions shall be amended Blating the same and inserting the following i libereof the following definitions:

COMPANY refers to Lessee or to the Parent, as éilse may be, and their Subsidiaries and COMPANIESs¢o the Parent, Lessee and the
Subsidiaries;

CREDIT AGREEMENT means the Credit Agreement, datedf June 30, 2000, among Lessee, Parent, Lésstsrcapacity as
Administrative Agent and as swing line lender, #mallending institutions party thereto, as the samag be amended, modified, restated or
supplemented from time to time;

ENVIRONMENTAL LAW shall mean any applicable Federstiate, foreign or local statute, law, rule, regioh, ordinance, code, binding ¢
enforceable guideline, binding and enforceabletemipolicy and rule of common law now or hereaifteeffect and in each case as amended,
and any binding and enforceable judicial or adntiats/e interpretation thereof, including any judicor administrative order, consent, dec

or judgment issued to or rendered against the Bdressee or any of the Subsidiaries relating ¢éoghivironment, employee health and safety
or Hazardous Materials, including, without limitati CERCLA; RCRA; the Federal Water Pollution Coh#ct, 33 U.S.C.ss.2601 ET SEQ.;
the Clean Air Act, 42 U.S.C.ss.7401 ET SEQ.; the
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Safe Drinking Water Act, 42 U.S.C.ss.3803 ET SEKRE;Oil Pollution Act of 1990, 33 U.S.C.ss.2701 §#Q.; the Emergency Planning and
the Community Right-to-Know Act of 1986, 42 U.S. €K 001 ET SEQ., the Hazardous Material Transpont#ct, 49 U.S.C.ss.1801 ET
SEQ. and the Occupational Safety and Health Act)ZC.ss.651 ET SEQ. (to the extent it regulatesipational exposure to Hazardous
Materials); and any state and local or foreign ¢erparts or equivalents, in each case as amendextiime to time (all terms pertaining to
Environmental Laws not defined in this Agreemerglishave the meanings ascribed thereto in the otispeEnvironmental Laws);

ERISA shall mean the Employee Retirement Incomei®gdAct of 1974, as amended from time to timed dme regulations promulgated and
rulings issued thereunder. Section references iI&E&Rre to ERISA, as in effect at the Effective ®anhd any subsequent provisions of
ERISA, amendatory thereof, supplemental theresubstituted therefor.

GAAP shall mean generally accepted accounting jplies in the United States of America as in effemin time to time; it being understood
and agreed that determinations in accordance WitARfor purposes of Sections XXIII and XXIV, inclindy defined terms as used therein,
are subject (to the extent provided therein) toftflewing: except as otherwise specifically prositherein, all terms of an accounting or
financial nature shall be construed in accordanitie @AAP, as in effect from time to time; PROVIDEDat, if Lessee notifies Lessor that
Lessee requests an amendment to any provisionctib8eXXIII or XXIV hereof to eliminate the effeaif any change occurring after the
Effective Date in GAAP or in the application theffém such provision (or if Lessor notifies LesshattLessor requests an amendment to any
such provision hereof for such purposes), regasdi&ésvhether any such notice is given before araftich change in GAAP or in the
application thereof, then such provision shalliteripreted on the basis of GAAP as in effect amlieg immediately before such change
shall have become effective until such notice dhalle been withdrawn or such provision amendeddoralance with the requirements of -
Agreement;

GUARANTY means the Guaranty Agreement, dated adaf 16, 2000, by the Parent in favor of Lessothassame may be amended,
restated, modified or supplemented from time taetim

MAXIMUM ACQUISITION Cost means with respect to tlaggregate Acquisition Cost of the Equipment undlesfahe Schedules,
$55,500,000;

PARENT means Brush Engineered Materials Inc., aio ©brporation and its successors and assigns;

PORT AUTHORITY BONDS means the Toledo-Lucas Couptyt Authority Taxable Project Development ReveBoads, Series 1996
(Brush Wellman Inc. Project) in the principal ambah$13,100,000, and the Toledo-Lucas County Rathority Taxable Project
Development Revenue Bonds, Series 1997 (Brush Vdallmc. Project) in the principal amount of $2, DB, both of which were issued,
sold and delivered by the Toledo-Lucas County Rathority to The Prudential Insurance Company ofekita,;

PORT AUTHORITY LEASE means the Lease, dated asaibker 1, 1996, between the Toledo-Lucas County Rathority, as lessor, and
Lessee, as lessee, as amended by the First Suppétinease, dated as of April 1, 1997, betweenadvali City Bank, as trustee, as lessor (as
assignee of all of the lessor's rights from thes@iotLucas County Port Authority), relating to carteeal
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and personal property located at 14710 West PoRager S. Road, Harris Township, Ohio 43416;

REPORTABLE EVENT shall mean an event describeceitisn 4043 of ERISA or the regulations thereundi¢n respect to a Plan, other
than those events as to which the notice requiremermaived under the PBGC Regulations;

SUBSIDIARY of any person shall mean and includefiy corporation more than 50% of whose stock gfdass or classes having by the
terms thereof ordinary voting power to elect a mgjaf the directors of such corporation (irresipee of whether or not at the time stock of
any class or classes of such corporation shall baweight have voting power by reason of the hapyeof any contingency) is at the time
owned by such person directly or indirectly throBiibsidiaries and (ii) any partnership, associajmnt venture or other entity in which
such person directly or indirectly through Subgidis, has more than a 50% equity interest at the.tUnless otherwise expressly provided,
all references herein to "Subsidiary" shall me&uhsidiary of the Parent and/or Lessee;

SYNTHETIC LEASE shall mean any lease (i) whichds@unted for by the lessee as an Operating Leaddjiaunder which the lessee is
intended to be the "owner" of the leased propeaty-ederal income tax purposes, including, witHmaitation, this Agreement;"

(C) The following definitions shall be insertedgroper alphabetical order:

ACQUISITION shall mean and include (i) any acqugsiton a going concern basis (whether by purcHaase or otherwise) of any facility
and/or business operated by any person who is 8abaidiary of the Parent or Lessee, and (ii) asitjomns of a majority of the outstanding
equity or other similar interests in any such per@ehether by merger, stock purchase or otherwise).

AFFILIATE shall mean, with respect to any persamy ather person directly or indirectly controllingpntrolled by, or under direct or indire
common control with such person. A person shallédemed to control a second person if such firsggrepossesses, directly or indirectly,
power (i) to vote 10% or more of the securitiesihgwrdinary voting power for the election of diteis or managers of such second persc
(i) to direct or cause the direction of the marmagat and policies of such second person, whetheudn the ownership of voting securities,
by contract or otherwise. Notwithstanding the faiieg, (x) a director, officer or employee of a parshall not, solely by reason of such
status, be considered an Affiliate of such persmid (y) neither Lessor nor any Participant shadlrig event be considered an Affiliate of the
Parent, Lessee or any of the Subsidiaries.

ASSET SALE shall mean the sale, transfer or otisgrasition (including by means of Sale and LeasekBaansactions, and by means of
mergers, consolidations, and liquidations of a ooapon, partnership or limited liability companf/tbe interests therein of the Parent, Lessee
or any Subsidiary) by the Parent, Lessee or angi8ialoy to any person of any of their respectiveets but excluding the sale, transfer or
other disposition of the Equipment.

AUTHORIZED OFFICER shall mean any officer or emp#eyof Lessee designated as such in writing to lrdgsbessee.

CAPITAL LEASE as applied to any person shall meay l@ase of any property (whether real, personatiged) by that person as lessee
which, in conformity with GAAP, is accounted for azapital lease on the balance sheet of that perso
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CAPITALIZED LEASE OBLIGATIONS shall mean all obligi@ns under Capital Leases of the Parent, Lessaayof the Subsidiaries in
each case taken at the amount thereof accounted abilities identified as "capital lease obtigas" (or any similar words) on a
consolidated balance sheet of the Parent, LessktharSubsidiaries prepared in accordance with GAAP

CASH EQUIVALENTS shall mean any of the following:

(i) securities issued or directly and fully guaesed or insured by the United States of Americangragency or instrumentality thereof
(PROVIDED that the full faith and credit of the Wed States of America is pledged in support th@rea¥ing maturities of not more than one
year from the date of acquisitic

(i) U.S. dollar denominated time deposits, cestifes of deposit and bankers' acceptances of ggoc@r any Participant or

(y) any bank whose short-term commercial papengdtiom S&P is at least A-1 or the equivalent tioéi@ from Moody's is at least P-1 or
the equivalent thereof (any such bank, an "APPROBADIK"), in each case with maturities of not moham 180 days from the date of
acquisition;

(iif) commercial paper issued by Lessor or any iBigdnt or Approved Bank or by the parent compahlyessor or any Participant or
Approved Bank maturing within 270 days of the datacquisition, commercial paper issued by, or gntged by, any industrial or financial
company, having a short-term commercial papergatinat least A-1 or the equivalent thereof by S&Rit least P-1 or the equivalent thereof
by Moody's, or guaranteed by any industrial compaitly a long term unsecured debt rating of at Idast A2, or the equivalent of each
thereof, from S&P or Moody's, as the case may beé,meach case maturing within 270 days aftedtite of acquisition;

(iv) investments in money market funds or mutualdsl substantially all the assets of which are cigagrof securities of the types described
in clauses (i) through (iii) above and (v) belowgda

(v) obligations issued or guaranteed by any stapmlitical subdivision thereof and rated at least or the equivalent thereof by S&P or at
least P-1 or the equivalent thereof by Moody'sgiéd as short-term obligations) or with a longrtemsecured debt rating of at least A or A2,
or the equivalent of each thereof, from S&P or Mgsgdas the case may (if rated as long-term oliga}.

