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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. (formerly Brush Wellman Iremy its subsidiaries for the quarter
ended June 30, 2000 are as follows:

Consolidated Statements of Income -- Three andhsinths ended June 30, 2000 and July 2, 1999
Consolidated Balance Sheets -- June 30, 2000 andcBmber 31, 1999
Consolidated Statements of Cash Flows -- Six moartiaed June 30, 2000 and July 2, 1999
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CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

SECOND QUARTER ENDED FIRST HALF
JUNE 30, JULY 2,  JUNE 30,
(DOLLARS IN THOUSANDS EXCEPT SHARE AND PER SHARE ANDUNTS) 2000 1999 2000
Net sales..........coceocviiiiiiiiiniiines $ 137,182 $ 108,666 $ 272,606
107,474 83,508 214,604

Cost of sales

29,708 25,158 58,002

GroSS Margin.........ocueeeeeiiieeeeennnneenss
Selling, administrative and general expenses... 21,147 18,120 42,964
Research and development expenses.............. 1,686 2,197 3,700
Other-net........cooceeviieieiiiiiieees 110 (420) 338

Operating profit..... 6,765 5,261 11,000
Interest expense 1,061 847 2,181

Income before income taxes....................... 5,704 4,414 8,819
1,181 2,672

INnCOMe taxes......cceeeveeveeeiieeeiiiiiiinnnn, 1,806

$ 3898 $ 3233 $ 6,147

Net Income........cccevveveviiiiiiiiiiins

Per Share of Common Stock: Basic................. $ 024 $ 020 $ 038

Weighted average number of common shares outstandin g... 16,224,638 16,197,328 16,215,338

Per Share of Common Stock: Diluted............... $ 024 $ 020 $ 0.38

Weighted average number of common shares outstandin g... 16,358,128 16,269,092 16,336,023
$ 012 $ 012 $ 0.24

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

See notes to consolidated financial statements.

172,577

$ 035
16,195,533
$ 035
16,252,559
$ 024



CONSOLIDATED BALANCE SHEETS

(UNAUDITED)
JUNE 30, DECEMBER 31,
(DOLLARS IN THOUSANDS) 2000 1999

ASSETS

Current Assets
Cash and cash equivalents..........ccccceeeeeeee. L $ 5,458 $ 99
Accounts receivable...........cccoovveeeeeeee. 96,511 79,772
Inventories............... . 106,568 110,570
Prepaid expenses..........ccocveeiiiieeeennne 7,421 7,204

Deferred income taxes...........ccccvvvveeeennn.

Total Current Assets......ccoceeeeveeeeee L. 243,582 224,255
Other ASSetS....ccccvveeiiiiiiii e 32,816 33,213
Property, Plant and Equipment..........ccoccceeeee.. Ll 442,793 440,234

Less allowances for depreciation, depletion and
IMpairment......coovcvvviiceeeeeee 277,485 269,296

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities

Short-term debt...........ccceeviiieeiirenen. $ 34,687
Accounts payable...........cccccoeviiiiiinnns 27,731
Other liabilities and accrued items.............. 29,869
Dividends payable.............cccccvvvviieennnn. 1,959
INCOME taXES...uvviieeieiieeeeeeieiieiiieees 5,178
Total Current Liabilities... 99,424
Other Long-Term Liabilities..................o.... 14,407
Retirement and Post-Employment Benefits............ 39,430
Long-Term Debt........ccccoviiiiiiiiiiiiis 42,305
Deferred Income Taxes......ccovvvvvvvveeveeeneeees 14,373 12,202
Shareholders' EQUity........cooovvvvvviveenes 222,868 220,638

$441,706 $428,406

See notes to consolidated financial statements.



(UNAUDITED)

CONSOLIDATED STATEMENTS OF CASH FLOWS

(DOLLARS IN THOUSANDS)

NET INCOME.......cccoooiiiiniiieenieneeeens

ADJUSTMENTS TO RECONCILE NET INCOME TO NET CASH
PROVIDED FROM OPERATING ACTIVITIES:
Depreciation, depletion and amortization.........
Amortization of mine development.................
Decrease (Increase) in accounts receivable.......
Decrease (Increase) in inventory.................
Decrease (Increase) in prepaid and other current
Increase (Decrease) in accounts payable and accru

EXPENSES...ceviiriirieieere e

Increase (Decrease) in interest and taxes payable
Increase (Decrease) in deferred income tax.......
Increase (Decrease) in other long-term liabilitie
Other - net........cccovvviiiinii,

NET CASH PROVIDED FROM OPERATING ACTIVITI
CASH FLOWS FROM INVESTING ACTIVITIES:
Payments for purchase of property, plant and equi
Payments for mine development....................
Proceeds from (Payments for) other investments...

NET CASH USED IN INVESTING ACTIVITIES....

CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from issuance (repayment) of short-term

Proceeds from issuance of long-term debt.........

Repayment of long-term debt.....................

Issuance of Common Stock under stock option plans

Purchase of Common Stock for treasury............

Payments of dividends..............cccceeernee

NET CASH USED IN FINANCING ACTIVITIES....
Effects of Exchange Rate Changes.................

NET CHANGE IN CASH AND CASH EQUIVALENTS..
CASH AND CASH EQUIVALENTS AT BEGINNING OF
PERIOD.......ccooiiiiiiiiiiiine

CASH AND CASH EQUIVALENTS AT END OF PERIOD.......

See notes to consolidated financial statements.

FIRST HALF ENDED

JUNE 30, JULY 2,
2000 1999

......... $6,147 $5,719
......... 10,806 11,172
......... 1,442 2,920
......... (17,708) (11,735)
......... 3,257  (7,377)
assets... 412 (844)
ed
......... 9,012 6,929
......... 1,270 3,034
......... (119) 2,069
Sereeen 2,006 (239)
......... 548 1,738
ES....... 17,073 13,386
pment.... (6,415) (5,843)

......... (138)  (219)
- 37

......... (6,553) (6,025)
debt..... (7,460) (8,714)
......... 18,000 13,000

......... (12,000)  (7,000)
384 92

......... (4,995) (6,532)
......... (166)  (172)
.......... 5350 657
......... 99 1,938
......... $5458  $2,505




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 June 30, 2000 and December 31, 4883he results of operations for the six montldedrJune 30, 2000 and July 2, 1999.
Certain amounts in prior years have been reclasisiti conform with the 2000 consolidated finanstatement presentation.

NOTE B -- INVENTORIES

JUNE 30, DECEMBER 31,
(DOLLARS IN THOUSANDS) 2000 1999
Principally average cost:
Raw materials and supplies.......cccccevveeeeeee. L $ 15,708 $20,520
INPrOCESS...vvvviiiiiiieee e 84,979 73,192
Finished goods......ccccocevvvvviiicciiiieee L 30,537 39,634
Gross inventories.......coccovveceveeeeveeees L 131,224 133,346
Excess of average cost over LIFO
Inventory value.......cccoceeeeevvvvenciceee 24,656 22,776
Net inventories.......ccccveveevcceevceeeeee $106,568  $110,570

NOTE C -- COMPREHENSIVE INCOME

For the second quarter 2000 and 1999, compreheimsigme amounted to $3,760,326 and $2,847,847¢ctsply. Year-to-date 2000 and
1999 comprehensive income amounted to $5,608,08%4732,347, respectively. The difference betwestrincome and comprehensive

income is the cumulative translation adjustmentlier periods presented.

NOTE D -- SEGMENT REPORTING

Selected financial data by business segment asrjiyed by SFAS No. 131, "Disclosures about Segmefras Enterprise and Related
Information”, for second quarter 2000 and 1999 fandhe first six months of 2000 and 1999 are dis\is:

METAL
SYSTEMS
(Dollars in thousands)

MICRO- TOTAL

ELECTRONICS SEGMENTS OTHER

ALL
TOTAL

SECOND QUARTER 2000

Revenues from external customers........ $ 95,088 $41,818 $136,906 $ 276 $137,182
Intersegment revenues................... 49 240 289 289
Segment profit (loss) before interest

and taXeS.....cveeiuieeiiieaiiaenne 9,172 3,397 12,569 (5,804) 6,765
SECOND QUARTER 1999
Revenues from external customers........ 74,815 31,871 106,686 1,980 108,666
Intersegment revenues................... 112 441 553 553
Segment profit (loss) before interest

and taxeS......cveevveeriieeiniieenns 6,410 3,090 9,500 (4,239) 5,261



METAL
SYSTEMS
(Dollars in thousands) ~ --------
FIRST SIX MONTHS 2000

Revenues from external customers........ $186,263
Intersegment revenues................... 209
Segment profit (loss) before interest

aNd taXeS.....ccceviuvereeriiiieaenns 16,328
FIRST SIX MONTHS 1999
Revenues from external customers........ 153,438
Intersegment revenues................... 251
Segment profit (loss) before interest

and taxes........coccvvererrivneeenns 13,490

NOTE E -- NEW PRONOUNCEMENTS

MICRO-

TOTAL ALL

ELECTRONICS SEGMENTS OTHER  TOTAL

$83,425
526

6,601
64,526
853

4,850

$269,688 $ 2,918 $272,606
735 - 735

22,929 (11,929) 11,000
217,964 3,870 221,834
1,104 - 1,104

18,340 (8,748) 9,592

In December 1999, the Securities and Exchange Cessioni issued Staff Accounting Bulletin No. 101, VReue Recognition” (SAB 101),
which provides guidance on the measurement andgiwii revenue recognition in financial statememtge provisions of SAB 101 must be
adopted by the fourth quarter 2000. Managemenhbadetermined the effect SAB 101 will have, if aop the Company's financial

statements.



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS
FORWARD LOOKING STATEMENTS

Portions of the narrative set forth in this docuirtéat are not historical in nature are forwéodking statements. The Company's actual fu
performance may differ from that contemplated by fibrward-looking statements as a result of a wanéfactors. These factors include, in
addition to those mentioned elsewhere herein, dingition of the markets which the Company servepdeially as impacted by events in
particular markets, including telecommunicatior@nputer, automotive electronics and industrial congmts, or in particular geographic
regions), the success of the Company's strategitspthe timely and successful completion of pemdapital expansions and remediation
projects, tax rates, exchange rates and the caoclo$ pending litigation matters in accordancehwiiie Company's expectation that there
be no materially adverse effects.

REORGANIZATION

On May 2, 2000, the Company's shareholders apprihveeceorganization of the Company's corporatecsira. Through a merger, Brush
Wellman Inc. became a wholly owned subsidiary bblling company, Brush Engineered Materials Inac@kding to the merger agreement,
each share of Brush Wellman Inc. common stock wekanged for one share of Brush Engineered Masdlri@l common stock. The merger
was effective May 16, 2000.

RESULTS OF OPERATIONS

SE COND QUARTER FIRST HALF
(MILLIONS, EXCEPT PER SHARE DATA) 20 00 1999 2000 1999
Sales.....oooiiii e $13 7.2 $108.7 $272.6 $221.8
Operating Profit...........cccccceeinnnnenn. 6.8 53 11.0 9.6
Diluted E.P.S.....ocviiriiiicicieeen, $0 24 $0.20 $0.38 $0.35

Sales in the second quarter 2000 and the firgnsinths of 2000 established new record highs. $pe8 26.2% in the second quarter 2000
and 22.9% in the first six months of 2000 from 189&els. Operating profit and diluted earnings §feaire also have improved in 2000,
although at slower rates than sales. The Compamg'dusiness groups -- the Metal Systems Grouptadlicroelectronics Group -- both
increased their sales and profits in the curreribde

METAL SYSTEMS GROUP

S ECOND QUARTER FIRST HALF
(MILLIONS) 2 000 1999 2000 1999
SAlES....eiieeiee $ 95.1 $74.8 $186.3 $153.4
Operating Profit..........ccccceeeiiiinenen. 9.2 6.4 163 135

The Metal Systems Group consists of Alloy Strip &utk Products, Engineered Material Systems anglB&m Products. As the above ch
indicates, Metal Systems sales increased 27% isgbend quarter 2000 over the second quarter 1988 sales for the first half of 2000
have increased 21% over last year. The followirgrtchighlights business unit sales as a percetiteofotal Metal Systems Group sales:

SECOND QUARTER  FIRST HALF

(MILLIONS) 2000 1999 2000 1999
Percent of Segment Sales:
Alloy Products.........ccccvvvvveieiieneeennnnn. .. 70.5% 70.2% 72.0% 72.0%
Engineered Material Systems .. 239 212 224 197

Beryllium Products.........ccccceevviieeernnnns .. 5.6 86 56 83



Sales of Alloy Products improved 28% in the secgudrter 2000 and 22% for the first six months dd@Bompared to the respective periods
of 1999. Alloy manufactures two families of produet Strip Products and Bulk Products -- and sfates both families were higher in the
current quarter and year as compared to last $@p. Products consists primarily of copper-bemytii alloys sold into the telecommunication,
computer and automotive electronic markets. Denfianthese products remained very robust and coatiria out pace supply. Production
output from the recently installed strip mill aet@ompany's Elmore, Ohio facility was higher in seeond quarter 2000 than the first quarter
2000, but this improvement still lagged the inces@sdemand. Strip pounds sold increased for theHaconsecutive quarter, with the
majority of the growth in the lower priced, lowegrllium containing alloys. A portion of the salg®wth in 2000 was achieved by further
reducing finished good inventories in the Compasglvice centers.

Bulk Products are alloys, primarily copper-berytiumanufactured in plate, rod, bar, tube, billet ather forms and sold into a variety of
markets including plastic tooling, undersea comroations, oil and gas, aerospace and welding. $&Balk Products were 38% higher in
the second quarter 2000 than in the second qUES®S while year-to-date sales were 33% higher B02ban 1999. Demand from the
undersea communications market, which has beengstibyear, and the oil and gas markets fueledrntieased sales in the current quarter.
Demand from the plastic tooling market showed sonprovement in the second quarter 2000 from regeatters.

Sales (and profits) from Engineered Material Systestablished new quarterly records once agaies®dithese products grew 43% in the
second quarter and 37% year-to-date from 1999dekngineered Material Systems are manufacturddraarketed by Technical Materials
Inc. (TMI), a wholly owned subsidiary of the CompaMajor markets for these products include teleeamications, automotive and
computers. Sales from all of TMI's main product ilges, including the products manufactured throtigghrecently expanded plating
operations, have increased in the current year eodpto last year. The incoming order rate remastiexhg throughout the first half of 2000.

Beryllium Product sales were lower in the seconargn 2000 than the second quarter 1999, as expettar-to-date sales of Beryllium
Products are 17% behind last year. Weak demandtiierdefense market coupled with an automotiveiegbn that reached the end of its
product life cycle contributed to the sales decim2000. The recent incoming order rate has irsgdaindicating that sales may improve in
upcoming quarters.

Gross margin on Metal Systems Group Sales incres3ddmillion in the second quarter 2000 over theosd quarter 1999. Year-to-date
gross margin for Metal Systems improved $4.2 nmillimm last year. The higher sales volumes gengi@dditional margin in 2000, a large
portion of which was offset by higher manufacturoasts, the translation effect of the weaker déutsrk, production flow and product mix
issues. Total manufacturing overhead costs, incudiventory valuation changes, were $4.2 milliaghler in the second quarter and $6.3
million higher in the first six months of 2000 thamthe comparable periods of 1999. Disruptionthtvequipment reliability and/or up time at
the Elmore facility have caused product flow ardtesl quality and cost issues for both Alloy andyieim Products in 2000. The dollar
continued to be relatively strong against the dgutsark and the currency translation effect (neéhefbenefit from a stronger yen) at the
margin line was an unfavorable $0.5 million for thearter and an unfavorable $1.3 million for thary@roduct mix shifts were unfavorable
within Alloy and Beryllium in the second quarterD

Total selling, administrative and general experasabother-net expenses for the Metal Systems Grmupased by $0.6 million in the second
quarter 2000 and $1.3 million for the first half2if00 over last year. As a result, operating pfofitMetal Systems was $9.2 million in the
second quarter 2000, an improvement of $2.8 miltieer the second quarter 1999. For the first ha®0®0, operating profit for Metal
Systems was $16.3 million compared to $13.5 milliothe first half of 1999.
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MICROELECTRONICS GROUP

SECOND QUARTER  FIRST HALF

(Millions)

---------- 2000 1999 2000 1999
Sales.....cooiiiii $41.8 $31.8 $83.3 $64.5
Operating Profit...........ccocceeiniiinnnnns 34 31 66 49

The Microelectronics Group (MEG) consists of Willia Advanced Materials, Inc. and Electronic ProdudiSG sales increased 31% in the
second quarter 2000 and 29% for the first two quardf 2000 over the comparable periods in 1998.fohowing chart highlights business
unit sales as a percent of the total MEG sales:

SECOND QUARTER  FIRST HALF
(Millions)
---------- 2000 1999 2000 1999

WAM. ..ot 74.6% 74.4% 75.6% 76.0%
Electronic Products.........cccccccvvveeeennn. 254 256 244 240

Williams Advanced Materials, Inc. (WAM), a whollywmed subsidiary of the Company, produces and magketious and non-precious
metal physical vapor deposition targets, specalltyys and other precious metal products. WAM'ssahproved 31% in the second quarter
and 28% for the first half of 2000 compared to 189% result of strong demand from the optical methrket (DVD, CD-R, CD-RW
applications) and for wireless applications witttie microelectronics market. Precious metal prigpgally are passed through to customers
and as a result, approximately $3.6 million of WANMicreased sales in the first half of 2000 is dugigher metal prices. The higher metal
prices have unfavorably impacted further growtlp@fformance film applications in the current yezales from Pure Tech, a wholly owned
subsidiary of WAM, continued to grow through deymteent of new applications, including applicationsthe fiber optics market. At the end
of the second quarter 2000, Pure Tech was in theeps of expanding its operations and market pcedayopening a new bonding center in
California.

Revenues from Electronic Products continued to grothe second quarter 2000 and in the first hBHG9O0 from the levels generated in
1999. Core beryllia ceramic products, manufactatettie Company's Tucson, Arizona facility, werguasible for a large portion of the
current year's growth in Electronic Products salkedemand from the telecommunications marketsmaoedi to be very strong. Several
manufacturing lines at the Tucson facility haverbeperating at full capacity over the last six teenmonths. Sales of direct bond copper,
powder metal products and circuits also increase&2000, as did the incoming order rates.

Gross margin on MEG sales increased $1.2 milliothénsecond quarter 2000 over the second quarg. For the year, margins have
improved $3.8 million, although as a percent oésathe year-taate gross margin remains unchanged. Sales volimtresised $18.7 millio
in the first half of the year, but $3.6 million tfat total is due to the higher precious metalgeiwhich did not generate any additional ma
Manufacturing overhead expenses increased $1.mmitl the second quarter 2000 over the secondeyub®99 and $1.6 million for the first
half of the year as a result of the higher levedativity and inventory valuation adjustments. Tineduct mix within Electronic Products was
favorable in 2000.

Operating profit was $3.4 million in the second q@a2000 compared to $3.1 million in the secondrtgr of 1999. The $1.2 million
improvement in gross margin was partially offsetab$0.9 million increase in selling, administratawed general and other-net expenses. For
the first half 2000, MEG operating profit was $énélion, a 36% improvement over 1999.

CONSOLIDATED

Total sales, including operations not part of M&gstems or MEG, were $137.2 million in the secqudrter 2000 compared to $108.7
million in the second quarter 1999. For the firalf lof the year, total sales were $272.6 millior2600 and $221.8 million in 1999. Total
international sales, which include sales by the gamy's international subsidiaries and direct exgpavere $37.6 million in the second qua
2000 and



$32.4 million in the second quarter 1999. Intewrzi sales totaled $76.1 million, or 27.9% of satethe first half of 2000 and $68.0 million,
or 30.7% of sales, in the first half of 1999. Thajonity of this $8.1 million improvement was in MigSystem sales in Asia.

Total gross margin as a percent of sales was 2ih7b& second quarter 2000 compared to 23.2% is¢bend quarter 1999. While still low
than the margin percent from the comparable pexigdar ago, the margin percent has now improvéarée straight quarters. The year-to-
date margin percent was 21.3% in 2000 and 22.29999.

Selling, administrative and general (SA&G) expengese $21.1 million, or 15.4% of sales, in the setquarter 2000 and $18.1 million, or
16.7% of sales, in the second quarter 1999. Fdfif$tesix months of 2000, SA&G expenses were $48illon compared to $35.6 million in
the first six months of 1999. As a percent of sales year-to-date expenses were 16.1% last yeht 28% this year. The main causes for the
increased spending in the current year are higigad land administrative costs associated with pepiitigation matters and additional
research efforts into the causes, prevention aamghdisis of chronic beryllium disease. Additionaédime legal and administrative costs were
incurred in 2000 to implement the corporate reoizgtion described elsewhere herein. Selling andkeaterg expenses are higher in 2000 t
1999 in order to support both the current increasdels volumes and expanded market developmenitiesti

Research and development (R&D) expenses were $illidmin the second quarter 2000 and $3.7 milliorthe first half 2000. R&D
expenses were $2.2 million and $4.0 million in tbgpective periods in 1999. The decline in the sdcuarter 2000 expenses was due to a
planned reduction in the R&D efforts supporting Bium Products and Alloy Products.

Other-net expense was $0.1 million in the secoradttgu2000 compared to other-net income of $0.4aniin the second quarter 1999. For
the first half of the year, other-net expense was8 #illion in 2000 and less than $0.1 million @9B. Other-net includes metal consignment
fees, foreign currency exchange gains and losselsdébt expense, amortization of intangible assat) discounts and other miscellaneous
non-operating items. The metal consignment fedgisdr in the current period as a result of incrdgs#ces and rates.

Operating profit was $6.8 million in the second ig@a2000, an improvement of $1.5 million from #exond quarter of 1999. For the first six
months of 2000, operating profit was $11.0 milli@rsus an operating profit of $9.6 million earnedhe first six months of 1999. In both the
quarter and first half of the year in 2000, saleseshigher, generating additional margin dollatg,di a lower rate than last year. The higher
margin dollars were then partially offset by a figant increase in SA&G expenses.

Interest expense was $1.1 million in the secondtgqu@000 versus $0.8 million in the second quak899. For the first six months of the
year, interest expense was $2.2 million in 2000%h8 million in 1999. The average borrowing ratese slightly higher in 2000 than 19
as was the average outstanding level of debt. &¥e bf interest capitalized in association witkrsging on capital projects was minor in b
years.

Income before income taxes was $5.7 million ingbeond quarter 2000 and $8.8 million for the fingi quarters of 2000 compared to $4.4
million and $7.8 million in the respective periadsl999.

Income taxes were provided for at 30.3% of the inedefore income taxes in the first half of 200fhpared to a rate of 26.8% used in the
first half of 1999. The rate increase in the curgaar resulted from anticipated higher taxabl@me for the full year of 2000 compared to
1999 and lower available tax credits.

Net income was $3.9 million in the second quar@@®@and $3.2 million in the second quarter 1999.tke first half of the year, net incor
was $6.1 million in 2000 and $5.7 million in 1999.

LEGAL PROCEEDINGS

The Company is a defendant in proceedings in varsbate and federal courts by plaintiffs alleginat they have contracted chronic beryll
disease ("CBD") or related ailments as a resudxpiosure to beryllium. Plaintiffs in CBD cases sestovery under theories of intentional
and various other legal theories and seek companysand punitive damages, in many cases of an gif@mesum. Spouses, if any, claim I
of consortium.
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The following table summarizes the activity asstadavith CBD cases. The table includes two purgbetass action lawsuits which were
filed during the first quarter of 2000 and involkkeven named plaintiffs.

QUARTER ENDED QUARTER ENDED

JUNE 30, MARCH 31,
2000 2000

Total cases pending........ccccccevveeeeeeneninnnns 48 46
Total plaintiffs........cccccecveeeeenniiniinnns 151 147
Number of claims (plaintiffs) filed during period.. 4(8) 9(31)
Number of claims (plaintiffs) settled during period 1(2) 0(0)
Aggregate settlements paid during period (dollars i n

thousands).......ccccccveevieeiiieeccie e, ... $180 $0
Number of claims (plaintiffs) dismissed............ 1(2) 0(3)

Additional CBD claims may arise. Management belgetree Company has substantial defenses in thess aad 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 ti@mpany's customers) face a lower burden of pitwaf tlo the Company's employees, but
these cases are generally covered by insuranceCadimpany recorded a reserve for CBD litigation 6f3million at June 30, 2000 and $6.0
million at December 31, 1999. The Company alsondenb a receivable of $4.9 million at March 31, 2@0@ $3.9 million at December 31,
1999 from its insurance carriers as recoveriegfgured claims.

Although it is not possible to predict the outcoofi¢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 belddanfavorably in amounts exceeding the Compargsrves. An unfavorable outcome or
settlement of a pending CBD case or additional esvenedia coverage could encourage the commenceradditional 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 assurr
collectibility of insurance, the Company does nelidve that resolution of these proceedings willcha 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.

FINANCIAL POSITION

Cash flow from operations was $17.1 million in fhist half of 2000. Cash balances improved froml$@illion at the end of 1999 to $5.5
million at the end of the second quarter 2000. Aits receivable grew $16.7 million in the first sponths of the year due to the record sales
level and a slight increase in the days salesand@tg. While the accounts receivable balancerasased, bad debt write-offs have
remained very minor. Inventories declined by $4ilion in the first half of 2000. Alloy strip inveories in the domestic and international
service centers have decreased during 2000 whijeoess inventories have increased. Accounts f&walol other accruals have increased
during 2000 as a result of the higher activity Is\and to finance the higher receivable balance.

Capital expenditures for property, plant and eq@ptand mine development were $6.6 million in ih& 5ix months of 2000. Approximate
55% of the capital spending in 2000 has been ®Mbptal Systems Group and 40% for the MEG. Majogpams underway include
infrastructure and safety improvements in EImdne,Rure Tech bonding center and additional plaimdjbonding equipment at TMI.

Total balance sheet debt of $74.7 million at the eithe second quarter represents a $2.3 millemiinke from December 31, 1999. Short-
term debt declined $8.3 million while long-term teirreased $6.0 million thus far in 2000. Totabteemains $2.0 million higher than at the
end of the second quarter 1999. Effective the drtdensecond quarter 2000, the Company amendeehitdving credit agreement (the
"revolver") and various other lines of credit with bank group. Maximum borrowings under the reeolwere increased to $65.0 million fr
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$55.0 million as a result of merging a $10.0 millimulti-currency line into the revolver. Certairbieovenants that apply to the revolver, as
well as to the operating lease that financed dqodf the alloy expansion project, were revised aew covenants were added. The revolver
matures in July 2003.

During the first quarter 2000, the Company enténéal an off-balance sheet agreement with a barfikémce a portion of its copper-based
inventories. As of the end of the second quarker Gompany had utilized $8.3 million of this faijli

Two quarterly dividends were paid at $0.12 per alzand totaled $3.9 million during the first six nilegof 2000.

Cash flow from operations was $13.4 million in fitset half of 1999. Accounts receivable increasgdh0.8 million and inventories
increased $6.1 million during the first six mondisl999. Capital expenditures were $6.1 millionidgrthis time period. Total balance sheet
debt declined by $5.0 million in the first two gteas of 1999 while dividends paid were $3.9 milli@ash balances increased $0.7 million in
the first half of 1999.

Funds being generated by operations, plus theadlaiborrowing capacity, are believed adequateppart operating requirements, capital
expenditures, remediation projects and dividendseBs cash, if any, is invested in money marketloer high quality investments.

MARKET RISK DISCLOSURES
For information on the Company's market risks, rédgpage 34 of the annual report to shareholderthe year ended December 31, 1999.
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PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The Company is subject, from time to time, to detsrof civil and administrative proceedings argsiout of its normal operations, including,
without limitation, product liability claims, hedlt safety and environmental claims and employmelated actions. Among such proceedings
are the cases described below.

CBD CLAIMS

There are claims pending in various state and &daeurts against the Company by employees, foemgloyees or surviving spouses and
third party individuals alleging that they contreattchronic beryllium disease ("CBD") or relatedrahts as a result of exposure to beryllium.
Plaintiffs in CBD cases seek recovery under theasfantentional tort and various other legal thiemand seek compensatory and punitive
damages, in many cases of an unspecified sum. 8padbiany, claim loss of consortium.

During the second quarter of 2000, the number dD@Bses grew from 46 cases (involving 147 plais)ifas of March 31, 2000 to 48 cases
(involving 151 plaintiffs) as of June 30, 2000. gy the second quarter, one case involving twanfés was voluntarily dismissed, and one
case involving two plaintiffs was settled and disseid.

As of June 30, 2000, the Company had an aggref§@@ GBD "employee cases" involving an aggregat2émployees, former employees
or surviving spouses (in 20 of these cases, a spuas also filed claims as part of their spoussse) 17 of the other CBD cases involve third
party individual plaintiffs, with 52 individuals @urviving spouses (and 33 spouses who have fitgohs as part of their spouse's case and six
children who have filed claims as part of theirgrdis case). In addition, there are two purportasiscactions involving eleven named
plaintiffs. Employee cases, in which plaintiffs leaa high burden of proof, have historically invalwelatively small losses to the Company.
Third party plaintiffs (typically employees of ooustomers) face a lower burden of proof than doemuployees, but these cases are generally
covered by insurance.

OTHER CLAIMS

The Company's Egbert subsidiary has been namedefeadant in a number of lawsuits alleging astsestduced illness, arising out of the
conduct of a friction materials business whose afireg assets Egbert sold in 1986. In each of tinelipg cases, Egbert is one of a large
number of defendants named in the respective comtpld&gbert is a party to an agreement with tleglecessor owner of its operating assets,
Pneumo Abex Corporation (formerly Abex Corporatian)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 shammeat of settlements and/or
judgments. In each of the pending cases, both eggeni defense and payment of settlements andfgmjents are subject to a limite

separate reimbursement agreement under which assarcowner of the business is obligated. A nurobeases of this type have been
disposed of to date, some by voluntary dismisghkrs by summary judgment, one by jury verdict@fiability, and still others upon

payment of nominal amounts in settlement. Thereaapresent 23 asbestos cases pending.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
(a) The Company's Annual Meeting of Shareholder2@®0 was held on May 2, 2000.

(b) At the Annual Meeting, three directors werectdd to serve for a term of three years by thewdlg vote:

SHARES VOTED SHARES VOTED SHARES VOTED SHARES
"FOR " "AGAINST"  "ABSTAINING" "NON-VOTED
Gordon D. Harnett............coeeeneee 15,219 ,862 -0- 154,478 -0-
William P. Madar...........cccceeeennne. 15,245 877 -0- 128,462 -0-
David H. Hoag.......cccovveeiiiennnen. 15,243 ,627 -0- 130,712 -0-



The following directors continued their term ofio after the meeting:
Joseph P. Keithley, William R. Robertson, John @irerJr., Albert C. Bersticker, Dr. Charles F. Bnu#ll, and David L. Burner. In addition,
Robert M. Mclnnes retired as a director effectivay\2, 2000.