CASH PROCEEDS shall mean, with respect to any ASakd, the aggregate cash payments (including asty eceived by way of deferred
payment pursuant to a note receivable issued inemion with such Asset Sale, other than the poriosuch deferred payment constituting
interest, but only as and when so received) reddiyethe Parent, Lessee and/or any Subsidiary fuoch Asset Sale.

CERCLA shall mean the Comprehensive Environmengsipgnse, Compensation, and Liability Act of 1980the same may be amended
from time to time, 42 U.S.C. ss. 9601 ET SEQ.

CHANGE OF CONTROL shall mean and include any offtiilowing:
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(i) during any period of two consecutive calendearng, individuals who at the beginning of suchqubdonstituted the Parent's Board of
Directors (together with any new directors (x) wh@dection by the Parent's Board of Directors wagy) whose nomination for election by
the Parent's shareholders was (prior to the datteegbroxy or consent solicitation relating to smcimination), approved by a vote of at least
two-thirds of the directors then still in office wieither were directors at the beginning of suafopeor whose election or nomination for
election was previously so approved), shall ceasarfy reason to constitute a majority of the doecthen in office;

(if) any person other than the Parent shall owmfhe issued and outstanding capital stock oskesor any person or group (as such term is
defined in section 13(d)(3) of the 1934 Act), otllean the Parent, Lessee, any trustee or othezifiduholding securities under an employee
benefit plan of the Parent, or any members of theéht Holder Group, shall acquire, directly orinedtly, beneficial ownership (within the
meaning of Rule 13d-3 and 13d-5 of the 1934 Acthofe than 20%, on a fully diluted basis, of theremmic or voting interest in the Parent's
capital stock;

(iii) the shareholders of the Parent or Lesseeagpa merger or consolidation by it with any otherson, OTHER than a merger or
consolidation which would result in the voting setes of the Parent or Lessee, as the case mayubstanding immediately prior thereto
continuing to represent (either by remaining oudiiag or by being converted or exchanged for vosiagurities of the surviving or resulting
entity) more than 50% of the combined voting powfethe voting securities of that person or suclvising or resulting entity outstanding
after such merger or consolidation;

(iv) the shareholders of the Parent or Lessee appaglan of complete liquidation for that persomo agreement or agreements for the sale
or disposition by that person of all or substahiall of its assets; and/or

(v) any "change in control" or any similar termdegined in any indenture, credit agreement, notgegurities purchase agreement, or other
agreement or instrument governing any Indebtedmétsrespect to Indebtedness of the Parent ordessat has an unpaid principal amount
of $25,000 or greater;

As used in this definition, the term "CURRENT HOLRESROUP" shall mean (i) those persons, if any, ahof the Effective Date have
disclosed in filings with the SEC their benefiaainership of more than 5% of the outstanding shafrespital stock of the Parent, (ii) those
other persons who are officers and directors oPent and Lessee at the Effective Date, (iii)sih@uses, heirs, legatees, descendants and
blood relatives to the third degree of consangyioitany such person, (iv) the executors and adviratdrs of the estate of any such person,
and any court appointed guardian of any such peesah(v) any trust, family partnership or similavestment entity for the benefit of any
such person referred to in the foregoing claugesiifiand

(iii) or any other persons (including for charitalpurposes), so long as one or more members @uhent Holder Group has the exclusive or
a joint right to control the voting and dispositiohsecurities held by such trust, family partngr other investment entity;

CODE shall mean the Internal Revenue Code of 188@&mended from time to time, and the regulatioosplgated thereunder. Section
references to the Code are to the Code, as inteffd¢loe Effective Date and any subsequent pravssaf the Code, amendatory thereof,
supplemental thereto or substituted therefor;
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COMMODITY HEDGE AGREEMENT shall mean any commodétwap agreement, forward commodity purchase agreefioeward
commodity option agreement or similar agreemerrangement;

CONSOLIDATED AMORTIZATION EXPENSE shall mean, fong period, all amortization expenses of the Palezgsee and the
Subsidiaries, all as determined for the Parentséesind the Subsidiaries on a consolidated baacordance with GAAP;

CONSOLIDATED CAPITAL EXPENDITURES shall mean, fonyaperiod, the aggregate of all expenditures fopprty, plant or equipment
(whether paid in cash or accrued as liabilities iastliding in all events amounts expended or cipéd under Capital Leases and Synthetic
Leases but excluding any amount representing dagithinterest) by the Parent, Lessee and the 8ialosis during that period;

CONSOLIDATED DEPLETION EXPENSE shall mean, for gmariod, all depletion expenses of the Parent, leeasd the Subsidiaries, all
as determined for the Parent, Lessee and the Satissdon a consolidated basis in accordance WA

CONSOLIDATED DEPRECIATION EXPENSE shall mean, farygperiod, all depreciation expenses of the Patergsee and the
Subsidiaries, all as determined for the Parentséesind the Subsidiaries on a consolidated baacordance with GAAP;

CONSOLIDATED EBIT shall mean, for any period, Colidated Net Income for such period; PLUS (A) thensiwithout duplication) of the
amounts for such period included in determininghs@ionsolidated Net Income of (i) Consolidated lestiExpense, (ii) Consolidated Income
Tax Expense, and (iii) extraordinary and other nexurring non-cash losses and charges; minus ({Baxinary gains on sales of assets and
other extraordinary or other non-recurring gaifisasidetermined for the Parent, Lessee and theifiabies on a consolidated basis in
accordance with GAAP;

Notwithstanding anything to the contrary contaihedein, the Consolidated EBIT for any Testing Risball (x) include the approprie
financial items for any person or business unitohttias been acquired by the Parent, Lessee orwrsjdiary for any portion of such Testing
Period prior to the date of acquisition, and (y}lede the appropriate financial items for any perspbusiness unit which has been disposed
of by the Parent, Lessee or any Subsidiary, fopth&ion of such Testing Period prior to the détdisposition.

CONSOLIDATED EBITDA shall mean, for any period, Gatidated EBIT for such period; PLUS the sum (withduplication) of the
amounts for such period included in determining €xdidated Net Income of Consolidated Depreciatispdhse, Consolidated Amortization
Expense and Consolidated Depletion Expense, aiktsmined for the Parent, Lessee and the Subisislian a consolidated basis in
accordance with GAAP;

Notwithstanding anything to the contrary contaihedein, the Consolidated EBITDA for any Testingi®&ishall (x) include the appropric
financial items for any person or business unitohttias been acquired by the Parent, Lessee orwrsjdiary for any portion of such Testing
Period prior to the date of acquisition, and (y}lede the appropriate financial items for any perspbusiness unit which has been disposed
of by the Parent, Lessee or any Subsidiary, foptht&ion of such Testing Period prior to the détdisposition.
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CONSOLIDATED EBITDAR shall mean, for any period, tiamlidated EBITDA for such period; PLUS the sumtlwut duplication) of the
amounts for such period included in determining €bbidated Net Income of Consolidated Rental Expeal$as determined for the Parent,
Lessee and the Subsidiaries on a consolidated inasisordance with GAAP;

CONSOLIDATED FIXED CHARGE COVERAGE RATIO means, fany Testing Period, the ratio of (a) Consolidd#®&ITDA for that
Testing Period to (b) the sum of