(c) The reorganization of the Company's capital @ghorate structure was ratified and approvechkyfellowing vote:

SHARES VOTED SHARES VOTED SHARES VOTED S HARES
"FOR" "AGAINST"  "ABSTAINING" "NO N-VOTED"

11,183,168 2,043,678 330,821 1, 816,673

(d) The selection of Ernst & Young LLP as indepertdruditors for 2000 was ratified and approvedhs/following vote:

SHARES VOTED SHARES VOTED SHARES VOTED S HARES
"FOR" "AGAINST"  "ABSTAINING" "NO N-VOTED"

15,238,199 83,048 53,092 -0-

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

(4a) Credit agreement dated as of June 30, 2000@Bush Wellman Inc. and Brush Engineered Mateliat. as the borrowers and
National City Bank acting for itself and as agemtdertain other banking institutions as lend

(10a) Consolidated Amendment No. 1 to Master Léageement and Equipment Schedules dated as of3lyr000 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).
(27) Financial Data Schedule.
(b) Reports on Form 8-K

Brush Engineered Materials Inc. filed a report onnf 8-K on May 16, 2000 that included a copy of@sp release announcing that the
reorganization of the Company's capital and coteastructure had become effective on that date.

Brush Wellman Inc. (predecessor issuer to Brushirteeged Materials Inc.) filed a report on Form &kKMay 16, 2000 that detailed the
change in control between Brush Wellman Inc. angsBrEngineered Materials Inc. This Form 8-K alsocamced the approval of
Amendment No. 1, dated as of May 16, 2000, to tightR Agreement, dated as of January 27, 1998,detthe Brush Wellman Inc. and
National City Bank, N.A

Brush Wellman Inc. (predecessor issuer to Brushrieeged Materials Inc.) filed a report on Forrk&n May 9, 2000 that included a copy
a press release announcing the approval of thgaetation of the Company's capital and corporatetire.
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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.

Dat ed: August 14, 2000
/'s/ John D. Granpa

John D. Granpa
Vi ce President Finance
and Chief Financial Oficer
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Exhibit 4a

CREDIT AGREEMENT, dated as of June 30, 2000 (hemsnamended, supplemented or otherwise modified fime to time, "THIS
AGREEMENT"), among the following:

(i) BRUSH ENGINEERED MATERIALS INC., an Ohio corpation (the "PARENT"), and BRUSH WELLMAN INC., an @hcorporation
and a wholly-owned subsidiary of the Parent ("Bréfliman™) (the Parent and Brush Wellman are heesch a "COMPANY" or a
"BORROWER" and collectively, together with eachtoéir respective successors and assigns, the "CONER' or the "BORROWERS");

(i) the lending institutions listed in Annex | lego (herein, together with its or their successmis assigns, each a "LENDER" and
collectively, the "LENDERS"); and

(iii) NATIONAL CITY BANK, a national banking assoation, as one of the Lenders, as the Lender uhdewing Line Revolving Facility
referred to herein (herein, together with its sesoes and assigns, the "SWING LINE LENDER"), and@ministrative agent (the
"ADMINISTRATIVE AGENT"):

PRELIMINARY STATEMENTS:
(1) Unless otherwise defined herein, all capitalizerms used herein and defined in section 1 ard herein as so defined.

(2) The Borrowers have applied to the Lenders fedit facilities in order to refinance certain itdedness of the Borrowers and in order to
provide working capital and funds for other lawfuirposes.

(3) Subject to and upon the terms and conditiohfosa herein, the Lenders are willing to makeikalde to the Borrowers the credit faciliti
provided for herein.

NOW, THEREFORE, it is agree
SECTION 1. DEFINITIONS AND TERMS.

1.1. CERTAIN DEFINED TERMS. As used herein, thddaling terms shall have the meanings herein spetifinless the context otherwise
requires:

"ACQUISITION" shall mean and include (i) any acdti@ on a going concern basis (whether by purchiasese or otherwise) of any facility
and/or business operated by any person who is 8abaidiary of a Borrower, and (ii) acquisitionsaofnajority of the outstanding equity or
other similar interests in any such person (wheblyemerger, stock purchase or otherwise).

"ADJUSTED EURODOLLAR RATE" shall mean with respgateach Interest Period for a Eurodollar Loanth@ rate per annum which
appears on page 5 of the Telerate Screen for adBllao Loan denominated in Dollars, or for a EurtetoLoan denominated in an Alternati
Currency the appropriate page of the Telerate 8di@ehe applicable Alternative Currency (or ory anccessor or substitute page, or on any
electronic publication of a recognized service aigation providing comparable rate quotations,rig ease as determined from time to time
by the Administrative Agent) for deposits of $1,08ID in same day funds for a maturity corresponttinguch Interest Period as of 11:00
A.M. (London time) on the date which is two Busis&ays prior to the commencement of such Intereso®, divided (and rounded upward
to the nearest 1/16th of 1%) by (ii) a percentageaéto 100% minus the then stated maximum ratdl eéserve requirements (including,
without limitation, any marginal, emergency, suppémtal, special or other reserves and without lieole€redits for proration, exceptions or
offsets which may be available from time to timpplkcable to any member bank of the Federal Resgystem in respect of Eurocurrency
liabilities as defined in Regulation D (or any sessor category of liabilities under Regulation



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 nebtEsth of 1% per annum), of the rate per annumhéath Dollar deposits of $1,000,000 for
a maturity corresponding to the Interest Periododfiered to each of the Reference Banks by prinmk®#n the London interbank Eurodollar
market, determined as of 11:00 A.M. (London time)tlee date which is two Business Days prior todtbmencement of such Interest
Period.

"ADMINISTRATIVE AGENT" shall have the meaning praléd in the first paragraph of this Agreement arall shclude any successor to
the Administrative Agent appointed pursuant toisect1.9.

"AFFILIATE" shall mean, with respect to any persany other person directly or indirectly contrafjjrcontrolled by, or under direct or
indirect common control with such person. A persball be deemed to control a second person if Ststlperson possesses, directly or
indirectly, the power (i) to vote 10% or more oétbecurities having ordinary voting power for thecton of directors or managers of such
second person or (i) to direct or cause the dwaadf the management and policies of such secensbp, whether through the ownership of
voting securities, by contract or otherwise. Nolstanding the foregoing, (x) a director, officereonployee of a person shall not, solely by
reason of such status, be considered an Affiliaguoh person; and (y) neither the AdministrativgeAt nor any Lender shall in any event be
considered an Affiliate of either Borrower or arfyttoe Subsidiaries.

"AGREEMENT" shall have the meaning provided in thigoductory paragraph of this Agreement.

"ALTERNATIVE CURRENCY" shall mean and include argmiful currency other than Dollars that is (i) rdadind freely transferable and
convertible into Dollars, and (ii) is acceptablelie Required Lenders.

"APPLICABLE EURODOLLAR MARGIN" shall have the mearg provided in section 2.8(h).
"APPLICABLE FACILITY FEE RATE" shall have the mearg provided in section 3.1(b).

"APPLICABLE LENDING OFFICE" shall mean, with resgdo each Lender,

() such Lender's Domestic Lending Office in theeaf Borrowings consisting of Prime Rate Loan¥s(ich Lender's Eurodollar Lending
Office in the case of Borrowings consisting of Edwoliar Loans, and (iii) in the case of Borrowingsrh the Swing Line Lender which consist
of Money Market Rate Loans, the Domestic Lendinfjg®fof the Swing Line Lender. A Lender which makeRevolving Loan denominated
in an Alternative Currency may, in addition, byiaetto the Administrative Agent designate a bramdfiljate or correspondent office as its
Applicable Lending Office with respect to Revolvihgans denominated in that Alternative Currency.

"APPLICABLE PRIME RATE MARGIN" shall have the meangj provided in section 2.8(h).

"ASSET SALE" shall mean the sale, transfer or otligposition (including by means of Sale and LeBaek Transactions, and by means of
mergers, consolidations, and liquidations of a coapion, partnership or limited liability companf/tbe interests therein of a Borrower or any
Subsidiary) by a Borrower or any Subsidiary to peyson of any of their respective assets.

"ASSIGNMENT AGREEMENT" shall mean an Assignment Agment substantially in the form of Exhibit E heret

"AUTHORIZED OFFICER" shall mean any officer or erapée of the Borrowers designated as such in writrntpe Administrative Agent t
the Borrowers.

"BANKRUPTCY CODE" shall have the meaning providadsection 10.1(q).
"BORROWER" and "BORROWERS" shall have the meanirayided in the first paragraph of this Agreement.

"BORROWING" shall mean (i) the incurrence of Geh&avolving Loans consisting of one Type of LoayaBorrower from all of the
Lenders having Commitments in respect thereof BR& RATA basis on a given date (or resulting froam@rsions or Continuations on a
given date), having in the case of Eurodollar Lo#wessame Interest Period and in the same currendy) the incurrence of a Swing Line
Revolving Loan .

"BUSINESS DAY" shall mean (i) for all purposes atliean as covered by clause (ii) below, any dayushicg Saturday, Sunday and any day
which shall be in the city in which the Paymenti€Hfis located a legal holiday or a day



which banking institutions are authorized by lawotter governmental actions to close and (ii) wébpect to all notices and determinations
in connection with, and payments of principal ameiest on, Eurodollar Loans, any day which is siBess Day described in clause (i) and
which is also a day for trading by and between bankJ.S. dollar or an Alternative Currency depmsis the case may be, in the interbank
Eurodollar market.

"CAPITAL LEASE" as applied to any person shall meauy lease of any property (whether real, personaiixed) by that person as lessee
which, in conformity with GAAP, is accounted for azapital lease on the balance sheet of that perso

"CAPITALIZED LEASE OBLIGATIONS" shall mean all olgiations under Capital Leases of a Borrower or driieSubsidiaries in each
case taken at the amount thereof accounted faalziltles identified as "capital lease obligatibifer any similar words) on a consolidated
balance sheet of the Borrowers and the Subsidipregzared in accordance with GAAP.

"CASH EQUIVALENTS" shall mean any of the following:

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

(i) U.S. dollar denominated time deposits, cettifes of deposit and bankers' acceptances of yx)@mder or (y) any bank whose short-term
commercial paper rating from S&P is at least A-1har equivalent thereof or from Moody's is at |gsit or the equivalent thereof (any such
bank, an "APPROVED BANK?"), in each case with matas of not more than 180 days from the date ofisttipn;

(iii) commercial paper issued by any Lender or Apfad Bank or by the parent company of any Lendéypmroved Bank maturing within
270 days of the date of acquisition, commercialgpagsued by, or guaranteed by, any industriainaricial company, having a short-term
commercial paper rating of at least A-1 or the eglaint thereof by S&P or at least P-1 or the edaiviathereof by Moody's, or guaranteed by
any industrial company with a long term unsecurell dating of at least A or A2, or the equivaleheach thereof, from S&P or Moody's, as
the case may be, and in each case maturing wittirdays after the date of acquisition;

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

(v) obligations issued or guaranteed by any stafmlitical subdivision thereof and rated at least or the equivalent thereof by S&P or at
least P-1 or the equivalent thereof by Moody'sgi€d 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 Mgsdas the case may (if rated as long-term oltiga}.

"CASH PROCEEDS" shall mean, with respect to anyeASale, the aggregate cash payments (includingasty received by way of defer
payment pursuant to a note receivable issued inegiion with such Asset Sale, other than the poriosuch deferred payment constituting
interest, but only as and when so received) reddiyethe Borrowers and/or any Subsidiary from siisket Sale.

"CERCLA" shall mean the Comprehensive EnvironmeR&dponse, 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 anyhda# following:

(i) during any period of two consecutive calendearng, individuals who at the beginning of suchgubdonstituted the Parent's Board of
Directors (together with any new directors (x) wh@section 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 suafiopeor whose election or
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nomination for election was previously so approystipll cease for any reason to constitute a nigjofithe directors then in office;

(i) any person other than the Parent shall owfathe issued and outstanding capital stock osBM/ellman, or any person or group (as
such term is defined in section 13(d)(3) of the4L88t), other than the Borrowers, any trustee beofiduciary holding securities under an
employee benefit plan of the Parent, or any membietise Current Holder Group, shall acquire, diseot indirectly, beneficial ownership
(within the meaning of Rule 13d-3 and 13d-5 of 1884 Act) of more than 20%, on a fully diluted Isasif the economic or voting interest in
the Parent's capital stock;

(iii) the shareholders of a Borrower approve a reeqg consolidation of that Borrower with any otperson, OTHER than a merger or
consolidation which would result in the voting seties of that Borrower outstanding immediatelygprihereto continuing to represent (either
by remaining outstanding or by being convertedxahanged for voting securities of the surviving@sulting entity) more than 50% of the
combined voting power of the voting securitiestadttBorrower or such surviving or resulting entitytstanding after such merger or
consolidation;

(iv) the shareholders of a Borrower approve a placomplete liquidation of that Borrower or an agreent or agreements for the sale or
disposition by that Borrower of all or substangadll of its assets; and/or

(v) any "change in control" or any similar termdegined in any indenture, credit agreement, noteegurities purchase agreement, or other
agreement or instrument governing any Indebtednéisrespect to Indebtedness of a Borrower thataraunpaid 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 benefiammnership of more than 5% of the outstanding shafresapital stock of the Parent, (ii) those
other persons who are officers and directors oBihieowers at the Effective Date, (iii) the spoydesrs, legatees, descendants and blood
relatives to the third degree of consanguinityrof auch person, (iv) the executors and adminigsaibthe estate of any such person, and any
court appointed guardian of any such person, apdry trust, family partnership or similar investmentity for the benefit of any such

person referred to in the foregoing clauses () afd (iii) or any other persons (including foracitiable purposes), so long as one or more
members of the Current Holder Group has the exadusi a joint right to control the voting and disfiion of securities held by such trust,
family partnership or other investment entity.

"CLOSING DATE" shall mean the date, on or after Hftective Date, upon which the conditions spedifie section 6.1 are satisfied.

"CODE" shall mean the Internal Revenue Code of 188@Gmended from time to time, and the regulagwomulgated 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.

"COLLATERAL" shall mean any collateral covered hyyeSecurity Document.

"COMMITMENT" shall mean with respect to each LeniterGeneral Revolving Commitment or its Swing LRevolving Commitment, or
both, as the case may be.

"COMMODITY HEDGE AGREEMENT" shall mean any commodgwap agreement, forward commaodity purchase agragrforward
commodity option agreement or similar agreemerrangement.

"CONSOLIDATED AMORTIZATION EXPENSE" shall mean, fany period, all amortization expenses of the Beens and the
Subsidiaries, all as determined for the Borroweid the Subsidiaries on a consolidated basis inrdacce with GAAP.

"CONSOLIDATED CAPITAL EXPENDITURES" shall mean, fany period, the aggregate of all expenditurepfoperty, plant or
equipment (whether paid in cash or accrued aditiabiand including in all events amounts expendedapitalized under Capital Leases and
Synthetic Leases but excluding any amount repreweoapitalized interest) by the Borrowers andSésidiaries during that period.
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"CONSOLIDATED DEPLETION EXPENSE" shall mean, foryaperiod, all depletion expenses of the Borroweid the Subsidiaries, all as
determined for the Borrowers and the Subsidianea oonsolidated basis in accordance with GAAP.

"CONSOLIDATED DEPRECIATION EXPENSE" shall mean, fany period, all depreciation expenses of the Beers and the Subsidiari
all as determined for the Borrowers and the Sulsi&l on a consolidated basis in accordance witARA

"CONSOLIDATED EBIT" shall mean, for any period, Gatidated Net Income for such period; PLUS (A) shen (without duplication) of
the amounts for such period included in determisingh Consolidated Net Income of (i) Consolidatgérest Expense, (ii) Consolidated
Income Tax Expense, and (iii) extraordinary andeption-recurring non-cash losses and charges; nf)usxtraordinary gains on sales of
assets and other extraordinary or other non-rewygains; all as determined for the Borrowers &ed3ubsidiaries 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 unitohtias been acquired by a Borrower or any Subgiflimrany portion of such Testing Peri
prior to the date of acquisition, and (y) exclude &ppropriate financial items for any person aitess unit which has been disposed of by a
Borrower or any Subsidiary, for the portion of sdasting Period prior to the date of disposition.

"CONSOLIDATED EBITDA" shall mean, for any periodp@solidated EBIT for such period; PLUS the sum lfaitt duplication) of the
amounts for such period included in determining €xdidated Net Income of Consolidated Depreciatispdhse, Consolidated Amortization
Expense and Consolidated Depletion Expense, dik&smined for the Borrowers and the Subsidianea oonsolidated 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 unitohtias been acquired by a Borrower or any Subgiflimrany portion of such Testing Peri
prior to the date of acquisition, and (y) exclude &ppropriate financial items for any person aitess unit which has been disposed of by a
Borrower or any Subsidiary, for the portion of sdasting Period prior to the date of disposition.

"CONSOLIDATED EBITDAR" shall mean, for any perio@pnsolidated EBITDA for such period; PLUS the sumtl{out duplication) of th
amounts for such period included in determining €xdidated Net Income of Consolidated Rental Expealbas determined for the
Borrowers and the Subsidiaries on a consolidated i accordance with GAAP.

"CONSOLIDATED FIXED CHARGE COVERAGE RATIO" meansifany Testing Period, the ratio of (a) ConsoliddE8ITDA for that
Testing Period to (b) the sum of (i) Consolidatetdtest Expense and Consolidated Income Tax Exgendsat Testing Period, plus (ii)
scheduled or mandatory repayments, prepaymenedemptions during that Testing Period of the ppatof Indebtedness (including
Capitalized Lease Obligations and required redostio committed credit facilities) with a final nugity date more than one year after the

of that Testing Period, plus (iii) the sum of alypnents for dividends, stock repurchases or otioeksedemptions, and other purposes
described in section 9.6, if any, in each case conaolidated basis for the Borrower and the Sudosés for such Testing Period; PROVID
that, notwithstanding anything to the contrary e@mtd herein, the Consolidated Fixed Charge CoegRadio for any Testing Period shall (x)
include the appropriate financial items for anysper or business unit which has been acquired byreo®er or any Subsidiary for any
portion of such Testing Period prior to the dataauisition, and (y) exclude the appropriate faiahitems for any person or business unit
which has been disposed of by a Borrower or anysiglidry, for the portion of such Testing Periodopttio the date of disposition.

"CONSOLIDATED INCOME TAX EXPENSE" shall mean, fong period, all provisions for taxes based on themmome of the Borrowers
and the Subsidiaries (including, without limitati@my additions to such taxes, and any penaltidsrdaarest with respect thereto), all as
determined for the Borrowers and the Subsidianea oonsolidated basis in accordance with GAAP.

"CONSOLIDATED INTEREST EXPENSE" shall mean, for gogriod, total interest expense (including thatakhis capitalized, that which
is attributable to Capital Leases (but not to SgtithLeases) and the pre-tax equivalent of dividgualyable on Redeemable Preferred Stock)
of the Borrowers and the Subsidiaries on a conatditibasis with respect to all
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outstanding Indebtedness of the Borrowers and tibsi8iaries, including, without limitation, all canissions, discounts and other fees and
charges owed with respect to letters of creditretdbligations under Financial Hedge Agreementsggt for Financial Hedge Agreements
described in clause (ii) of the definition there@)JT EXCLUDING, HOWEVER, any interest expense @spect of Permitted Precious Me
Consignments, any amortization or write-off of dede financing costs and any charges for prepayipemalties on prepayment of
Indebtedness.

"CONSOLIDATED NET INCOME" shall mean for any peridthe net income (or loss) of the Borrowers and3tibsidiaries on a
consolidated basis for such period taken as aesegtounting period determined in conformity witAAS.

"CONSOLIDATED NET WORTH" shall mean at any time thie determination thereof: (i) all amounts which¢onformity with GAAP,
would be included under the caption "total stockleod’ equity” (or any like caption) on a consokdhbalance sheet of the Borrowers and the
Subsidiaries as at such date (I.E., the sum oétitides for (1) the par or stated value of comntooksand preferred stock (but excluding
treasury stock and capital stock subscribed anssusd),

(2) paid-in capital and (3) retained earnings (@fiait)), MINUS (ii) to the extent included in clae (i), all amounts properly attributable to
minority interests, if any, in the stock or othquéy of Subsidiaries; PROVIDED that in no evenaiConsolidated Net Worth include any
amounts in respect of Redeemable Stock.

"CONSOLIDATED RENTAL EXPENSE" shall mean, for angnnd, total rental expense for all Synthetic Lsagecluding the interest
portion of all Synthetic Leases, of the Borrowand ¢he Subsidiaries, all as determined for the @oers and the Subsidiaries on a
consolidated basis.

"CONSOLIDATED TANGIBLE NET WORTH" shall mean at atiyne for the determination thereof: (i) the Condaled Net Worth of the
Borrowers and the Subsidiaries as at such date|/U8Ikhe aggregate amount of goodwill and intangiisigets of the Borrowers and the
Subsidiaries as at such date, as determined indaroce with GAAP.

"CONSOLIDATED TOTAL ADJUSTED CAPITAL" shall mean any time (i) Consolidated Total Debt at such tilae{JS (ii) Consolidate
Tangible Net Worth as of the end of the most retisnal quarter for which the Borrowers' consolethfinancial statements have been
furnished to the Lenders under this Agreement; P[ii)So the extent deducted in determining Coidatied Net Worth for purposes of
determining Consolidated Tangible Net Worth, alloamts properly attributable to minority interestany, in the stock or other equity of
Subsidiaries.

"CONSOLIDATED TOTAL DEBT" shall mean, at any timéne sum (without duplication) of the principal ambygor 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 casRedeemable Stock) of all Indebtedness of thed®eers 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 TotaltDeb

obligations under (i) Hedge Agreements, (ii) PetaditPrecious Metal Consignments, (iii) the Goldalemated loan under the Master
Precious Metal Transaction Agreement, dated Ma@;H 293, among Brush Wellman, Williams Advanced éfials Inc., one of its
subsidiaries, Technical Materials Inc. and Canattigrerial Bank of Commerce to the extent that tagnpent obligations of Brush Wellman
thereunder do not exceed payments in respect @823unces of gold, and (iv) the obligations of 8rWellman in respect of the agreement
described in section 9.4(h) to the extent thatetasigations do not exceed $6,000,000 during eejve month period.

"CONTINUE", "CONTINUATION" and "CONTINUED" each refrs to a continuation of a General Revolving Lodmicl is a Eurodollar
Loan for an additional Interest Period as provigtesection 2.9.

"CONVERT", "CONVERSION" and "CONVERTED" each refersa conversion of General Revolving Loans of dppe into General
Revolving Loans of another Type, pursuant to sec?d, 2.9(b), 2.10 or 5.2.

"CREDIT DOCUMENTS" shall mean this Agreement, amc&ity Documents and the Notes and any Letterrefit Documents.
"CREDIT PARTY" shall mean each of the Borrowerg Guarantors and any other Subsidiary that is ty paany of the Credit Documents.
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"DEFAULT" shall mean any event, act or conditionigéhwith notice or lapse of time, or both, woulchstitute an Event of Default.
"DEFAULTING LENDER" shall mean any Lender with resp to which a Lender Default is in effect.
"DOLLARS", "U.S. DOLLARS", "DOLLARS" and the sign$" each means lawful money of the United States.

"DOMESTIC LENDING OFFICE" shall mean, with respéatany Lender, the office of such Lender specifisdts Domestic Lending Office
in Annex | or in the Assignment Agreement pursuianvhich it became a Lender, or such other offiteuzh Lender as such Lender may
from time to time specify to the Borrowers and Administrative Agent.

"DOMESTIC SUBSIDIARY" shall mean any Subsidiary argzed under the laws of the United States of Acagrny State thereof, the
District of Columbia, or any United States possmssihe chief executive office and principal platéusiness 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 have the meaning providedsattion 12.10.

"ELIGIBLE TRANSFEREE" shall mean and include a coernial bank, financial institution or other "accited investor" (as defined in SEC
Regulation D), in each case which is identifie@d iwritten notice from the Administrative Agent orequesting Lender to the Borrowers, and
not disapproved in writing by the Parent in a notiiven to the Administrative Agent and any suaussting Lender, specifying the reasons
for such disapproval, within five Business Dayddaing the receipt by the Borrowers of such notiegclosing the identity of any proposed
transferee (any such disapproval by the Parent beustasonable), PROVIDED that the Parent shalbaantitled to exercise the foregoing
right of disapproval if and so long as any Defaultler Section 10.1(a) or an Event of Default shalle occurred and be continuing.

"ENVIRONMENTAL CLAIMS" shall mean any and all admétrative, regulatory or judicial actions, suitgngands, 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, remeddher actions or damages pursuant to any appidatvironmental Law, and (ii) any a
all Claims by any third party seeking damages, ridoution, indemnification, cost recovery, comper@abr injunctive relief resulting from
the storage, treatment or Release (as defined RGLA) of any Hazardous Materials or arising frortegéd injury or threat of injury to
health, safety or the environment.

"ENVIRONMENTAL LAW" shall mean any applicable Feadérstate, foreign or local statute, law, rule,ulagjon, ordinance, code, binding
and enforceable guideline, binding and enforcealiten policy and rule of common law now or heteafn effect and in each case as
amended, and any binding and enforceable judiciabiministrative interpretation thereof, includiagy judicial or administrative order,
consent, decree or judgment issued to or rendgy@idst a Borrower or any of the Subsidiaries retato the environment, employee health
and safety or Hazardous Materials, including, witHonitation, CERCLA; RCRA,; the Federal Water Roibn Control Act, 33 U.S.C.ss.26
ET seq.; the Clean Air Act, 42 U.S.C.ss. 7401 ET)SEhe Safe Drinking Water Act, 42 U.S.C.ss. 38J3SEQ.; the Oil Pollution Act of
1990, 33 U.S.C.ss.2701 ET SEQ.; the Emergency Rigamd the Community Right-to-Know Act of 1986,42.C.ss.11001 ET SEQ., the
Hazardous Material Transportation Act, 49 U.S.Q@&31 ET SEQ. and the Occupational Safety and Héaith29 U.S.C.ss. 651 ET SEQ.
the extent it regulates occupational exposure twakthbous Materials); and any state and local olidareounterparts or equivalents, in each
case as amended from time to time.

"ERISA" shall mean the Employee Retirement Incoreeusity Act of 1974, as amended from time to tianeg the regulations promulgated
and rulings issued thereunder. Section referemcERISA are to ERISA, as in effect at the Effectdate and any subsequent provisions of
ERISA, amendatory thereof, supplemental theresubstituted therefor.

"ERISA AFFILIATE" shall mean each person (as defifre section 3(9) of ERISA) which together with arBower or any Subsidiary would
be deemed to be a "single employer" (i) withinieaning of section 414(b),(c), (m) or (o) of thed€ar (ii) as a result of that Borrower's or
Subsidiary's being or having been a general padihguch person.



"EURODOLLAR LENDING OFFICE" shall mean, with respdo any Lender, the office of such Lender spedifis its Eurodollar Lending
Office in Annex | or in the Assignment Agreementguant to which it became a Lender, or such otffaxrecor offices for Eurodollar Loans
of such Lender as such Lender may from time to specify to the Borrowers and the AdministrativeeAg

"EURODOLLAR LOANS" shall mean each Loan bearingeeaist at the rates provided in section 2.8(b).
"EVENT OF DEFAULT" shall have the meaning providadsection 10.1.

"EXISTING INDEBTEDNESS" shall have the meaning po®d in section 7.18.

"EXISTING INDEBTEDNESS AGREEMENTS" shall have theeaming provided in section 7.18.
"FACILITY" shall mean the General Revolving Fagilibr the Swing Line Revolving Facility, as applitab
"FACILITY FEE" shall have the meaning provided &cton 3.1(a).

"FACING FEE" shall have the meaning provided int&ec3.2(c).

"FEDERAL FUNDS EFFECTIVE RATE" shall mean, for apgriod, a fluctuating interest rate equal for edaf during such period to the
weighted average of the rates on overnight Fedrenadls transactions with members of the FederaliReSystem arranged by Federal Fu
brokers, as published for such day (or, if suchidayot a Business Day, for the next preceding iBass Day) by the Federal Reserve Bank of
New York, or, if such rate is not so publisheddory day which is a Business Day, the average afitistations for such day on su
transactions received by the Administrative AgeaiTf three Federal Funds brokers of recognized stgrelected by the Administrative
Agent.

"FEES" shall mean all amounts payable pursuartdrtogferred to in, section 3.

"FINANCIAL HEDGE AGREEMENT" shall mean (i) any intest rate swap agreement, any interest rate cagmgnt, any interest rate
collar agreement or other similar agreement omgeaent; and (ii) any currency swap agreement,dovwurrency purchase agreement or
similar agreement or arrangement.

"FINANCIAL PROJECTIONS" shall have the meaning pded in section 7.8(b).
"FOREIGN SUBSIDIARY" shall mean any Subsidiary timhot a Domestic Subsidiary.

"GAAP" shall mean generally accepted accountinggdples in the United States of America as in éffemm time to time; it being
understood and agreed that determinations in aanoedwith GAAP for purposes of section 9, includitgdined terms as used therein, are
subject (to the extent provided therein) to sestibdr3 and 12.7(a).

"GENERAL REVOLVING COMMITMENT" shall mean, with rgect to each Lender, the amount, if any, set fopihosite such Lender's
name in Annex | as its "General Revolving Committhes the same may be reduced from time to timsyaurt to section 4.1, 4.2 and/or
10.2 or adjusted from time to time as a resultssignments to or from such Lender pursuant toaedi?.4.

"GENERAL REVOLVING FACILITY" shall mean the crediacility evidenced by the Total General Revolvingn@mitment.

"GENERAL REVOLVING FACILITY PERCENTAGE" shall meaat any time for any Lender with a General Revolv\@@mmitment, the
percentage obtained by dividing such Lender's Ggfavolving Commitment by the Total General Reirmj\Commitment, PROVIDED,
that if the Total General Revolving Commitment bagn terminated, the General Revolving FaciliticBetage for each Lender with a
General Revolving Commitment shall be determinedikiding such Lender's General Revolving Committviermediately prior to such
termination by the Total General Revolving Committnienmediately prior to such termination.
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"GENERAL REVOLVING LOAN" shall have the meaning pided in section 2.1(a).
"GENERAL REVOLVING NOTE" shall have the meaning pited in section 2.6(a).

"GUARANTIES" shall mean each of the Guaranty Agreeis, of even date herewith, in favor of the Adstiritive Agent from one of the
Guarantors, and any other Guaranty Agreements tecketdter the date hereof by another Guarantdneasame may be amended or modified
from time to time.

"GUARANTORS" shall mean each of Williams Advancedaterials Inc., a New York corporation, Circuits €égssing Technologies, Inc., a
California corporation, Brush International, Inen Ohio corporation, and Technical Materials, laa.Ohio corporation, and their respective
successors and assigns, and any other Subsidétrinthccordance with Section 8.12(b) executesdatiders to the Administrative Agent a
Guaranty Agreement in substantially the form attgichas Exhibit G, and its respective successorassigns.