(i) Consolidated Interest Expense and Consolidatedme Tax Expense for that Testing Period, pliys¢heduled or mandatory repayments,
prepayments or redemptions during that TestingoBesf the principal of Indebtedness (including Galfied Lease Obligations and required
reductions in committed credit facilities) withiadl maturity date more than one year after thearttiat Testing Period, plus (iii) the sum of
all payments for dividends, stock repurchases lerastock redemptions, and other purposes desdnb@ection XXIV(q), if any, in each
case on a consolidated basis for the Parent, Lesgbthe Subsidiaries for such Testing Period; PREWD that, notwithstanding anything to
the contrary contained herein, the Consolidate@dri2harge Coverage Ratio for any Testing Perioll 6)anclude the appropriate financial
items for any person or business unit which has laegquired by the Parent, Lessee or any Subsitbagny portion of such Testing Period
prior to the date of acquisition, and (y) exclude appropriate financial items for any person aitess unit which has been disposed of by
the Parent, Lessee or any Subsidiary, for thegrodf such Testing Period prior to the date of osfon;

CONSOLIDATED INCOME TAX EXPENSE shall mean, for apgriod, all provisions for taxes based on theimaime of the Parent,
Lessee and the Subsidiaries (including, withouitéitron, any additions to such taxes, and any piesadnd interest with respect thereto), all
as determined for the Parent, Lessee and the Satisgdon a consolidated basis in accordance WitARS

CONSOLIDATED INTEREST EXPENSE shall mean, for amyipd, total interest expense (including that whichapitalized, that which is
attributable to Capital Leases (but not to Synthie@ases) and the ptax equivalent of dividends payable on Redeematuek$ of the Parer
Lessee and the Subsidiaries on a consolidated Wahkisespect to all outstanding Indebtedness efRharent, Lessee and the Subsidiaries,
including, without limitation, all commissions, dsunts and other fees and charges owed with regpéatters of credit and net obligations
under Financial Hedge Agreements (except for Filhitedge Agreements described in clause (ii) efdbfinition thereof), BUT
EXCLUDING, HOWEVER, any interest expense in respgd®ermitted Precious Metal Consignments, any &iration or write-off of
deferred financing costs and any charges for pmapay penalties on prepayment of Indebtedness;

CONSOLIDATED NET INCOME shall mean for any peridde net income (or loss) of the Parent, Lessedtan@ubsidiaries on a
consolidated basis for such period taken as aesegtounting period determined in conformity witAAS;

CONSOLIDATED NET WORTH shall mean at any time fbetdetermination thereof: (i) all amounts which¢amformity with GAAP,

would be included under the caption "total stockleod’ equity” (or any like caption) on a consokdhbalance sheet of the Parent, Lessee anc
the Subsidiaries as at such date (I.E., the sutimeoéntries for (1) the par or stated value of camistock and preferred stock (but excluding
treasury stock and capital stock subscribed anssurd), (2) paid-in capital and (3) retained eg@ijor deficit)), MINUS

(i) to the extent included in clause (i), all anmégiproperly attributable to minority interestsaify, in the stock or other equity of Subsidial
PROVIDED that in no event shall Consolidated NetriWanclude any amounts in respect of RedeemalalekSt
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CONSOLIDATED RENTAL EXPENSE shall mean, for any ipek, total rental expense for all Synthetic Leageduding the interest portion
of all Synthetic Leases, of the Parent, Lessedlam&ubsidiaries, all as determined for the Patezssee and the Subsidiaries on a
consolidated basis.

CONSOLIDATED TANGIBLE NET WORTH shall mean at arigne for the determination thereof: (i) the Consatet Net Worth of the
Parent, Lessee and the Subsidiaries as at suchMiE)S the aggregate amount of goodwill and iniafegassets of the Parent, Lessee and
the Subsidiaries as at such date, as determirngctordance with GAAP;

CONSOLIDATED TOTAL ADJUSTED CAPITAL shall mean ahatime (i) Consolidated Total Debt at such timleisp(ii) Consolidated
Tangible Net Worth as of the end of the most retisnal quarter for which the Parent's and Lessamisolidated financial statements have
been furnished to Lessor and the Participants uthileAgreement; PLUS (iii) to the extent dedudtedetermining Consolidated Net Worth
for purposes of determining Consolidated Tangibé Worth, all amounts properly attributable to muityointerests, if any, in the stock or
other equity of Subsidiaries;

CONSOLIDATED TOTAL DEBT shall mean, at any timeethum (without duplication) of the principal amogmt Capitalized Lease
Obligation, in the case of a Capital Lease, orgmesalue, based on the implicit interest ratehecase of any Synthetic Lease, or the higher
of liquidation value or stated value, in the caERedeemable Stock) of all Indebtedness of therRatessee and of the Subsidiaries, without
duplication, all as determined on a consolidatesidy)@ROVIDED that for purposes of this definitioone of the following obligations shall

be considered in determining Consolidated TotaltDettligations under (i) Hedge Agreements, (ii)/Ritted Precious Metal Consignments,
(iii) the gold-denominated loan under the Letterégment for Loan and Purchase of Gold to be entatedetween Williams Advanced
Materials Inc. and The Bank of Nova Scotia and atimer gold-denominated loan to Lessee, or any @hesidiary that deals in precious
metals, all of which are to be in a form that ipayed by Lessor, which approval will not be unmrebly withheld, but only to the extent
that the aggregate payment obligations of Lessdaayn such other Subsidiaries thereunder do naeskpayments in respect of 23,781
ounces of gold, and (iv) the obligations of Lesisespect of the agreement described in Sectioh¥j(h) to the extent that those
obligations do not exceed $6,000,000 during anyvevenonth period;

DOLLARS, U.S. DOLLARS, DOLLARS and the sign "$" éameans lawful money of the United States;

DOMESTIC SUBSIDIARY shall mean any Subsidiary orgad under the laws of the United States of Amerdecey State thereof, the
District of Columbia, or any United States possmssihe chief executive office and principal pla¢éusiness of which is located in, and
which conducts the majority of its business withive United States of America and its territoried possessions;

EFFECTIVE DATE shall mean the date on which thedittons set forth in Article 1l of the Consolidatdanendment No. 1 to Master Lease
Agreement and Equipment Schedules, dated as of3lyr#000, between Lessee and Lessor are satisfied,;

ENVIRONMENTAL CLAIMS shall mean any and all admitriative, regulatory or judicial actions, suits, derds, demand letters, claims,

liens, notices of noompliance or violation, investigations or proceedi relating in any way to any Environmental Lavaoy permit issue
under any such law (hereafter "CLAIMS"), includimgthout limitation, (i) any and all Claims by gavenental or regulatory authorities for
enforcement, cleanup, removal, response, remed@her actions or damages pursuant to any appdidatvironmental Law, and

(i) any and all Claims by any third party seekifgmages,
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contribution, indemnification, cost recovery, comgation or injunctive relief resulting from the istge, treatment or Release (as defined in
CERCLA) of any Hazardous Materials or arising fralteged injury or threat of injury to health, sgfer the environment;

ERISA AFFILIATE shall mean each person (as defimesection 3(9) of ERISA) which together with tharént, Lessee or any Subsidiary
would be deemed to be a "single employer" (i) witthie meaning of section 414(b),(c), (m) or
(o) of the Code or (ii) as a result of the Pareh&ssee's or that Subsidiary's being or having laegeneral partner of such person;

EXISTING INDEBTEDNESS shall have the meaning praddn section 7.18 of the Credit Agreement as fieactfon the Effective Date;

EXISTING INDEBTEDNESS AGREEMENTS shall have the miegy provided in section 7.18 of the Credit Agreeaires in effect on the
Effective Date;

FINANCIAL HEDGE AGREEMENT shall mean (i) any intesterate swap agreement, any interest rate capragregany interest rate collar
agreement or other similar agreement or arrangeraadt(ii) any currency swap agreement, forwardenay purchase agreement or similar
agreement or arrangement;

FOREIGN SUBSIDIARY shall mean any Subsidiary tleabot a Domestic Subsidiary;
GENERAL PERMITTED LIENS shall mean Liens descriliedection XXIV(n);

GUARANTY OBLIGATIONS shall mean as to any persoritiwut duplication) any obligation of such persaraganteeing any Indebtedness
("PRIMARY INDEBTEDNESS") of any other person (theRIMARY OBLIGOR") in any manner, whether directlyiadirectly, including,
without limitation, any obligation of such persavhether or not contingent, (a) to purchase any guichary Indebtedness or any property
constituting direct or indirect security therefor,

(b) to advance or supply funds (i) for the purchaspayment of any such primary Indebtedness ptdimaintain working capital or equity
capital of the primary obligor or otherwise to ntain the net worth or solvency of the primary obfig(c) to purchase property, securities or
services primarily for the purpose of assuringdahmer of any such primary Indebtedness of thetgofi the primary obligor to make
payment of such primary Indebtedness, or

(d) otherwise to assure or hold harmless the owhsuch primary Indebtedness against loss in réspereof, PROVIDED, HOWEVER, th
the term Guaranty Obligation shall not include esdments of instruments for deposit or collectiothie ordinary course of business. The
amount of any Guaranty Obligation shall be deermdiktan amount equal to the stated or determirsabtaint of the primary Indebtednes:
respect of which such Guaranty Obligation is magéf mot stated or determinable, the maximum reabdy anticipated liability in respect
thereof (assuming such person is required to parfbereunder) as determined by such person in fgotbd

HAZARDOUS MATERIALS shall mean (i) any petrochemioa petroleum products, radioactive materialseasts in any form that is or
could become friable, urea formaldehyde foam ingndatransformers or other equipment that contiétectric fluid containing levels of
polychlorinated biphenyls, and radon gas; andhtiy chemicals, materials or substances defined iagladed in the definition of "hazardous
substances”, "hazardous wastes", "hazardous niateli@stricted hazardous materials", "extremedydrdous wastes", "restrictive hazardous

wastes", "toxic substances"”, "toxic pollutants'gritaminants” or "pollutants”, or words of similaeaming and regulatory effect, under any
applicable Environmental Law;
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HEDGE AGREEMENT shall mean any Commodity Hedge &grent and any Financial Hedge Agreement;
INDEBTEDNESS of any person shall mean without duadibn:

(i) all indebtedness of such person for borrowedheyo

(i) all bonds, notes, debentures and similar delourities of such person;

(iii) the deferred purchase price of capital assetservices which in accordance with GAAP wouldshewn on the liability side of the
balance sheet of such person;

(iv) the face amount of all letters of credit isdder the account of such person and, without a@apibn, all drafts drawn thereunder;
(v) all obligations, contingent or otherwise, oEbwperson in respect of bankers' acceptances;

(vi) all Indebtedness of a second person securethipyien on any property owned by such first persehether or not such Indebtedness has
been assumed,;

(vii) all Capitalized Lease Obligations of suchgsnr;

(viii) the present value, determined on the bakih® implicit interest rate, of all basic rentdlligations under all Synthetic Leases of such
person;

(ix) all obligations of such person to pay a spedifpurchase price for goods or services whethaobdelivered or accepted, I.E., take-or-pay
and similar obligations;

(x) all net obligations of such person under Hedlgeeements;

(xi) the full outstanding balance of trade receleabnotes or other instruments sold with full iese (and the portion thereof subject to
potential recourse, if sold with limited recoursether than in any such case any thereof soldystdelpurposes of collection of delinquent
accounts;

(xii) the stated value, or liquidation value if higy, of all Redeemable Stock of such person; and
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(xiii) all Guaranty Obligations of such person;

PROVIDED that (x) neither trade payables nor oiatilar accrued expenses, in each case arisirftgiondinary course of business, nor
obligations in respect of insurance policies ofg@@nance or surety bonds which themselves are unartagntees of Indebtedness (nor drafts,
acceptances or similar instruments evidencing @ngesnor obligations in respect of letters of credjiporting the payment of the same) that
are no more than forty-five days delinquent, sbaiistitute Indebtedness; and (y) the Indebtedrfessyoperson shall in any event include
(without duplication) the Indebtedness of any oty (including any general partnership in whéelch person is a general partner) to the
extent such person is liable thereon as a resglicii person's ownership interest in or othericeiahip with such entity, except to the extent
the terms of such Indebtedness provide expresatystich person is not liable thereon.

LEASE DOCUMENTS shall mean this Agreement, any $igcldocuments and the Schedules;
LEASE PARTY shall mean each of the Parent, Lesadeaay other person that is a party to any of thaske Documents;

LEASEHOLDS of any person means all the right, el interest of such person as lessee or licenseeand under leases or licenses of
land, improvements and/or fixtures;

MATERIAL ADVERSE EFFECT shall mean any or all oktfollowing: (i) any material adverse effect on thesiness, operations, property,
prospects, assets, liabilities or condition (firiahor otherwise) of, when used with referenceh Parent, Lessee and/or any of the
Subsidiaries, the Parent, Lessee and the Subsisliaaken as a whole, or when used with referenaey other person, such person and its
Subsidiaries, taken as a whole, as the case mdii)y material adverse effect on the abilityeaich of the Lease Parties to perform its
obligations under the Lease Documents to which é party; (iii) any material adverse effect onabdity of the Parent, Lessee and the
Subsidiaries, taken as a whole, to pay their litddl and obligations as they mature or become diu@y) any material adverse effect on the
validity, effectiveness or enforceability, as agaiany Lease Party, of any of the Lease Documenkédich it is a party;

MATERIAL SUBSIDIARY shall mean, at any time, witleference to any person, any Subsidiary of suctopdisthat has assets at such t
comprising 5% or more of the consolidated assessioli person and the Subsidiaries, or (ii) whogzains in the current fiscal year are
expected to, or whose operations in the most reftsrat year did (or would have if such person badn a Subsidiary for such entire fiscal
year), represent 5% or more of the consolidatediegs before interest, taxes, depreciation and mation of such person and t
Subsidiaries for such fiscal year. In addition, &t&l Subsidiary shall include any Subsidiary awlich any part of the capital stock thereof
is pledged or is required to be pledged to Lessorollateral agent, under the Pledge Agreement;

MATURITY DATE shall mean the Maturity Date as thiatm is defined in the Credit Agreement;

MULTIEMPLOYER PLAN shall mean a multiemployer plaas defined in section 4001(a)(3) of ERISA to which Parent, Lessee or any
ERISA Affiliate is making or accruing an obligatioem make contributions or has within any of theceiing five plan years made or accrued
an obligation to make contributions;
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MULTIPLE EMPLOYER PLAN shall mean an employee bengfan, other than a Multiemployer Plan, to whible Parent, Lessee or any
ERISA Affiliate, and one or more employers otharthihe Parent, Lessee or an ERISA Affiliate, is imglor accruing an obligation to make
contributions or, in the event that any such plas been terminated, to which the Parent, Lessap BRISA Affiliate made or accrued an
obligation to make contributions during any of flve plan years preceding the date of terminatibsuch plan;

NET CASH PROCEEDS shall mean, with respect to asgefSale, the Cash Proceeds resulting therefroof (i¢ reasonable and custom:
expenses of sale incurred in connection with suskefSale, and other reasonable and customargridesxpenses incurred, and all state,
local taxes paid or reasonably estimated to belpayay such person, as a consequence of such 8aketnd the payment of principal,
premium and interest of Indebtedness secured bggbet which is the subject of the Asset Sale egdired to be, and which is, repaid under
the terms thereof as a result of such Asset Sale,

(i) amounts of any distributions payable to ho&def minority interests in the relevant personrothie relevant property or assets and (iii)
incremental income taxes paid or payable as atrémreof;

OPERATING LEASE as applied to any person shall meanlease of any property (whether real, personaiixed) by that person as lessee
which, in conformity with GAAP, is not accounted fas a Capital Lease on the balance sheet of gnabp;

PBGC shall mean the Pension Benefit Guaranty Catjwor established pursuant to section 4002 of EREBA&Ny successor thereto;
PERMITTED ACQUISITION shall mean and include anyciugsition as to which all of the following conditis are satisfied:

(i) such Acquisition involves a line or lines ofdiness which is complementary to the lines of bessrin which the Parent, Lessee or a
Subsidiary, as the case may be, making the Actprisg engaged on the Effective Date, UNLESS Lespecifically approve or consent to
such Acquisition in writing;

(il) such Acquisition is not actively opposed by tBoard of Directors (or similar governing body)tloé selling person or the person whose
equity interests are to be acquired, UNLESS Leandrall of the Participants specifically approveeonsent to such Acquisition in writing;

(i) if as a result of an Acquisition a person betes a Subsidiary of the Parent or Lessee, sucidaty shall be a Wholly-Owned
Subsidiary;

(iv) the aggregate consideration for such Acquisitind all other Permitted Acquisitions completedvithin the preceding 12 month period,
including the principal amount of any assumed Iteébess and (without duplication) any Indebtedioéssy acquired person or persons,
does not exceed $25,000,000, UNLESS Lessor spaltyf@pproves or consents to such Acquisition, abroval or consent not to be
unreasonably withheld; PROVIDED that no such aparav consent shall be effective to permit an Asgign which would result in such
aggregate consideration exceeding $30,000,000a1hkssor and all of the Participants join in suchsent or approval; and
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(v) the Parent and Lessee would, after giving éfi@such Acquisition, be in compliance, on a PRTGRMA basis, with the financial
covenants contained in Section XXIII (which comptia shall be evidenced by the execution and dglieka PRO FORMA compliance
covenant certificate by Lessee to Lessor at leastden days prior to the closing of the Permifieduisition), such PRO FORMA ratios
being determined:

(A) as if (x) such Acquisition had been completétha beginning of the most recent period of foamsecutive fiscal quarters of the Parent
and Lessee for which financial information for f@&ent and Lessee and the business or persoratmbeed, is available, and (y) any such
Indebtedness incurred to finance such Acquisitiath bheen outstanding for such period; and

(B) without giving effect to any credit for unoht&d or unrealized gains in connection with suchuigition, but taking into account such
adjustments to the overhead of such propertiesaselts as may reasonably be determined and spdwjfieessee to reflect the overhead
generally applicable to similar properties and esee/ned by the Parent, Lessee and the Subsidiasesd to the extent Lessor determines
(acting on instructions from the Required Partinigg such adjustments to be reasonable and apat®pmder the particular circumstances);

PROVIDED, that the term Permitted Acquisition sfiieaily excludes any loans, advances or minorityestments otherwise permitted
pursuant to section 9.5.