"GUARANTY OBLIGATIONS" shall mean as to any persfwithout duplication) any obligation of such persgguaranteeing any
Indebtedness ("PRIMARY INDEBTEDNESS") of any otlparson (the "PRIMARY OBLIGOR") in any manner, whatldirectly or
indirectly, including, without limitation, any olgiation of such person, whether or not contingettq purchase any such primary
Indebtedness or any property constituting direéhdirect security therefor, (b) to advance or dyppnds (i) for the purchase or payment of
any such primary Indebtedness or (ii) to maintagrking capital or equity capital of the primary igior or otherwise to maintain the net
worth or solvency of the primary obligor, (c) torphase property, securities or services primaahttie purpose of assuring the owner of any
such primary Indebtedness of the ability of thenaniy obligor to make payment of such primary Indehgss, or

(d) otherwise to assure or hold harmless the owhsuch primary Indebtedness against loss in réspheceof, 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 determirsabtrint 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 pearfbereunder) as determined by such person in fzothd

"HAZARDOUS MATERIALS" shall mean (i) any petrocheeal or petroleum products, radioactive materiadbeatos 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 miatefi@stricted hazardous materials", "extremedygdrdous wastes", "restrictive hazardous

wastes", "toxic substances"”, "toxic pollutants'hritaminants” or "pollutants”, or words of similaeaming and regulatory effect, under any
applicable Environmental Law.

"HEDGE AGREEMENT" shall mean any Commodity Hedgerdgment and any Financial Hedge Agreement.
"INDEBTEDNESS" of any person shall mean without kittagion:

(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@apion, all drafts drawn thereunder;
(v) all obligations, contingent or otherwise, oEbwperson in respect of bankers' acceptances;

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

(vii) all Capitalized Lease Obligations of suchgmsnr;



(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 Hedlgeesements;

(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
(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 ofgranance or surety bonds which themselves are uaxtagntees 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 ottty (including any general partnership in whetkth person is a general partner) to the
extent such person is liable thereon as a resslici person's ownership interest in or otherioglahip with such entity, except to the extent
the terms of such Indebtedness provide expresatystich person is not liable thereon.

"INTEREST PERIOD" with respect to any Eurodollardmoshall mean the interest period applicable tbeest determined pursuant to section
2.9.

"LEASEHOLDS" of any person means all the rightetdind interest of such person as lessee or lieensé and under leases or licenses of
land, improvements and/or fixtures.

"LETTER OF CREDIT" shall have the meaning providedection 2A.1(a).
"LETTER OF CREDIT DOCUMENTS" shall have the meanspgcified in section 2A.2(a).
"LETTER OF CREDIT FEE" shall have the meaning pded in section 3.2(b).

"LETTER OF CREDIT ISSUER" shall mean NCB and/orisather Lender that is requested, and agrees, dotduay the Borrowers, and is
approved by the Administrative Agent.

"LETTER OF CREDIT OBLIGOR" shall have the meaniqgsified in section 2A.1.

"LETTER OF CREDIT OUTSTANDINGS" shall mean, at atitpe, the sum, without duplication, of (i) the aggate Stated Amount of all
outstanding Letters of Credit and (ii) the aggreganount of all Unpaid Drawings.

"LETTER OF CREDIT REQUEST" shall have the meaningvided in section 2.2(a).
"LENDER" shall have the meaning provided in thstfiparagraph of this Agreement.

"LENDER DEFAULT" shall mean (i) the refusal (whitkas not been retracted) of a Lender in violatioitsobbligations under this
Agreement to make available its portion of any mnence of Loans or to fund its portion of any Swinige Participation Amount under
section 2.5(b), or (i) a Lender having notifie@ thdministrative Agent and/or the Borrowers thatdes not intend to comply with such
obligations, in the case of either (i) or (ii) aszault of the appointment of a receiver or consnvwith respect to such Lender at the direc
or request of any regulatory agency or authority.
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"LENDER REGISTER" shall have the meaning providedection 12.16.

"LIEN" shall mean any mortgage, pledge, securitgri@st, encumbrance, lien, lease or charge of mty(including any agreement or
consignment arrangement to give any of the foragany conditional sale or other title retentiomegggnent or any lease in the nature ther

"LOAN" shall have the meaning provided in sectioh &nd shall include any General Revolving LoaBwing Line Revolving Loan, as the
case may be.

"MARGIN STOCK" shall have the meaning provided iadrlation U.

"MATERIAL ADVERSE EFFECT" shall mean any or all tfe following: (i) any material adverse effect tie business, operations,
property, prospects, assets, liabilities or conditffinancial or otherwise) of, when used with refece to the Borrowers and/or any of the
Subsidiaries, the Borrowers and the Subsidiaré®rt as a whole, or when used with reference tm#gr person, such person and its
Subsidiaries, taken as a whole, as the case mdi)mmy material adverse effect on the abilityeaich of the Credit Parties to perform its
obligations under the Credit Documents to whidk & party; (iii) any material adverse effect oa #bility of the Borrowers and the
Subsidiaries, taken as a whole, to pay their ligdsl and obligations as they mature or become dlu@y) any material adverse effect on the
validity, effectiveness or enforceability, as agaiany Credit Party, of any of the Credit Documeathich it is a party.

"MATERIAL SUBSIDIARY" shall mean, at any time, witteference to any person, any Subsidiary of sucsope(i) that has assets at such
time comprising 5% or more of the consolidated tsssksuch person and the Subsidiaries, or (ii)sehaperations in the current fiscal year
are expected to, or whose operations in the mosntdiscal year did (or would have if such perkad been a Subsidiary for such entire fi
year), represent 5% or more of the consolidatedirgs before interest, taxes, depreciation and @ra¢ion of such person and t
Subsidiaries for such fiscal year. In addition, &f&l Subsidiary shall include each of the Guanenamd any Subsidiary as to which any part
of the capital stock thereof is pledged or is rezpito be pledged to the Administrative Agent, @tateral agent, under the Pledge Agreen

"MATURITY DATE" shall mean the three (3) year anargary of this Agreement, or such earlier date bitlkvthe Total Commitment is
terminated.

"MINIMUM BORROWING AMOUNT" shall mean (i) for Genait Revolving Loans which are (A) Prime Rate Lo&%)0,000, with
minimum increments thereafter of $100,000, or (B)dglollar Loans, $2,000,000, with minimum incrensethiereafter of $1,000,000; and (i)
for Swing Line Revolving Loans, $500,000, with nmmim increments thereatfter of $100,000. The MininBorrowing Amount for a
Borrowing of General Revolving Loans denominatedrnAlternative Currency shall, notwithstanding thiyg to the contrary contained
herein, be established by the Administrative Agargubstantially the equivalent in the Alternatt#errency to the Minimum Borrowing
Amount which would be applicable to a Borrowingeafrodollar Loans denominated in Dollars.

"MONEY MARKET RATE LOAN" shall mean each Swing LirRRevolving Loan bearing interest at a rate proviieskection 2.8(c).
"MOODY'S" shall mean Moody's Investors Service,. laed its successors.

"MULTIEMPLOYER PLAN" shall mean a multiemployer plaas defined in section 4001(a)(3) of ERISA toahhé Borrower or any ERIS
Affiliate is making or accruing an obligation to keacontributions or has within any of the preceding plan years made or accrued an
obligation to make contributions.

"MULTIPLE EMPLOYER PLAN" shall mean an employee ledihplan, other than a Multiemployer Plan, to whi& Borrower or any ERISA
Affiliate, and one or more employers other thanBloerowers or an ERISA Affiliate, is making or agitrg an obligation to make
contributions or, in the event that any such plas lbeen terminated, to which a Borrower or an ERASNate made or accrued an obligati
to make contributions during any of the five plaays preceding the date of termination of such.plan
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"NCB" shall mean National City Bank, a national kimg association, together with its successorsamsigns.

"NET CASH PROCEEDS" shall mean, with respect to Asget Sale, the Cash Proceeds resulting therefatrof (i) reasonable and
customary expenses of sale incurred in connectithsuch Asset Sale, and other reasonable andmasgdees and expenses incurred, and
all state, and local taxes paid or reasonably eséithto be payable by such person, as a conseqoksieh Asset Sale and the payment of
principal, premium and interest of Indebtednessisgtby the asset which is the subject of the ASabt and required to be, and which is,
repaid under the terms thereof as a result of sssket Sale,

(if) amounts of any distributions payable to hoklef minority interests in the relevant personrothie relevant property or assets and (iii)
incremental income taxes paid or payable as atrémreof.

"1934 ACT" shall mean the Securities Exchange Ad934, as amended.

"NON-DEFAULTING LENDER" shall mean each Lender atlilean a Defaulting Lender.

"NOTE" shall mean a General Revolving Note or arfgitiine Revolving Note, as the case may be.
"NOTICE OF BORROWING" shall have the meaning pra&ddn section 2.3(a).

"NOTICE OF CONTINUATION" shall have the meaning pided in section 2.9(a).

"NOTICE OF CONVERSION" shall have the meaning pd®d in section 2.7.

"NOTICE OFFICE" shall mean the office of the Adnsitrative Agent at National City Center, 1900 Eaistthl Street, Cleveland, Ohio 441:
Attention:

Agent Services Division (facsimile: (216) 575-248d1) such other office, located in a city in theitdd States Eastern Time Zone, as the
Administrative Agent may designate to the Borrowfeosn time to time.

"NOTICE OF SWING LINE REFUNDING" shall have the nméiag provided in section 2.5(a).

"OBLIGATIONS" shall mean all amounts, direct or irett, contingent or absolute, of every type orcdgsion, and at any time existing,
owing by any of the Borrowers or any other Cregitti? to the Administrative Agent or any Lender puanst to the terms of this Agreement or
any other Credit Document.

"OPERATING LEASE" as applied to any person shalamany lease of any property (whether real, petsmmaixed) by that person as
lessee which, in conformity with GAAP, is not acoted for as a Capital Lease on the balance shekabperson.

"PARTICIPANT" shall have the meaning provided irctien 2A.4(a).

"PAYMENT OFFICE" shall mean the office of the Adnstrative Agent at National City Center, 1900 Bdstth Street, Cleveland, Ohio
44114, Attention:

Agent Services Division, Locator number 2083 (fatk: (216) 222-0012), or such other office, lochte a city in the United States Eastern
Time Zone, as the Administrative Agent may desigratthe Borrowers or Lenders from time to time.

"PBGC" shall mean the Pension Benefit Guaranty G@fon established pursuant to section 4002 ofS2Rbr any successor thereto.
"PERMITTED ACQUISITION" shall mean and include aAgquisition as to which all of the following conidihs are satisfied:

(i) such Acquisition involves a line or lines ofdiess which is complementary to the lines of bessrin which a Borrower or a Subsidiary
the case may be, making the Acquisition is engageithe Effective Date, UNLESS the Required Lendeecifically approve or consent to
such Acquisition in writing;
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(i) 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 alhefLenders specifically approve or consent to ddjuisition in writing;

(iii) if as a result of an Acquisition a person betes a Subsidiary of a Borrower, such Subsidiaajl e 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 Indebtedoéssy acquired person or persons,
does not exceed $25,000,000, UNLESS the Requiraddrs specifically approve or consent to such Agitian, such approval or consent
to be unreasonably withheld; PROVIDED that no sagproval or consent shall be effective to permifaguisition which would result in
such aggregate consideration exceeding $30,00Q,8@8s all of the Lenders join in such consentppraval; and

(v) the Borrowers would, after giving effect to Bukcquisition, be in compliance, on a PRO FORMAigagith the financial covenants
contained in sections 9.7, 9.8, 9.9 and 9.10 (wharhpliance shall be evidenced by the executiondatidery of a PRO FORMA compliance
covenant certificate by the Borrowers to the Adistiritive Agent at least fourteen days prior todlesing of the Permitted Acquisition), 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
Borrowers for which financial information for theoBowers and the business or person to be acqusregiailable, 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 suchuAgition, but taking into account such
adjustments to the overhead of such propertiesasets as may reasonably be determined and spdwyfilne Borrowers to reflect the
overhead generally applicable to similar propersied assets owned by the Borrowers and the Subisglias and to the extent the
Administrative Agent determines (acting on instioies from the Required Lenders) such adjustmenie teeasonable and appropriate under
the particular circumstances);

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

"PERMITTED LIENS" shall mean Liens described intsat 9.3.

"PERMITTED PRECIOUS METAL CONSIGNMENTS" shall mearecious metals inventory of Brush Wellman or atheo Subsidiary th:
deals in precious metals that is subject to angipus metal consignment arrangement described meANV| (regardless of whether styled as
a lease, consignment, sub-consignment or debljabiatre approved by the Administrative Agent, whagiproval will not be unreasonably
withheld, but only to the extent that the aggregatee, in U. S. Dollars, of the precious metalsjsct to all those consignment arrangements
does not exceed an amount greater than $140,000,000

"PERSON" or "Person" shall mean any individual tiparship, joint venture, firm, corporation, limitédbility company, association, trust or
other enterprise or any government or politicaldvision or any agency, department or instrumetytaliereof.

"PLAN" shall mean any pension plan as defined icti8a 3(2) of ERISA and any multiemployer or singi@ployer plan as defined in sect
4001 of ERISA, which is maintained or contributedy (or to which there is an obligation to contitido by) a Borrower or a Subsidiary or an
ERISA Affiliate, and each such plan for the fiveay@eriod immediately following the latest datevamich a Borrower, or a Subsidiary or an
ERISA Affiliate maintained, contributed to or had @bligation to contribute to such plan.
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"PLEDGE AGREEMENT" shall mean the Pledge Agreemehgven date herewith, between the Borrowers hed\tministrative Agent, as
collateral agent, as the same may be amended dfiedaoilom time to time, which secures the Obligas and the obligations of Brush
Wellman under the Master Lease Agreement, dated Recember 30, 1996, as amended, between NCRsédf and certain participants, as
lessor, and Brush Wellman, as lessee, and all st#gednd exhibits thereto.

"PRIME RATE" shall mean, for any period, a fluctingtinterest rate per annum as shall be in effeehftime to time which rate per annum
shall at all times be equal to the greater ofh@ tate of interest established by the Administeafigent at its principal office, from time to
time, as its prime rate, whether or not publicip@mced, which interest rate may or may not béa¥est rate charged by it for commercial
loans or other extensions of credit; and (ii) tleeléral Funds Effective Rate in effect from timeinoe PLUS 1/2 of 1% per annum.

"PRIME RATE LOAN" shall mean each Loan bearing et at the rate provided in section 2.8(a).

"PRINCIPAL OFFICER" shall mean any officer of a Bamwer whose title is (including any title whichsabstantially the same as): (i) Chief
Executive Officer, (ii) President, (iii) Chief Finaial Officer or Vice President-Finance, or (ivieasurer.

"PROHIBITED TRANSACTION" shall mean a transactioithwespect to a Plan that is prohibited underigeet975 of the Code or section
406 of ERISA and not exempt under section 497%hefGode or section 408 of ERISA.

"PURCHASE DATE" shall have the meaning providedéation 2.5(b).
"QUOTED RATE" shall have the meaning provided intg® 2.3(b).

"RCRA" shall mean the Resource Conservation anad®eg Act, as the same may be amended from tintieny 42 U.S.C. ss. 6901 ET
SEQ.

"REAL PROPERTY" of any person shall mean all of tight, title and interest of such person in anthtal, improvements and fixtures,
including Leaseholds.

"REDEEMABLE STOCK" shall mean with respect to argrgpn any capital stock or similar equity interegtsuch person that (i) is by its
terms subject to mandatory redemption, in wholequart, 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 occasionetlshhange of control”" or similar event.

"REFERENCE BANKS" shall mean (i) NCB, and (ii) aother Lender or Lenders (x) selected as a ReferBanok by the Administrative
Agent and the Required Lenders, and (y) whose tsatheis approved by the Borrowers, such approvakade unreasonably withheld or
delayed.

"REGULATION D" shall mean Regulation D of the BoasfiGovernors of the Federal Reserve System as firamto time in effect and any
successor to all or a portion thereof establish@sgrve requirements.

"REGULATION U" shall mean Regulation U of the BoafiGovernors of the Federal Reserve System as firomto time in effect and any
successor to all or a portion thereof establishiaggin requirements.

"REPORTABLE EVENT" shall mean an event describedeantion 4043 of ERISA or the regulations thereundth respect to a Plan, other
than those events as to which the notice requirememaived under the PBGC Regulations.

"REORGANIZATION" shall mean the transactions ddsed in Annex VIII.

"REQUIRED LENDERS" shall mean Ndbefaulting Lenders whose outstanding General Réwvglizoans and Unutilized General Revolv
Commitments constitute more than 66-2/3% of the efithe total outstanding General
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Revolving Loans and Unutilized General Revolving'@oitments of Non-Defaulting Lenders (PROVIDED tHat, purposes hereof, neither

Borrower nor any Affiliate shall be included in {fe Lenders holding such amount of the GenerabR&g Loans or having such amount of
the Unutilized General Revolving Commitments, drdetermining the aggregate unpaid principal amafithe General Revolving Loans or
Unutilized General Revolving Commitments).

"SALE AND LEASE-BACK TRANSACTION" shall mean any @ngement with any person providing for the leasing Borrower or any
Subsidiary of any property (except for temporagsks for a term, including any renewal thereofjaifmore than one year and except for
leases between a Borrower and a Subsidiary or keet®absidiaries subject to section 9.12), whiclperty has been or is to be sold or
transferred by the Borrower or such Subsidiaryuithgperson.

"S&P" shall mean Standard & Poor's Ratings Grougiveion of McGraw Hill, Inc., and its successors.
"SEC" shall mean the United States Securities amth&ge Commission.

"SEC REGULATION D" shall mean Regulation D as prégatied under the Securities Act of 1933, as amenakethe same may be in effect
from time to time.

"SECURITY DOCUMENTS" shall mean the Pledge Agreetntre Guaranties and each other document pursoiatiich any Lien or
security interest is granted by any Borrower or Sapsidiary to the Administrative Agent as secuiidgtyany of the Obligations.

"SOLVENT" shall mean, with respect to any Persoragurarticular date, that on such date (i) thevalue of 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 probabléility of such Person on its debts as they
become absolute and matured, (iii) such Persoblésta realize upon its assets and pay its deldto#rer liabilities, contingent obligations

and other commitments as they mature in the noomaise of business, (iv) such Person does notdriterand does not believe that it will,
incur debts or liabilities beyond such Person'itglio pay as such debts and liabilities matured &/) 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 piva practice in the industry in which such Pers@engaged.

"STATED AMOUNT" of each Letter of Credit shall meimee maximum available to be drawn thereunder (gss of whether any
conditions or other requirements for drawing cdhlein be met).

"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' arhsther similar Liens arising in the ordinary isguof 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 Borrov
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 i&gins, minor defects or irregularities in titladaother similar charges or encumbrances not
adversely affecting in any material respect thenany conduct of the business of the Borrowersnyr @ the Subsidiaries considered as an
entirety;
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(v) Liens arising from judgments, decrees or attaehts in circumstances not constituting an Evemefhult under section 10.1(f); and

(vi) Leases or subleases granted to others naféniteg in any material respect with the businesthe Borrower or any of its Subsidiaries
any interest or title of a lessor under any leas@mviolation of this Agreement.

"SUBSIDIARY" of any person shall mean and inclugeafly corporation more than 50% of whose stoclrof class 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 throBjibsidiaries and (ii) any partnership, associafmnt venture or other entity in which
such person directly or indirectly through Subsgidis, has more than a 50% equity interest at the.tUnless otherwise expressly provided,
all references herein to "Subsidiary" shall me&uhsidiary of a Borrower.

"SWING LINE LENDER" shall have the meaning providadhe introductory paragraph hereof and shallide any other single Lender to
whom the Swing Line Lender has transferred itsrer@iwing Line Revolving Commitment and any Swingd_Revolving Loans.

"SWING LINE PARTICIPATION AMOUNT" shall have the naming provided in section 2.5(b).

"SWING LINE REVOLVING COMMITMENT" shall mean, withiespect to the Swing Line Lender, the amount gs#h fapposite such
Lender's name in Annex | as its "Swing Line ReuwadvCommitment" as the same may be reduced fromttirtime pursuant to section 4.1,
4.2 and/or 10.2 or adjusted from time to time assalt of assignments to or from the Swing Line d&mpursuant to section 12.4.

"SWING LINE REVOLVING FACILITY" shall mean the cretfacility evidenced by the Swing Line Revolvingg@mitment.
"SWING LINE REVOLVING LOAN" shall have the meanimgovided in section 2.1(b).
"SWING LINE REVOLVING NOTE" shall have the meanipgovided in section 2.6(a).

"SYNTHETIC LEASE" shall mean any lease (i) whichaiscounted for by the lessee as an Operating Laadd(ji) under which the lessee is
intended to be the "owner" of the leased propentyFederal income tax purposes, including, witHooitation, the Master Lease Agreement,
dated as of December 30, 1996, as amended, bet@Bnfor itself and certain participants, as lessmd Brush Wellman, as lessee, and all
schedules and exhibits thereto.

"TAXES" shall have the meaning provided in sectoh.

"TESTING PERIOD" shall mean for any determinatiarsingle period consisting of the four consecutiseal quarters of the Borrowers then
last ended (whether or not such quarters are giimihe same fiscal year), EXCEPT that if a paitic provision of this Agreement indicates
that a Testing Period shall be of a different sjetiduration, such Testing Period shall consighefparticular fiscal quarter or quarters of
Borrowers then last ended which are so indicatesligh provision.

"TOTAL COMMITMENT" shall mean the sum of the Commi¢nts of the Lenders.
"TOTAL GENERAL REVOLVING COMMITMENT" shall mean theum of the General Revolving Commitments of theders.

"TYPE" shall mean any type of Loan determined withpect to the interest option applicable theleffo, a Prime Rate Loan, a Eurodollar
Loan denominated in U.S. Dollars, a Eurodollar Ldanominated in an Alternative Currency or a MoN&rket Rate Loan.
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"UCC" shall mean the Uniform Commercial Code.

"UNFUNDED CURRENT LIABILITY" of any Plan shall meatihe amount, if any, by which the actuarial presete of the accumulated
plan benefits under the Plan as of the close ahdst recent plan year exceeds the fair markeewvafithe assets allocable thereto, each
determined in accordance with Statement of Findaeounting Standards No. 87, based upon the satussumptions used by the Plan's
actuary in the most recent annual valuation ofRlas.

"UNPAID DRAWING" shall have the meaning providedsaction 2A.3(a).
"UNITED STATES" and "U.S." each means United StateAmerica.

"UNUTILIZED GENERAL REVOLVING COMMITMENT" for any Lender at any time shall mean the excess of (i) kedder's General
Revolving Commitment at such time over (ii) thengipal amount of General Revolving Loans made lmhdiender and outstanding at such
time.

"UNUTILIZED SWING LINE REVOLVING COMMITMENT" for the Swing Line Lender at any time shall mean the sxoé (i) the Swing
Line Lender's Swing Line Revolving Commitment atlstime over (ii) the aggregate principal amoun$wafing Line Revolving Loans made
by the Swing Line Lender and outstanding at sutie fi

"UNUTILIZED TOTAL GENERAL REVOLVING COMMITMENT" shdl mean, at any time, the excess of (i) the Totah&al Revolving
Commitment at such time over

(i) the aggregate principal amount of all Gené&talolving Loans, Swing Line Revolving Loans andteebdf Credit Outstandings then
outstanding.

"WHOLLY-OWNED SUBSIDIARY" shall mean each Subsidiasf the Borrowers at least 95% of whose capitatlstequity interests and
partnership interests, other than director's qyialif shares or similar interests, are owned diyemtlindirectly by the Borrowers.

"WRITTEN", "WRITTEN" or "IN WRITING" shall mean anjorm of written communication or a communicatignrbeans of telex,
facsimile transmission, e-mail electronic transimisstelegraph or cable.

1.2. COMPUTATION OF TIME PERIODS. In this Agreeméntthe computation of periods of time from a sfiedidate to a later specified
date, the word "from" means "from and includingtahe words "to" and "until" each means "to butleding".

1.3. ACCOUNTING TERMS. Except as otherwise spealficprovided herein, all terms of an accountindinancial nature shall be
construed in accordance with GAAP, as in effeatnftomne to time; PROVIDED that, if the Borrowers ifipthe Administrative Agent that tt
Borrowers request an amendment to any provisiaection 8 or 9 hereof to eliminate the effect of ahange occurring after the Effective
Date in GAAP or in the application thereof to suechvision (or if the Administrative Agent notifiélse Borrowers that the Required Lenders
request an amendment to any such provision heoesich purposes), regardless of whether any sotitens given before or after such
change in GAAP or in the application thereof, tkenh provision shall be interpreted on the basiSAAP as in effect and applied
immediately before such change shall have becofeetife until such notice shall have been withdrawsuch provision amended in
accordance with the requirements of this Agreement.

1.4. TERMS GENERALLY. The definitions of terms hiershall apply equally to the singular and plu@ifis of the terms defined.
Whenever the context may require, any pronoun @halide the corresponding masculine, feminine rewater forms. The words "include”,
“"includes" and "including" shall be deemed to biéofeed by the phrase "without limitation". The wdhdill" shall be construed to have the
same meaning and effect as the word "shall". Untlesgsontext requires otherwise, (a) any definitbor reference to any agreement,
instrument or other document herein shall be caestas referring to such agreement, instrumenthar @ocument as from time to time
amended, supplemented or otherwise modified (stitjeany restrictions on such amendments, supplewemodifications set forth herei
(b) any reference herein to any person shall betooed to include such person's successors arghasét) the words "herein”, "hereof" and
"hereunder", and words of similar import, shalldomstrued to refer to this Agreement in its enfiatd not to any particular provision here
(d) all references herein to sections, Annexeskadubits shall be construed to refer to sectionsanfl Annexes and Exhibits to, this
Agreement, and (e) the words "asset" and "propettg!l be construed to have
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the same meaning and effect and to refer to anyatimeal property, tangible and intangible assets properties, including cash, securities,
accounts and contract rights, and interests ino&tiye foregoing.

1.5. CURRENCY EQUIVALENTS. For purposes of this Agment, except as otherwise specified hereirhdigtjuivalent in Dollars of any
Alternative Currency shall be determined by ushmgquoted spot rate at which the Administrative ®gdfers to exchange Dollars for such
Alternative Currency at its Payment Office at 9. (local time at the Payment Office) two Busiad3ays prior to the date on which such
equivalent is to be determined, and (ii) the edevain any Alternative Currency of Dollars shadl Betermined by using the quoted spot rate
at which the Administrative Agent's Payment Offaféers to exchange such Alternative Currency foll&e at the Payment Office at 9:00
A.M. (local time at the Payment Office) two Busiadays prior to the date on which such equivalend ibe determined; PROVIDED, that
(A) for purposes of sections 2.1(a) and 5.2, tha@wdent in Dollars of the Stated Amount of anyteetof Credit denominated in an
Alternative Currency shall be calculated (y) on fingt Business Day of each calendar month thezeaiftd

(2) in any other case where the same is requir@eionitted to be calculated, on such other dapag®\tiministrative Agent may, in its sole
discretion, consider appropriate; and (B) for pggmof sections 4.1(b) and (c), the equivalentdhdDs of the Stated Amount of any Letter
Credit denominated in an Alternative Currency shelkalculated on the first day of each calendartmim the quarterly period in which the
respective payment is due pursuant to said sections

SECTION 2. AMOUNT AND TERMS OF LOANS.

2.1. COMMITMENTS FOR LOANS. Subject to and upon thans and conditions herein set forth, each Lerdeerally agrees to make a
loan or loans (each a "LOAN" and, collectively, th©ANS") to the Borrowers, which Loans shall bewn, to the extent such Lender has a
Commitment under a Facility for the Borrowers, unithe applicable Facility, as set forth below:

(2) GENERAL REVOLVING FACILITY. Loans to the Borrosvs under the General Revolving Facility (each ENGRAL REVOLVING
LOAN" and, collectively, the "GENERAL REVOLVING LONS") (i) may be made at any time and from timeinmeton and after the
Closing Date and prior to the Maturity Date; (iifadl be made only in U.S. Dollars or in the cas&ofodollar Loans, may be made in an
Alternative Currency, so long as such Loan will catise the aggregate outstanding principal amduait Burodollar Loans in Alternative
Currencies to exceed the equivalent of $15,000(0@0 Dollars; (iii) except as otherwise providediymat the option of the Borrowers, be
incurred and maintained as, or Converted into, Gerievolving Loans which are either Prime Raterisoar Eurodollar Loans, PROVIDED
that all General Revolving Loans made as part@fsiime Borrowing shall, unless otherwise speci§igabvided herein, consist of General
Revolving Loans of the same Type; (iv) may be rémaiprepaid and reborrowed in accordance wittptogisions hereof; (v) may only be
made if after giving effect thereto the UnutiliZz€dtal General Revolving Commitment less the outditagn Swing Line Revolving Loans will
not be less than zero; and (vi) shall not exceearfig Lender at any time outstanding that aggregateipal amount which, when added to
the outstanding product at such time of (A) suchdes's General Revolving Facility Percentage, TIMBJthe aggregate Letter of Credit
Outstandings, equals the General Revolving Comnmitraesuch Lender at such time. In addition, no &ahRevolving Loans shall be
incurred at any time if after giving effect theréie Borrowers would be required to prepay Reva@j\inans in accordance with section 5.2

(b).

(b) SWING LINE REVOLVING FACILITY. Loans to the Boowers under the Swing Line Revolving Facility (eac"SWING LINE
REVOLVING LOAN" and, collectively, the "SWING LINIREVOLVING LOANS") (i) shall be made only by the Swg Line Lender, (i)
may be made at any time and from time to time ahaiter the Closing Date and prior to the Matubiigte; (iii) shall be made only in U.S.
Dollars; (iv) shall have a maturity of one Busin&ssy; (v) may only be incurred as a Money MarketeRapan; (vi) may be repaid or prepaid
and reborrowed in accordance with the provisionsdte (vii) may only be made if after giving effatiereto the Unutilized Total General
Revolving Commitment less the aggregate Letterred@ Outstandings exceeds the outstanding Swing Rievolving Loans; and (vii) shall
not exceed for the Swing Line Lender at any timestanding its Swing Line Revolving Commitment atlstime.

2.2. MINIMUM BORROWING AMOUNTS, ETC.; PRO RATA BORBWINGS. (a) The aggregate principal amount of éaairowing by
the Borrowers shall not be less than the Minimumr@&weing Amount. More than one Borrowing may be imed by the Borrowers on any
day, PROVIDED that (i) if there are two or more Bavings on a single day under the

18



General Revolving Facility which consist of EurddolLoans, each such Borrowing shall have a diffengitial Interest Period or be in a
different currency, (ii) only one Borrowing undéetSwing Line Revolving Facility may be made on aimgle day, and (iii) at no time shall
there be more than five Borrowings under the Géreaolving Facility consisting of Eurodollar Loansatstanding hereunder.

(b) All Borrowings under a Facility shall be madethe Lenders having Commitments under such FaéllRO RATA on the basis of their
respective Commitments under such Facility. Itriderstood that no Lender shall be responsiblerfgrdefault by any other Lender in its
obligation to make Loans hereunder and that eacdldéreshall be obligated to make the Loans providdze made by it hereunder, regardless
of the failure of any other Lender to fulfill itso@mitment hereunder.