PERMITTED MASTER COPPER LEASE AGREEMENTS shall m¢lae Master Copper Lease Agreement, dated MarcB(H,, between
Lessee and Fleet Precious Metals, Inc. (the "egper Agreement"), and any other master coppselagreement arrangement entered into
by Lessee that is approved by Lessor, which appreManot be unreasonably withheld, but only tetextent that the aggregate value, in U.
S. Dollars, of the copper subject to all those erasppper lease agreements (including the Fleep&ohgreement) does not in the aggregate
exceed an amount greater than $15,000,000;

PERMITTED PRECIOUS METAL CONSIGNMENTS shall mearegious metals inventory of Lessee or any other ifligrg that deals in
precious metals that is subject to any preciousiheeinsignment arrangement described in Annex \thefCredit Agreement as in effect on
the Effective Date (regardless of whether styled Bsase, consignment, sub-consignment or delthadiare approved by Lessor, which
approval will not be unreasonably withheld, butyotd the extent that the aggregate value, in ID@lars, of the precious metals subject tc
those consignment arrangements does not exceed@amagreater than $140,000,000;

PERSON OR PERSON shall mean any individual, pastipry joint venture, firm, corporation, limited figity company, association, trust or
other enterprise or any government or politicaldivision or any agency, department or instrumetytaliereof;

PLAN shall mean any pension plan as defined ini&e&(2) of ERISA and any multiemployer or singleq@oyer plan as defined in section
4001 of ERISA, which is maintained or contributedt (or to which there is an obligation to contitid by) the Parent, Lessee or a Subsic
or an ERISA Affiliate, and each such plan for thefyear period immediately following the latestelan which the Parent, Lessee, or a
Subsidiary or an ERISA Affiliate maintained, cobtried to or had an obligation to contribute to spieim;
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PLEDGE AGREEMENT shall mean the Pledge Agreemedrgyen date herewith, between the Parent, Lesskéessor, as collateral agent,
as the same may be amended or modified from tinieney which secures the obligations of LesseethadParent under the Credit
Agreement and the obligations of Lessee undertpisement and the Schedules;

PLEDGED COMPANY shall mean a Material Subsidiarg tapital stock of which, or other equity or owmgpsinterest in which, has been
pledged to Lessor, as collateral agent, under lbdge Agreement;

PRINCIPAL OFFICER shall mean any officer of the &dror Lessee whose title is (including any titleieh is substantially the same as): (i)
Chief Executive Officer, (ii) President, (iii) CHiEinancial Officer or Vice President-Finance, ») (Treasurer;

PROHIBITED TRANSACTION shall mean a transactiontwiespect to a Plan that is prohibited under seetity5 of the Code or section
406 of ERISA and not exempt under section 497HhefGode or section 408 of ERISA,;

RCRA shall mean the Resource Conservation and Regdé\ct, as the same may be amended from timene, 42 U.S.C.ss. 6901 ET SEQ;

REAL PROPERTY of any person shall mean all of igétr title and interest of such person in andatedl, improvements and fixtures,
including Leaseholds;

REDEEMABLE STOCK shall mean with respect to anysparany capital stock or similar equity interedtsueh person that (i) is by its
terms subject to mandatory redemption, in wholeqrart, pursuant to a sinking fund, scheduled mgatéon or similar provisions, at any time
prior to the Maturity Date; or (ii) otherwise isquered to be repurchased or retired on a schedldezlor dates, upon the occurrence of any
event or circumstance, or at the option of the &otat holders thereof, or otherwise, at any timergp the Maturity Date, other than any st
redemption, repurchase or retirement occasione'lshhange of control”" or similar event;

REORGANIZATION shall mean the transactions desatitreAnnex VIII to the Credit Agreement as in effen the Effective Date;

SALE AND LEASE-BACK TRANSACTION shall mean any angement with any person providing for the leasipdhe Parent, Lessee or
any Subsidiary of any property (except for tempptaases for a term, including any renewal therebfiot more than one year and excep
leases between the Parent, Lessee and a Subsidiaeyween Subsidiaries subject to Section XXI{g)ich property has been or is to be
sold or transferred by the Parent, Lessee or subkiiary to such person;

S&P shall mean Standard & Poor's Ratings Groujision of McGraw Hill, Inc., and its successors;

SECURITY DOCUMENTS shall mean the Pledge Agreemitiet, Guaranty and each other document pursuanhitthvany Lien or security
interest is granted by the Parent, Lessee or ahgifiary to Lessor as security for any of the ddiigns of Lessee to Lessor under or relating
to this Agreement and the Schedules;
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SOLVENT shall mean, with respect to any Person paréicular date, that on such date (i) the falugaf the property of such Person is
greater than the total amount of liabilities, irdihg, without limitation, contingent liabilitiesf such Person, (ii) the present fair saleable v

of the assets of such Person is not less thamterat that will be required to pay the probableility of such Person on its debts as they
become absolute and matured, (iii) such Persoblésta realize upon its assets and pay its deldtotrer liabilities, contingent obligations

and other commitments as they mature in the noomaise of business, (iv) such Person does notdritgerand does not believe that it will,
incur debts or liabilities beyond such Person'titgtio pay as such debts and liabilities maturej &/) such Person is not engaged in business
or a transaction, and is not about to engage imbss or a transaction, for which such Persongeutg would constitute unreasonably small
capital after giving due consideration to the pi@wa practice in the industry in which such Peréoengaged;

STANDARD PERMITTED LIENS shall mean the following:

(i) Liens for taxes not yet delinquent or Liens faxes being contested in good faith and by appatgpproceedings for which adequate
reserves have been established;

(i) Liens in respect of property or assets impolsgdaw which were incurred in the ordinary couo$éusiness, such as carriers',
warehousemen's, materialmen's and mechanics' arghsther similar Liens arising in the ordinary ksguof business, which do not in the
aggregate detract from the value of such propergssets or materially impair the use thereof éndperation of the business of the Parent,
Lessee or any Subsidiary;

(iii) Liens (other than any Lien imposed by ERISAgurred or deposits made in the ordinary courdeusfness in connection with workers'
compensation, unemployment insurance and othestgpsocial security; and mechanic's Liens, cadsrigens, and other Liens to secure the
performance of tenders, statutory obligations, @attbids, government contracts, performance atuln-®f-money bonds and other similar
obligations, incurred in the ordinary course ofibass (exclusive of obligations in respect of thgment for borrowed money), whether
pursuant to statutory requirements, common lawoasensual arrangements;

(iv) easements, rights-of-way, zoning or deed iggtns, minor defects or irregularities in titladaother similar charges or encumbrances not
adversely affecting in any material respect thénany conduct of the business of the Parent, Lessaay of the Subsidiaries considered ¢
entirety;

(v) Liens arising from judgments, decrees or attaghts in circumstances not constituting a Defandten Section Xl(a)(ix); and

(vi) Leases or subleases granted to others naféniteg in any material respect with the businesthe Parent, Lessee or any of its
Subsidiaries and any interest or title of a lesswter any lease not in violation of this Agreement.

TESTING PERIOD shall mean for any determinatiosirgle period consisting of the four consecutiwedi quarters of the Parent and Le
then last ended (whether or not such quartersliangthin the same fiscal year), EXCEPT that if arficular provision of this Agreement
indicates that a Testing Period shall be of a hffie specified duration, such Testing Period stwiisist of the particular fiscal quarter or
quarters of the Parent and Lessee then last enldiett are so indicated in such provision; and
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UCC shall mean the Uniform Commercial Code.

UNFUNDED CURRENT LIABILITY of any Plan shall meah¢ amount, if any, by which the actuarial presexe of the accumulated plan
benefits under the Plan as of the close of its mexsint plan year exceeds the fair market valubefssets allocable thereto, each determinec
in accordance with Statement of Financial Accountitandards No. 87, based upon the actuarial asgumspised by the Plan's actuary in
most recent annual valuation of the Plan.

UNITED STATES AND U.S. each means United States éfmerica.

WHOLLY-OWNED SUBSIDIARY shall mean each Subsidiarfythe Parent or Lessee at least 95% of whoseatabitck, equity interests
and partnership interests, other than directoradifging shares or similar interests, are ownee@diy or indirectly by the Parent or Lessee, as
the case may be.

1.09 Exhibit No. 2, Exhibit No. 3 and Exhibit Not@dthe Lease Agreement are deleted and Exhibi2NBExhibit No. 3 and Exhibit No. 4
attached to this Amendment are inserted in lievetie

SECTION Il - CONDITIONS PRECEDENT

2.01 It is a condition precedent to the effectivemnef this Amendment that, prior to or on the dreof (the "Amendment Effective Date"),
the following items shall have been delivered tedar (in form and substance acceptable to Lessor):

(a) Lessee shall have caused a duly authorizeckofdif the Parent, Brush Ceramic Products Inc.Bamgh Resources Inc. to execute and
deliver a Reaffirmation of Guaranty in form and staimce satisfactory to Lessor in respect of ther&@y Agreements executed and delive
in favor of Lessor; and

(b) Lessee shall have delivered or caused to beedetl such other documents as Lessor may reagoreplest.

2.02 If Lessor shall consummate the transactionsecoplated hereby prior to the fulfillment of anfytiee conditions precedent set forth
above, the consummation of such transactions sba#titute only an extension of time for the flitfient of such conditions and not a waiver
thereof.

SECTION Il - REPRESENTATIONS AND WARRANTIES
3.01 Lessee hereby represents and warrants torla&s$ollows:

(a) That all representations and warranties sét farthe Lease Agreement and the Restated Equip&utedule, as amended hereby, are true
and correct in all material respects, and thatAnendment has been executed and delivered byadithorized officers of Lessee and
constitutes the legal, valid and binding obligatiaf Lessee, enforceable against Lessee in acawdeth their respective terms.

(b) That the execution, delivery and performancé.égsee of this Amendment and its performanceef ttase Agreement, the Restated
Equipment Schedule and the other Equipment Schedadeamended hereby have been authorized bygalkite corporate action and will 1
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(1) violate (a) any order of any court, or any rutgulation or order of any other agency of gowent, (b) the Articles of Incorporation, the
Code of Regulations or any other instrument of otafe governance of Lessee, or (c) any provisicangfindenture, agreement or other
instrument to which Lessee is a party, or by whiebsee or any of its properties or assets are gpromdound; (2) be in conflict with, resulf
a breach of or constitute, alone or with due nadicipse of time or both, a default under any inidee, agreement or other instrument
referred to in (1)(c) above; or (3) result in thieation or imposition of any lien, charge or encuanige of any nature whatsoever.

SECTION IV - ACKNOWLEDGMENTS CONCERNING OUTSTANDIN®BLIGATIONS

4.01 Lessee acknowledges and agrees that, as datihdereof, all of Lessee's outstanding obligatio Lessor under the Lease Agreement
and all Schedules thereto are owed without anyetftieduction, defense or counterclaim of any eatwratsoever.

SECTION V - REFERENCES

5.01 On and after the Amendment Effective Datejszsl in the Lease Agreement, the terms "Masterd_Agseement", "Lease Agreement”,
"Agreement”, "this Agreement”, "herein”, "hereiraaft "hereto”, "hereof", and words of similar impshall, unless the context otherwise
requires, mean the Lease Agreement as amendedatifien by this Amendment. The Lease Agreemengmasnded by this Amendment,
together with the other Documents, is and shaltinae to be in full force and effect and is hereatjfied and confirmed in all respects. To
extent any amendment set forth in the First Amendntbe Second Amendment, the Third AmendmentfFtheth Amendment, or
Consolidated Amendment No. 1 is omitted from thiseéfidment, the same shall be deemed eliminatedhasdre Lessee and Lessor effec

as of the Amendment Effective Date.
SECTION VI - MISCELLANEQUS

6.01 This Amendment may be executed in any numbesunterparts, each counterpart to be executezhbyor more of the parties but, wt
taken together, all counterparts shall constitute @agreement. This Amendment, and the respecttsrand obligations of the parties hereto,
shall be construed in accordance with and govebpyedhio law, without reference to principles of fi of laws.

6.02 Lessee agrees to pay on demand all costsxpedses of Lessor, including reasonable attorrfiegs'and expenses, in connection with
the preparation, execution and delivery of this Adraent and the related documents.

6.03 This Amendment is executed in accordance avithsubject to Section XIX(g) of the Lease AgreeimErcept as expressly set forth in
Section 3 of this Amendment, (1) the executionivéey and performance by Lessee of this Amendmieall sot constitute, or be deemed to
be or construed as, a waiver of any right, powaeoredy of Lessee, or a waiver of any provisiothefLease Agreement, and (2) none of the
provisions of this Amendment shall constitute, erdeemed to be or construed as, a waiver of anfalllie or any "Potential Default,” as
those terms are defined in the Lease Agreement.

[Remainder of Page Intentionally Left Blank]

Page 3:



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

LESSOR:

NATIONAL CITY BANK,
FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By: By:
Name: Name:
Title: Title:

LESSEE

BRUSH

WELLMAN INC.

THE FOREGOING AMENDMENT is hereby acknowledged, sented and agreed to by each of the undersigndtebyrespective duly

authorized officers as of the day and year firsivabwritten.

FIFTH
OHIO
1404 East Ninth Street
Cleveland, Ohio 44114 By:
Fax: (216) 274-5507 ---
Title:

Address:

Address: HARRIS

P.O. Box 755 (111/10W)

Chicago, Illinois 60690-0755 By:

Fax: (312) 461-5225 ---
Title:

Address: FIRSTA

1350 Euclid Avenue, ML 4432

Cleveland, Ohio 44115 By:

Fax: (216) 623-9208
Title:

THIRD BANK, NORTHEASTERN

TRUST AND SAVINGS BANK

R BANK, N.A.
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Address: LASALL
CORPOR
One West Pennsylvania Avenue
Suite 1000
Towson, Maryland 21204 By:
Fax: (410) 769-9313
Title:

Address: MANUFA
COMPAN
One Fountain Plaza
Buffalo, New York 14203 By:
Fax: (716) 848-7318 ---
Title:
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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 anrgraqual to funds disbursed and Interim Rent atand unpaid in respect of -
Equipment and its parts and components duringrtteziin Lease Period).

2. Daily Lease Rate Factor: LIBOR Rate plus the l&aple Margin per annum.

3. Basic Term: The thirty-three month period comoieg on the Basic Term Commencement Date.

4. Basic Term Commencement Date: March 15, 1999.

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 consist ohe-year period, and subject to Section XVIII{{Bssee 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: % (whichheilletermined three (3) Business Days before tteeada@xecution of this Schedule).
13. Last Delivery Date: February 15, 1999.

C. TERM AND RENT.

1. Basic Term and Renewal Term Rent. Commencinp@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 Da@lgse Rate Factor for the Interest
Period following such immediately preceding RengrRant Date and (b) of principal in the principal@amts described on the Amortization
Schedule attached as Annex E. Interest shall loeleddd on the basis of a 360 day year for theahctwmber of days elapsed. Said Rent
consists of principal and interest components, gucitipal components being as provided in the Airation Schedule attached hereto as
Annex E.

As used herein, the following terms shall haveftiewing meanings:

"APPLICABLE MARGIN" the particular rate per annuretérmined by the Lessor in accordance with tharyiGrid Table which appears
below, based on the ratio of Consolidated TotaltDelConsolidated EBITDAR and such Pricing Grid lEaland the following provisions:

(i) Initially, until changed hereunder in accordarwith the following provisions, the Applicable Mgm will be 250 basis points per annum.

(i) Commencing with the fiscal quarter of the Les®nded on or nearest to June 30, 2000, and congfiwith each fiscal quarter thereafter,
the Lessor will determine the Applicable Margineiccordance with the Pricing Grid Table, based errdtio of (x) Consolidated Total Debt
as of the end of the fiscal quarter, to (y) Cortaikd EBITDAR for the Testing Period ended on st tlay of the fiscal quarter, and
identified in such Pricing Grid Table. Changeshia Applicable Margin based upon changes in sudb shall become effective on the first
day of the month following the receipt by the Lagsorsuant to section IV(b)(i) or (ii), as applitabof the financial statements of the Lessee
and the Parent, accompanied by the certificatecatailations referred to in section IV(b)(iii), denstrating the computation of such ratio,
based upon the ratio in effect at the end of thatiegble period covered (in whole or in part) bglsdinancial statements.