2.3. PROCEDURES FOR BORROWING. (A) NOTICE OF BORRM\@. Whenever a Borrower desires to incur Loanshéll give the
Administrative Agent at its Notice Office,

(A) BORROWINGS UNDER THE GENERAL REVOLVING FACILITYin the

case of any Borrowing under the General Revolviagiliy of (1) Eurodollar Loans denominated in UlRllars to be made hereunder, prior
to 12:00 noon (local time at its Notice Office) ledst three Business Days' prior written or tetept notice thereof (in the case of telephonic
notice, promptly confirmed in writing if so requedtby the Administrative Agent); or (2) Prime Rat@ns to be made hereunder, prior to
12:00 noon (local time at its Notice Office), aase same Business Day's prior written or telephoaiize thereof (in the case of telephonic
notice, promptly confirmed in writing if so requedtby the Administrative Agent), or

(B) BORROWINGS UNDER THE SWING LINE REVOLVING FACIOY: in the

case of any Borrowing under the Swing Line Revajviacility, prior to 12:00 noon (local time at K®tice Office), at least same Business
Day's prior written or telephonic notice thereaf {lie case of telephonic notice, promptly confirrredriting if so requested by the
Administrative Agent), or

(C) EURODOLLAR LOANS IN ALTERNATIVE CURRENCIES: inhe case of any Borrowing under the General Rermgl¥acility
consisting of Eurodollar Loans denominated in ateriative Currency to be made hereunder, prio2t6@noon (local time at its Notice
Office), at least five Business Days' prior writ@ntelephonic notice thereof (in the case of tetayic notice, promptly confirmed in writing
so requested by the Administrative Agent).

Each such notice (each such notice, a "NOTICE ORBOWING") shall (if requested by the Administratikgent to be confirmed in
writing), be substantially in the form of ExhibitB and in any event shall be irrevocable and sipadtify:

(i) the Facility under which the Borrowing is to imeurred; (i) the aggregate principal amounth# t oans to be made pursuant to such
Borrowing; (iii) the date of the Borrowing (whichall be a Business Day); (iv) whether the Borrowshgll consist of Prime Rate Loans,
Eurodollar Loans (and if in an Alternative Currenspecifying the requested currency) or Money MbRate Loans; and (v) if the requested
Borrowing consists of Eurodollar Loans, the Intéfesriod to be initially applicable thereto. If tBerrower fails to specify in a Notice of
Borrowing the Interest Period for any Eurodollaahs, such Interest Period shall be deemed to benonéh. The Administrative Agent shall
promptly give each Lender which has a Commitmentenmny applicable Facility written notice (or f@h@nic notice promptly confirmed in
writing) of each proposed Borrowing under the agaddie Facility, of such Lender's proportionate stthereof and of the other matters
covered by the Notice of Borrowing relating thereto

(b) BORROWINGS OF MONEY MARKET RATE LOANS. WhenevarBorrower proposes to submit a Notice of Borraivith respect to
Swing Line Revolving Loans which will be Money MatkRate Loans, it will prior to submitting such et of Borrowing notify the
Administrative Agent of its intention and requdst tAdministrative Agent to quote a fixed intereger(the "QUOTED RATE") to be
applicable thereto. Nothing herein shall be deetogzbrmit any Lender other than the Swing Line Lesrahy right of approval with respec
a Quoted Rate.

(c) ACTIONS BY ADMINISTRATIVE AGENT ON TELEPHONE NOICE. Without in any way limiting the obligation tfie Borrowers to
confirm in writing any telephonic notice permittedbe given hereunder, the Administrative Agent metyprior to receipt of written
confirmation without liability upon the basis ofctutelephonic notice believed by the Administrathgent in good faith to be from an
Authorized Officer of the Borrower entitled to gitelephonic notices under
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this Agreement on behalf of that Borrower. In eaobh case, the Administrative Agent's record ofténms of such telephonic notice shall be
conclusive absent manifest error.

(d) EURODOLLAR LOANS IN ALTERNATIVE CURRENCIES. Ithe case of a proposed Borrowing under the GeRarablving Facility
comprised of Eurodollar Loans denominated in aerilative Currency, the obligation of any Lendemiake its Eurodollar Loan in the
requested Alternative Currency as part of such@uairng is subject to:

(1) if such requested Alternative Currency is Eufdsrman Marks, Pounds Sterling or Yen , the cordtion by the Administrative Agent to
the Borrower making the request not later tharfelieth Business Day before the requested dateatf Borrowing that such Alternative
Currency is readily and freely transferable andveotible into Dollars, or

(2) if such requested Alternative Currency is notds, German Marks, Pounds Sterling or Yen, sugheasted Alternative Currency shall be
acceptable to such Lender (which acceptabilityldfe@mpresumed if such Lender fails to notify thenfidistrative Agent in writing not later
than the third Business Day before the requestedafasuch Borrowing that such Alternative Currerepot acceptable to such Lender (any
such notice of unacceptability of an Alternativer@uacy shall be notified immediately by the Admtrégive Agent to the Borrower making
the request)).

Notwithstanding any provision hereof to the contréfrthe Administrative Agent shall not have prded the confirmation referred to in cla
(1) above, or any affected Lender shall have sidiedthe Administrative Agent that a particulartédnative Currency is not acceptable to it
as provided in clause (2) above, the Administrafigent shall promptly notify the Borrower makingtrequest for Borrowing and each
affected Lender thereof, whereupon the Notice af@wing relating thereto shall be considered witvdn and the Borrowing requested in
such Notice of Borrowing shall not occur.

2.4. DISBURSEMENT OF FUNDS. (a) No later than 2R®. (local time at the Payment Office) on the dadecified in each Notice of
Borrowing, each Lender with a Commitment underRheility under which any Borrowing pursuant to siNditice of Borrowing is to be
made will make available its PRO RATA share, if aofyeach Borrowing under such Facility requestedd made on such date in the mar
provided below. All amounts shall be made availablthe Administrative Agent in U.S. Dollars, extépthe case of Eurodollar Loans
denominated in an Alternative Currency, in whiceecthe amounts shall be made available to the Adtrative Agent in that Alternative
Currency, and in immediately available funds atRlagment Office and the Administrative Agent proinptill make available to the
Borrower making the request by depositing to thegount at the Payment Office the aggregate adutheunts so made available in the typ
funds received. Unless the Administrative Agentidieave been notified by any Lender prior to théedaf Borrowing that such Lender does
not intend to make available to the Administrathgent its portion of the Borrowing or Borrowingstie made on such date, the
Administrative Agent may assume that such Lendsmhade such amount available to the Administratigent on such date of Borrowing,
and the Administrative Agent, in reliance upon sashumption, may (in its sole discretion and witrany obligation to do so) make availa
to the Borrowers a corresponding amount. If suehesponding amount is not in fact made availabiéoAdministrative Agent by such
Lender and the Administrative Agent has made abkdlaame to a Borrower, the Administrative Agerdlisbe entitled to recover such
corresponding amount from such Lender. If such kenides not pay such corresponding amount forthugtn the Administrative Agent's
demand therefor, the Administrative Agent shallnpptly notify the Borrowers, and the Borrowers slimlinediately pay such corresponding
amount to the Administrative Agent. The AdministratAgent shall also be entitled to recover froratsuender or the Borrowers, as the case
may be, interest on such corresponding amountipe of each day from the date such corresporatimgunt was made available by the
Administrative Agent to the Borrowers to the datetscorresponding amount is recovered by the Adstrative Agent, at a rate per annum
equal to (x) if paid by such Lender, the overnigbteral Funds Effective Rate or (y) if paid by aBwer or the Borrowers, the then
applicable rate of interest, calculated in accocganith section 2.8, for the respective Loans (hithiout any requirement to pay any amounts
in respect thereof pursuant to section 2.11).

(b)) Nothing herein and no subsequent terminatidhe Commitments pursuant to section 4.1 or 4 &fe deemed to relieve any Lender
from its obligation to fulfill its commitments harader and in existence from time to time or to y&je any rights which the Borrowers may
have against any Lender as a result of any ddfgdtich Lender hereunder.
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2.5. REFUNDING OF, OR PARTICIPATION IN, SWING LINREVOLVING LOANS. (a) If any Event of Default existthe Swing Line
Lender may, in its sole and absolute discretiorgadithat the Swing Line Revolving Loans owingttbe refunded by delivering a notice to
such effect to the Administrative Agent, specifythg aggregate principal amount thereof (a "NOT@MESWING LINE REFUNDING").
Promptly upon receipt of a Notice of Swing Line Reding, the Administrative Agent shall give notafethe contents thereof to the Lenders
with General Revolving Commitments and, unless aenEof Default specified in section 10.1(g) inpest of a Borrower has occurred, also
to the Borrowers. Each such Notice of Swing LinduRding shall be deemed to constitute deliveryh®yBorrowers of a Notice of

Borrowing requesting General Revolving Loans cdimgjsof Prime Rate Loans in the amount of the Swiimg Revolving Loans to which it
relates. Each Lender with a General Revolving Cament (including the Swing Line Lender, in its caipyas a Lender) hereby
unconditionally agrees (notwithstanding that anyhef conditions specified in section 6.2 herecéleewhere in this Agreement shall not have
been satisfied, but subject to the provisions oagaaph (b) below) to make a General Revolving Limathe Borrowers in an amount equal to
such Lender's General Revolving Facility Percent#fghe aggregate amount of the Swing Line Revgl\inans to which such Notice of
Swing Line Refunding relates. Each such Lendei shake the amount of such General Revolving Loailable to the Administrative Age

in immediately available funds at the Payment @ffiot later than 2:00 P.M. (local time at the Payn@ffice), if such notice is received by
such Lender prior to 11:00 A.M. (local time at@iemestic Lending Office), or not later than 2:00MP(local time at the Payment Office) on
the next Business Day, if such notice is receivedurh Lender after such time. The proceeds of &eiteral Revolving Loans shall be made
immediately available to the Swing Line Lender apglied by it to repay the principal amount of 8wing Line Revolving Loans to which
such Notice of Swing Line Refunding related. TherBwers irrevocably and unconditionally agree tnatwithstanding anything to the
contrary contained in this Agreement, General RanglLoans made as herein provided in responseNoti@e of Swing Line Refunding

shall constitute General Revolving Loans hereurdesisting of Prime Rate Loans.

(b ) If prior to the time a General Revolving Loanuld otherwise have been made as provided aboaeassequence of a Notice of Swing
Line Refunding, any of the events specified inisecl0.1(g) shall have occurred in respect of a®mer or if one or more of the Lenders
with General Revolving Commitments shall deterntht it is legally prohibited from making a Generadvolving Loan under such
circumstances, each Lender (other than the Swing Lender), or each Lender (other than the Swing Liender) so prohibited, as the case
may be, shall, on the date such General Revolvoanlwould have been made by it (the "PURCHASE DATRtirchase an undivided
participating interest in the outstanding Swingd_Revolving Loans to which such Notice of Swingd_Refunding related, in an amount (the
"SWING LINE PARTICIPATION AMOUNT") equal to such lreler's General Revolving Facility Percentage ohsswing Line Revolving
Loans. On the Purchase Date, each such Lendeclorsegh Lender so prohibited, as the case mayha#,mmy to the Swing Line Lender, in
immediately available funds, such Lender's SwingelParticipation Amount, and promptly upon rec#igtreof the Swing Line Lender shall,
if requested by such other Lender, deliver to dusider a participation certificate, dated the ddthe Swing Line Lender's receipt of the
funds from, and evidencing, such Lender's parttaiganterest in such Swing Line Revolving Loansl &s Swing Line Participation Amount
in respect thereof. If any amount required to bid pg a Lender to the Swing Line Lender pursuarthtbabove provisions in respect of any
Swing Line Participation Amount is not paid on thege such payment is due, such Lender shall pthet8wing Line Lender on demand
interest on the amount not so paid at the overriiglderal Funds Effective Rate from the due dati suxth amount is paid in full.

(c) Whenever, at any time after the Swing Lined@&nhas received from any other Lender such Len&sving Line Participation Amount,
the Swing Line Lender receives any payment frorarobehalf of the Borrowers on account of the rel@wing Line Revolving Loans, the
Swing Line Lender will promptly distribute to sutknder its General Revolving Facility Percentagsuafh payment on account of its Swing
Line Participation Amount (appropriately adjustedthe case of interest payments, to reflect theodeof time during which such Lender's
participating interest was outstanding and fundB®Q©VIDED, HOWEVER, that in the event such paynrectived by the Swing Line
Lender is required to be returned, such Lenderreilirn to the Swing Line Lender any portion théeviously distributed to it by the
Swing Line Lender.

(d) Each Lender's obligation to make General RarglLoans and/or to purchase participations inneamtion with a Notice of Swing Line
Refunding (which shall in all events be within siander's Unutilized General Revolving Commitmeéakjng into account all outstanding
participations in connection with Swing Line Refimgk) shall be subject to the conditions that:

(i) such Lender shall have received a Notice ofn§viLine Refunding complying with the provisionsréef, and
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(i ) at the time the Swing Line Revolving Loansialhare the subject of such Notice of Swing LinduRding were made, the Swing Line
Lender had no actual written notice from anotharder that an Event of Default had occurred andeeaginuing,

but otherwise shall be absolute and unconditicstad]l be solely for the benefit of the Swing Linender, and shall not be affected by any
circumstance, including, without limitation, (A)yset-off, counterclaim, recoupment, defense oerotight which such Lender may have
against any other Lender, a Borrower, or any gbieeson, may have against any Lender or other peasoine case may be, for any reason
whatsoever; (B) the occurrence or continuance@éfault or Event of Default; (C) any event or cimstance involving a Material Adverse
Effect upon the Borrowers; (D) any breach of angdiirDocument by any party thereto; or (E) any othieeumstance, happening or event,
whether or not similar to any of the foregoing.

2.6. NOTES AND LOAN ACCOUNTS. (a) FORMS OF NOTEShélBorrowers' obligation to pay the principal afdanterest on, the Loans
made to the Borrowers by each Lender shall be aggt® (i) if General Revolving Loans, by a promigsoote substantially in the form of
Exhibit A-1 with blanks appropriately completeddonformity herewith (each a "GENERAL REVOLVING NOTENd, collectively, the
"GENERAL REVOLVING NOTES"), and (ii) if Swing Lin®evolving Loans, by a promissory note substantiallthe form of Exhibit A-2
with blanks appropriately completed in conformigréwith (the "SWING LINE REVOLVING NOTE").

(b ) GENERAL REVOLVING NOTES. The General Revolvihpte issued to a Lender with a General Revolvingh@itment shall: (i) be
executed by the Borrowers; (ii) be payable to iteepof such Lender and be dated on or prior taldte the first Loan evidenced thereby is
made; (iii) be in a stated principal amount eqoahe General Revolving Commitment of such Lender lze payable in the principal amount
of General Revolving Loans evidenced thereby;

(iv) mature on the Maturity Date; (v) bear interastprovided in section 2.8 in respect of the Piate Loans and Eurodollar Loans, as the
case may be, evidenced thereby; (vi) be subjetiaiodatory prepayment as provided in section 5.@;(wif) be entitled to the benefits of this
Agreement and the other Credit Documents.

(c) SWING LINE REVOLVING NOTE. The Swing Line Reling Note issued to the Swing Line Lender shallbé executed by the
Borrowers; (ii) be payable to the order of suchdemand be dated on or prior to the date thelfwsin evidenced thereby is made; (iii) be in a
stated principal amount equal to the Swing Linedhaémg Commitment of such Lender and be payabklénprincipal amount of Swing Line
Revolving Loans evidenced thereby; (iv) providet ti@y Swing Line Revolving Loan evidenced shallunaton the first Business Day
following the date such Swing Line Revolving Loaasnmade; (v) bear interest as provided in secti®n(2i) be subject to mandatory
prepayment as provided in section 5.2; and (viigbtitled to the benefits of this Agreement anddtieer Credit Documents.