(iii) Notwithstanding the above provisions, duriagy period when (A) the Lessee has failed to tindeljver or caused to be delivered the
financial statements referred to in section 1V (i

(if), accompanied by the certificate and calculagioeferred to in section IV(b)(iii), (B) a PotadtDefault under section XlI(a)(1) has occurred
and is continuing, or (C) a Default has occurred igrcontinuing, the Applicable Margin shall eaehtbe highest rate p



annum indicated therefor in the Pricing Grid Tabégardless of the ratio of Consolidated Total Del€onsolidated EBITDAR at such time,
plus 200 basis points.

(iv) Any changes in the Applicable Margin shalldetermined by the Lessor in accordance with thealpoovisions and the Lessor will
promptly provide notice of such determinationstte Lessee. Any such determination by the Less@uaumt to these provisions shall be
conclusive and binding absent manifest error.

PRICING GRID TABLE
(EXPRESSED IN BASIS POINTS)

RATIO OF APPLICABLE E URODOLLAR
CONSOLIDATED TOTAL DEBT MARGIN FOR G ENERAL
TO REVOLVING LO ANS

CONSOLIDATED EBITDAR

greater than 3.00 to 1.00 and less

than 3.50 to 1.00 250.00
greater than 2.50 to 1.00 and less

than or equal to 3.00 to 1.00 225.00
greater than 2.00 to 1.00 and less

than or equal to 2.50 to 1.00 200.00
less than or equal to 2.00 to 1.00 175.00

"INTEREST PERIOD" shall mean the period beginnimgtloe Basic Term Commencement Date and endingeondgkt Rent Payment Date,
and each subsequent quarterly period.

"LIBOR RATE" shall mean, with respect to any Intreriod occurring during the term of the LeaBehé rate per annum which appear:
page 3750 of the Telerate Screen (or on any sumcessubstitute page, or on any electronic pubbeeof a recognized service organization
providing comparable rate quotations, in any casgetermined from time to time by the Lessor) fepakits of $1,000,000 in same day funds
for a maturity corresponding to such Interest Rk&s of 11:00 A.M. (London time) on the date whikwo Business Days prior to the
commencement of such Interest Period, divided andded upward to the nearest 1/16th of 1%) bya(percentage equal to 100% minus
then stated maximum rate of all reserve requirem@ntluding, without limitation, any marginal, ergency, supplemental, special or other
reserves and without benefit of credits for pramatiexceptions or offsets which may be availalenftime to time) applicable to any member
bank of the Federal Reserve System in respect mfchtrency liabilities as defined in Regulation® ény successor category of liabilities
under Regulation D).

In the event that such rate is not available ah sime for any reason, the rate referred to ins#afi) above shall be the interest rate per ar
equal to the average (rounded upward to the neat®sth of 1% per annum), of the rate per annumhéth U.S. Dollar deposits of
$1,000,000 for a maturity corresponding to therkgePeriod are offered to each of the Referenck®8hy prime bank



in the London interbank Eurodollar market, detemdias of 11:00 A.M. (London time) on the date whictwo Business Days prior to the
commencement of such Interest Period.

"Reference Banks" shall mean (i) National City Baaukd (ii) any other bank or banks selected asfar®&ce Bank by National City Bank.

"Regulation D" shall mean Regulation D of the Boaf@overnors of the Federal Reserve (or any ssocdkereto), as amended or
supplemented from time to time.

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 maintainfthancing hereunder with interest at the LIBOR&atr 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 oriatnation 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 acceptathiernative method of calculating the Daily Le&s#e Factor and shall execute and deliver
such documents as reasonably may be requireddgpioate such alternative method of calculatingDhdy Lease Rate Factor in this
Schedule, within thirty (30) days after the datd.e$sor's notice to Lessee. If the parties arelermahbtually to agree to such alternative
method of calculating the Daily Lease Rate Facta timely fashion, (a) effective on the commenacatnoé the next succeeding Interest
Period or the date that it becomes impracticalL&ssor or any Participant to maintain the finandiegeunder with interest at the LIBOR Rate
as aforesaid, as case may be, the Daily LeaseHaater shall become a floating rate equal to tteFad Funds Rate plus sixty (60) basis
points, and (b) on the Rent Payment Date next sdiag the expiration of such thirty (30) day periassee shall purchase all (but not less
than all) of the Equipment described on all Schesleixecuted pursuant to the Agreement and shatbpagssor, in cash, the purchase price
for the Equipment so purchased, determined asredter provided. (As used herein, "Federal Funds'Raeans the rate of interest, as
reasonably determined by Lessor, paid by or aveitablLessor for the purchase of "federal fundghattime or times in question on a daily
overnight basis.) The purchase price of the Equipirakall be an amount equal to the Stipulated Madsge of such Equipment calculated in
accordance with Annex D as of the date of paynteggther with all rent and other sums then dueuzh slate, plus all taxes and charges
upon sale and all other reasonable and documeRrpsshses incurred by Lessor in connection with sath. 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 dpaltjf disclaim any representation or warranty@ghe condition of the Equipment and
other matters (except that Lessor shall warrarttitt@nveyed whatever interest it received in siEgipment free and clear of any Lien
created by Lessor). Lessor shall execute and ddtiveessee such Uniform Commercial Code statenaritrmination as reasonably may be
required in order to terminate any interest of lbess and to the Equipment.

2. If the Rent Payment Date or any Rent Paymenrg Batot a Business Day, the Rent otherwise duioh date shall be payable on the
immediately preceding Business Day.

3. Lessee shall pay to Lessor, for the accounact éarticipant, from time to time the amountsueh $2articipant 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 reduction in @amyount receivable by such Participant in respeangfsuch Interest (such increases in ¢
and reductions in amounts receivable being her@iact"Additional Costs"), resulting from any Regudry Change (as defined below) whi

(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 netiecof such Participant in respect of the intelpgghe 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

(iii) 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, Regutait D 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 withititerpretation or administration
thereof.

Without limiting the effect of the foregoing Paragh (but without duplication), Lessee shall pajgssor, 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@eticipant is a subsidiary) for any costs whiotieitermines are attributable to the
maintenance by such Participant (or any lending®fbr 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 capmjtatieline or requirement (whether or not havingftitee of law and whether or not the
failure to comply therewith would be unlawful) htafere or hereafter issued by any government oeguwental or supervisory authority
implementing at the national level the Basle Aca@ndluding, without limitation, the Final Risk-Bed Capital Guidelines of the Board of
Governors of the Federal Reserve System (12 CHaR.208, Appendix A; 12 C.F.R. Part 225, Apperfilivand the Final RislBased Capite
Guidelines of the Office of the Comptroller of tBarrency (12 C.F.R. Part 3, Appendix A)), of capiterespect 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 companyhattevel below that which such Participant (or agryding office or bank holding company)
could have achieved but for such law, regulatiotgrpretation, directive or request). For purpadfebis Paragraph, "Basle Accord" shall
mean the proposals for risk-based capital framewlescribed by the Basle Committee on Banking Réigmis 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 evectaing after the date of this Lease that willimsuch Participant to compensation under
the preceding two Paragraphs as promptly as peddticbut in any event within thirty (30) dayseafsuch 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 respecbimpensation payable pursuant to



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 guch notice, and (ii) such Participant will
designate a different lending office for the Instn¢ such designation will avoid the need forreduce the amount of, such compensation and
will not, in the sole opinion of such Participabé disadvantageous to such Participant. Each Barticwill furnish to Lessee a certificate
setting forth the basis and amount of each redquestich Participant for compensation under thequeg two Paragraphs. Determinations
and allocations by each Participant for purposdb@fpreceding two Paragraphs shall be concluabvsgnt 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 ofessrves specifically allocated by Lessee fortipe of liability that are satisfactory to
Lessor, but in no event greater than $2,500,00@¢&urrence.

2. Casualty and Property Damage: An amount equhkttigher 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% 13.2500%
Renewal Term 1 92.1681% 11.4000%
Renewal Term 2 83.7655% 10.5000%
Renewal Term 3 74.7508% 9.5000%
Renewal Term 4 64.8705% 8.6500%
Renewal Term 5 54.0542% 7.3000%
Renewal Term 6 42.4499% 6.2500%
Renewal Term 7 30.0000% 4.7000%

The Fixed Purchase Price and Residual Risk Amaenéach expressed as a percentage of the Capitakssor's Cost of the Equipment.

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 calse®thedule to be executed by their duly authdriepresentatives as of the date
first above written.

LESSOR: LESSEE:



NATIONAL CITY BANK, BRUSH W
FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By: By:

Name: Name:

Title: Title:

ELLMAN INC.



ANNEX A
TO
SCHEDULE NO.
DATED THIS DAY OF ,199
TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

DESCRIPTION OF EQUIPMENT

Type and
Serial Model of Num ber Cost per

Vendor Numbers Equipment of Units Unit

Initials:
Lessor Lesse




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 Agreem:



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 thandtwilLease), 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 Reelrder relating to the Equipment and all attendacuments.

Lessee does further certify that as of the datedidi) no Default or Potential Default has occdrrand (ii) the representations and warranties
made by Lessee pursuant to or under the Leaseuararid correct on the date hereof.

BRUSH WELLMAN INC.

By:

Authorized Representative

Dated: , 19¢




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 98.0934%
13 96.1529%
14 94.1780%
15 92.1681%
16 90.1225%
17 88.0407%
18 85.9219%
19 83.7655%
20 81.5709%
21 79.3374%
22 77.0642%
23 74.7508%
24 72.3963%
25 70.0000%
26 67.4578%
27 64.8705%
28 62.2373%
29 59.5574%
30 56.8300%
31 54.0542%
32 51.2292%
33 48.3540%
34 45.4279%
35 42.4499%

36 39.4190%



37 36.3344%

38 33.1950%
39 30.0000%
Initials:
Lessor Lessee

*The Stipulated Loss Value and Termination Valuedny unit of Equipment shall be equal to the Gdiziéd Lessor's Cost of such unit
multiplied by the appropriate percentage derivedifthe above table. In the event that the Leak® Bny reason extended, then the last
percentage figure shown above shall control throughny such extended ter



SCHEDULE NO.
DATED THIS DAY OF

ANNEX E

TO

,199

TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

AMORTIZATION SCHEDULE

NO. OF RENT
PAYMENT DATE
(after Basic Term

PERCENT OF

PRINCIPAL

Commencement Date)

©CoO~NOUORAWNPE

0.0000%
0.0000%
0.0000%
0.0000%
0.0000%
0.0000%
0.0000%
0.0000%
0.0000%
0.0000%
0.0000%
1.9066%
1.9405%
1.9749%
2.0099%
2.0456%
2.0818%
2.1188%
2.1564%
2.1946%
2.2335%
2.2732%
2.3135%
2.3545%
2.3963%
2.5422%
2.5873%
2.6332%
2.6799%
2.7274%
2.7758%
2.8250%
2.8751%
2.9261%
2.9780%
3.0309%

PAYABLE*

PERCENT OF
REMAINING PRINCIPAL
BALANCE*

100.0000%
100.0000%
100.0000%
100.0000%
100.0000%
100.0000%
100.0000%
100.0000%
100.0000%
100.0000%
100.0000%
98.0934%
96.1529%
94.1780%
92.1681%
90.1225%
88.0407%
85.9219%
83.7655%
81.5709%
79.3374%
77.0642%
74.7508%
72.3963%
70.0000%
67.4578%
64.8705%
62.2373%
59.5574%
56.8300%
54.0542%
51.2292%
48.3540%
45.4279%
42.4499%
39.4190%



37 3.0846% 36.3344%
38 3.1393% 33.1950%
39 3.1950% 30.0000%

Initials:
Lessor Lessee

*The Principal, and the Outstanding Principal Balaas of any Rent Payment Date payment (assuméngritncipal payments due on each
Rental Payment Date are paid when due), shall bal ¢ég the Capitalized Lessor's Cost of the Equiptnaultiplied by the appropriate
percentage derived from the above ta



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 provided that Lesssedtected not to exercise its purchase optiorupntgo Section XVIlI(d) 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 bé@hponents of the Equipment. The inventory shaudtude, but not be limited to, a listing
of models and serial numbers for all componentsprgimg the Equipment;

(b) at least one hundred eighty (180) days priaairation 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 inctudéplacements and/or additions thereto, suctathdbcumentation is completely up-to-
date; (ii) one set of documents, detailing Equiphoamfiguration, operating requirements, mainteearecords, 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 purctgsender power, and provide personnel, power amer
requirements necessary to demonstrate electrichfreachanical 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 agl,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 hasngemperly inspected, examined and tested andegatipg within the manufacturer's
specifications;

(f) permit Lessor to videotape the Equipment "urptawver" at Lessee's or at any facility where anyifigent 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 Equipmeniagaciements or additions will revert
to Lessor upon expiration or earlier terminatiot



the Lease and shall not affect, in an adverse nmativeeFair Market Value of the Equipment at Leasgiration. Such additions or
enhancements shall be made only with prior writtpproval of Lessor (whose approval shall not uroeakly be withheld);

(h) have the Equipment returned in good appearaitbeadequate protective coatings over all surfaesriginally painted or coated, and the
Equipment shall be free from rust, and shall bgdad, 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 &vditable for immediate use;

(j) properly remove all Lessee installed markindgal are not necessary for the operation, maintaanrepair of the Equipment; and

(k) provide for the deinstallation and packing led Equipment to include, but not be limited to, fillkowing: (i) all process fluids shall be
removed from the Equipment and disposed of in atammre with the then current waste disposal lawsagalations. At no time are materials
which could be considered hazardous waste by apamry authority to be shipped with machineri); gl internal fluids such as lube oil
and hydraulic fluid are to be filled to operatimy¢ls; filler caps are to be secured and discoeddubses are to be sealed to avoid spillage;
(iii) the manufacturer's representative shall dmihend match mark all Equipment in accordancé wie specifications of the manufacturer;
(iv) the Equipment shall be packed properly anddoordance with the manufacturer's recommendat{ghtessee shall provide for the
transportation of the Equipment in a manner coeststith the manufacturer's recommendations anctipess to any locations within the
United States of America as Lessor shall diread; stmall have the Equipment unloaded at such latsitiand (vi) Lessee shall obtain and pay
for a policy of transit insurance for the redeliw@eriod in an amount equal to the replacementevafithe Equipment, and Lessor shall be
named as the loss payee on all such policies ofange



EXHIBIT NO. 3

COMPLIANCE CERTIFICATE

To: National City Bank, for itself and as Agent frertain Participants 1900 East Ninth Street
Cleveland, Ohio 44114

Subject: Master Lease Agreement, dated as of Dezeth 1996, as amended, between National City Banktself and as Agent for certain
Participants, as lessor, and Brush Wellman Indessee (the "Lease Agreement")

Greetings:

Pursuant to Section IV(b)(iii) of the Lease Agreatand in my capacity as the chief financial offio€ Brush Wellman Inc., | hereby certify
that to the best of my knowledge and belief (cdigitd terms used, but not defined herein shall hlhgeneanings ascribed thereto in the
Lease Agreement):

[Form to be agreed upon by Lessee and Lessor loes8dction XXIII]
BRUSH WELLMAN INC.

By:



EXHIBIT NO. 4

LIST OF EQUIPMENT AND ACQUISITION COST

EQUIPMENT i
Walking Beam Furnace o EX90
Hot Mil EX90
Bell Aging Furnace “"EX90
Slab Mill EX9O
Finish Pickle Line "I-E-XQO
Four-High Rolling Mill m—EX90
Anneal/Pickle Line “"1.

2.

Degreasing Line -"I_EXQO

TOTAL

TO
URCHASE ORDER NO.
AND VENDOR

006/Seco-Warwick

003/Griset Engineering

012/RAD-CON Inc.

007/Integrated Industrial Systems

010/SMS Process Lines

002/Griset Engineering

EX90009/SMS Process
Lines

Anneal/Pickle Line
EX90008/Drever Company
Cont. Anneal Line

011/SMS Process Lines

$5

AC
CO

$1

$1

TAL
QUISITION
ST

5,500,000.00




EXHIBIT 11

BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES

COMPUTATION OF PER SHARE EARNINGS

FIRST QUARTER ENDED

MAR 29 MAR 30

2001 2000
Basic:
Average shares outstanding.........cccoeeeeeeeeee. Ll 16,467,368 16,206,038
NEetiNCOME....coovvieiiiive e, $ 6,206,000 $ 2,249,000
Per share amount........cccccovcvvvcvevcvneenee $ 038 $ 014
Diluted:
Average shares outstanding..........ccccoceeeeeee . 16,467,368 16,206,038
Dilutive stock options based on the treasury stoc k method
using average market price.........ccceeeeeee. 210,399 108,480
TotalS..coooiiiiiieee 16,677,767 16,314,518
NetinCOMEe....cceeviiiiiiie e $ 6,206,000 $ 2,249,000
Per share amount.........cccccovvvevvvencees $ 037 $ 0.14

16
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