(d) LOAN ACCOUNTS OF LENDERS. Each Lender shallimtain in accordance with its usual practice aroaot or accounts evidencing
the indebtedness of the Borrowers to such Lendeiitieg from each Loan made by such Lender, indgdhe amounts of principal and
interest payable and paid to such Lender from toriéne hereunder.

(e ) LOAN ACCOUNTS OF ADMINISTRATIVE AGENT. The Admistrative Agent shall maintain accounts in whitckhall record (i) the
amount of each Loan made hereunder, the Type thehegparticular Facility under which such Loanswaade, and the Interest Period or
maturity date and applicable interest rate if suchn is a Eurodollar Loan or Money Market Rate Laamd if a Eurodollar Loan in an
Alternative Currency, the applicable Alternativerfamcy, (ii) the amount of any principal due angadae or to become due and payable f
the Borrowers to each Lender hereunder, and Ii@)amount of any sum received by the Administratigent hereunder for the account of
Lenders and each Lender's share thereof.

(f) EFFECT OF LOAN ACCOUNTS, ETC. The entries madl¢he accounts maintained pursuant to sectiofdRahnd (e) shall be PRIMA
FACIE evidence of the existence and amounts obtigations recorded therein; PROVIDED, that thitufa of any Lender or the
Administrative Agent to maintain such accountsmy arror therein shall not in any manner affectdbigation of the Borrowers to repay or
prepay the Loans in accordance with the termsisfAgreement.

(o) ENDORSEMENTS OF AMOUNTS ON NOTES PRIOR TO TRBRER. Each Lender will, prior to any transfer oy af the Notes
issued to it by the Borrowers, endorse on the szveide thereof or the grid attached thereto th&tanding
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principal amount of Loans evidenced thereby. Faitarmake any such notation or any error in anf sitation shall not affect the
Borrowers' obligations in respect of such Loans.

2.7. CONVERSIONS OF GENERAL REVOLVING LOANS. The Bowers shall have the option to Convert on anyimss Day all or a
portion at least equal to the applicable MinimunmBwing Amount of the outstanding principal amoahtheir General Revolving Loans of
one Type owing by it into a Borrowing or Borrowingsrsuant to the General Revolving Facility of &eotType of Loans which can be me
pursuant to such Facility, PROVIDED that:

(a) no partial Conversion of a Borrowing of EurbdoLoans shall reduce the outstanding principabant of the Eurodollar Loans made
pursuant to such Borrowing to less than the MininBonrowing Amount applicable thereto;

(b)) any Conversion of Eurodollar Loans denominateollars into Prime Rate Loans shall be madeam, only on, the last day of an
Interest Period for such Eurodollar Loans;

(c) Prime Rate Loans may only be Converted intm#ollar Loans denominated in Dollars if no Defauiter section 10.1(a) or Event of
Default is in existence on the date of the Conwersinless the Required Lenders otherwise agree; and

(d) Prime Rate Loans may not be Converted intaé&alfar Loans during any period when such Convergmot permitted under section
2.10; and

(e ) Borrowings of Eurodollar Loans resulting froinis section 2.7 shall conform to the requiremefitsection 2.2(a).

Notwithstanding the foregoing or any other provisad this Agreement to the contrary, (i) no Gené&alolving Loans denominated in
Alternative Currency may be Converted, in wholénopart, into General Revolving Loans of anothep&yand (ii) no General Revolving
Loan denominated in any currency may be redenosinato any other currency. Each such Conversiafi bk effected by the Borrowers
giving the Administrative Agent at its Notice Oféicprior to 12:00 noon (local time at such Notidéd®@), at least three Business Days', in
case of Conversion into a Eurodollar Loan denonaith@tt Dollars (or prior to 12:00 noon (local timesach Notice Office) same Business
Day's, in the case of a Conversion into Prime Ratns), prior written notice (or telephonic notm®mptly confirmed in writing if so
requested by the Administrative Agent) (each a "NCH OF CONVERSION"), substantially in the form oftithit B-2, specifying the Loans
to be so Converted, the Type of Loans to be Coadérito and, if to be Converted into a Borrowing=oirodollar Loans, the Interest Perioc
be initially applicable thereto. The Administratidgent shall give each Lender prompt notice of smgh proposed Conversion affecting any
of its Loans. For the avoidance of doubt, the pyapant or repayment of any General Revolving Loarsobthe proceeds of other General
Revolving Loans by the Borrowers is not considexé@bnversion of General Revolving Loans into otheneral Revolving Loans.

2.8. INTEREST. (a) INTEREST RATE FOR PRIME RATE AQIS. During such periods as a General Revolvingnlisaa Prime Rate Los
the unpaid principal amount thereof shall bearrggtat a fluctuating rate per annum which shadllliadimes be equal to the Prime Rate in
effect from time to time PLUS the Applicable PrifRate Margin (as defined below) in effect from titogime.

(b) INTEREST RATE FOR EURODOLLAR LOANS. During superiods as a General Revolving Loan is a Euradalban, the unpaid
principal amount thereof shall bear interest atta per annum which shall at all times during artgriest Period applicable thereto be the
relevant Adjusted Eurodollar Rate for such InteRestiod PLUS the Applicable Eurodollar Margin (adided below) in effect from time to
time.

(c) INTEREST RATE FOR MONEY MARKET RATE LOANS. Dimg such period as a Swing Line Revolving Loan Maney Market
Rate Loan, the unpaid principal amount thereofld¥edr interest at the rate per annum which ska#dual to the Quoted Rate therefor.

(d ) DEFAULT INTEREST. Notwithstanding the abovewpisions, if a Default under section 10.1(a) oEaent of Default is in existence, all
outstanding amounts of principal and, to the expeminitted by law, all overdue interest, in respgaach Loan shall bear interest, payabl
demand, at a fluctuating rate per annum equal tp@f&annum above
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the interest rate which is or would be applicabberf time to time pursuant to Sections 2.8(a) ipees of Prime Rate Loans and 2.8(b) in
respect of Eurodollar Loans. If any amount (otlantthe principal of and interest on the Loansapés/by the Borrowers under the Credit
Documents is not paid when due, such amount skall interest, payable on demand, at a fluctuatitgywer annum equal to 2% per annum
above the interest rate which would be applicahlden section 2.8(a) to Prime Rate Loans in effiexhftime to time.

(e ) ACCRUAL AND PAYMENT OF INTEREST. Interest shalccrue from and including the date of any Bormgvio but excluding the
date of any prepayment or repayment thereof anititsh@ayable on the Maturity Date and:

(i) in the case of any Swing Line Revolving Loé&) monthly in arrears on the last Business Dagaxth calendar month, (B) on any
prepayment (on the amount prepaid) or when the @bime Revolving Commitment is terminated, and &ir maturity (whether by
acceleration or otherwise), on demand; and

(i ) in the case of any General Revolving Loan) {hich is a Prime Rate Loan, monthly in arrearsgtmnlast Business Day of each calendar
month, (B) which is a Eurodollar Loan, on the lday of each Interest Period applicable thereto mnithe case of an Interest Period in excess
of three months, on the dates which are succegdivele months after the commencement of suchdstéteriod, and (C) on any repayment,
prepayment or Conversion (on the amount repaighgideor Converted), at maturity (whether by ac@glen or otherwise) and, after such
maturity, on demand.

(f) COMPUTATIONS OF INTEREST. All computations oiterest hereunder shall be made in accordanceseition 12.7(b).

(g ) INFORMATION AS TO INTEREST RATES. The Administive Agent upon determining the interest ratesfity Borrowing shall
promptly notify the Borrowers and the affected Lersdthereof. If the Administrative Agent is unatdedetermine the Adjusted Eurodollar
Rate for any Borrowing of Eurodollar Loans by refece to the Telerate Screen or other informationided by a service organization
referred to in clause (i) of the definition of ttegem Adjusted Eurodollar Rate, then each Refer@mw agrees to furnish the Administrative
Agent timely information for the purpose of deteming the Adjusted Eurodollar Rate for any such Baing. If any one or more of the
Reference Banks shall not timely furnish such imfation, the Administrative Agent shall determine #kdjusted Eurodollar Rate on the be
of timely information furnished by the remainingfB@nce Banks.

(h) INTEREST MARGINS. As used herein, the term FARCABLE PRIME RATE MARGIN", as applied to any Loavhich is a Prime
Rate Loan, and the term "APPLICABLE EURODOLLAR MARG, as applied to any General Revolving Loan whikh Eurodollar Loan,
means the particular rate per annum determinetidAtministrative Agent in accordance with the PigoGrid Table which appears below,
based on the Borrowers' ratio of Consolidated To&ht to Consolidated EBITDAR and such Pricing Grable, and the following
provisions:

(i) Initially, until changed hereunder in accordarwith the following provisions, the Applicableifie Rate Margin will be 25 basis points
per annum and the Applicable Eurodollar MarginG@meral Revolving Loans will be 200 basis pointsgeum.

(il ) Commencing with the fiscal quarter of the Bawers ended on or nearest to June 30, 2000, artthamg with each fiscal quarter
thereafter, the Administrative Agent will determithe Applicable Prime Rate Margin for any PrimeeéRlaban and the Applicable Eurodollar
Margin for any Eurodollar Loan in accordance whik Pricing Grid Table, based on the Borrowersbrati(x) Consolidated Total Debt as of
the end of the fiscal quarter, to (y) ConsolidaE8I TDAR for the Testing Period ended on the last dthe fiscal quarter, and identified in
such Pricing Grid Table. Changes in the Applicdblene Rate Margin and the Applicable Eurodollar fliatbased upon changes in such 1
shall become effective on the first day of the rhdietlowing the receipt by the Administrative Aggnirsuant to section 8.1(a) or (b), as
applicable, of the financial statements of the Baers, accompanied by the certificate and calanatreferred to in section 8.1(c),
demonstrating the computation of such ratio, bagxnh the ratio in effect at the end of the applieaderiod covered (in whole or in part) by
such financial statements.

(iii ) Notwithstanding the above provisions, duriagy period when (A) the Borrowers have faileditoely deliver their consolidated financ
statements referred to in section 8.1(a) or (oapanied by the
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certificate and calculations referred to in secBol(c), (B) a Default under section 10.1(a) hasuoed and is continuing, or (C) an Event of
Default has occurred and is continuing, the Appilied’rime Rate Margin and the Applicable Euroddifmrgin shall each be the highest rate
per annum indicated therefor in the Pricing Gridl€aregardless of the Borrowers' ratio of Consdéd Total Debt to Consolidated
EBITDAR at such time.

(iv) Any changes in the Applicable Prime Rate Margr the Applicable Eurodollar Margin shall be eietined by the Administrative Agent
in accordance with the above provisions and the iAthtnative Agent will promptly provide notice ofish determinations to the Borrowers

and the Lenders. Any such determination by the Adstrative Agent pursuant to this section 2.8(tglishe conclusive and binding absent

manifest error.

PRICING GRID TABLE
(EXPRESSED IN BASIS POINTS)

RATIO OF APPLICABLE EURODOLLAR APPLIC ABLE PRIME APPLICABLE
CONSOLIDATED TOTAL DEBT MARGIN FOR GENERAL RATE M ARGIN FACILITY FEE
TO REVOLVING LOANS RATE

CONSOLIDATED EBITDAR

> 3.00 to 1.00 and < 3.50 to 1.00 200.00 2 5.00 30.00

> 2.50 to 1.00 and less than or equal to 3.00 to 1. 00 175.00 O _______________ 3 (;OO
>2.00 to 1.00 and less than or equal to 2.50 to 1. 00 150.00 O _______________ 2 5—00
less than or equal to 2.00 to 1.00 125.00 O _______________ 2 5—00

2.9. SELECTION AND CONTINUATION OF INTEREST PERIOD®&) Each Borrower shall have the right

(x) at the time that it gives a Notice of BorrowiagNotice of Conversion in respect of the makifgroConversion into a Borrowing of
General Revolving Loans consisting of Eurodollaahs, to select in such Notice the Interest Pendektapplicable to such Borrowing, and

(y) prior to 11:00 A.M. (local time at the Noticefi@e) on

(1) the third Business Day prior to the expiratadran Interest Period applicable to a Borrowingseieral Revolving Loans consisting of
Eurodollar Loans denominated in Dollars, and ()0 11:00 A.M. (local time at the Notice Officeh the fifth Business Day prior to the
expiration of an Interest Period applicable to arBaing of General Revolving Loans consisting of&lollar Loans denominated in an
Alternative Currency, to elect by giving the Adnsitrative Agent written or telephonic notice (in ttase of telephonic notice, promptly
confirmed in writing if so requested by the Adminadive Agent) to Continue all or a portion conisigtof at least the Minimum Borrowing
Amount of the principal amount of such Loans as @anmore Borrowings of Eurodollar Loans and to selke Interest Period to be
applicable to any such Borrowing (any such noec&OTICE OF Continuation™),

which Interest Period shall, at the option of theBwer, for Eurodollar Loans denominated in Dalldre a one, two, three or six month
period, and for Eurodollar Loans denominated iM\liarnative Currency, be a one, two or three mgstiod; PROVIDED, that
notwithstanding anything to the contrary contaiabdve, the Borrower's right to select an Interesidd or to effect any Continuation shall
subject to the applicable provisions of sectiord2td to the following:
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(i) the initial Interest Period for any Borrowief] Eurodollar Loans shall commence on the dateiofis8orrowing (the date of a Borrowing
resulting from a Conversion or Continuation shalltbe date of such Conversion or Continuation)eash Interest Period occurring theree
in respect of such Borrowing shall commence orddneon which the next preceding Interest Periodresp

(i ) if any Interest Period begins on a day forieththere is no numerically corresponding day m ¢alendar month at the end of such Interest
Period, such Interest Period shall end on theBasiness Day of such calendar month;

(iii ) if any Interest Period would otherwise expiwn a day which is not a Business Day, such Isté&teriod shall expire on the next
succeeding Business Day, PROVIDED that if any kgePeriod would otherwise expire on a day whialoisa Business Day but is a day of
the month after which no further Business Day ogdnirsuch month, such Interest Period shall exgiréhe next preceding Business Day;

(iv) no Interest Period for any Eurodollar Loanynee selected which would end after the MaturityeDa

(v ) each Borrowing of Eurodollar Loans resultingrh any Continuation shall be in at least the MimimBorrowing Amount applicable
thereto; and

(vi) no Interest Period may be elected at any tivhen a Default under section 10.1(a) or an EvéBtefault is then in existence unless the
Required Lenders otherwise agree; and

(b ) If upon the expiration of any Interest Peribd Borrowers have failed to (or may not) elecew hinterest Period to be applicable to the
respective Borrowing of Eurodollar Loans denomidateDollars as provided above, the Borrowers shaltleemed to have elected to
Convert such Borrowing to Prime Rate Loans effectig of the expiration date of such current IntePesiod. If upon the expiration of any
Interest Period the Borrowers have failed to (oy mat) elect a new Interest Period to be applicablie respective Borrowing of Eurodollar
Loans denominated in an Alternative Currency asiges above, the Borrowers shall be deemed to bkaed to Continue such Borrowing
as a Eurodollar Loan denominated in such Alterea@urrency with a one month Interest Period effectis of the expiration date of such
current Interest Period. If the Borrowers fail pesify in a Notice of Continuation the InterestiBérfor any Eurodollar Loans which will be
Continued as Eurodollar Loans, such Interest Pesiiadl be deemed to be one month.

2.10. INCREASED COSTS, ILLEGALITY, ETC. (a) In tlewent that (x) in the case of clause (i) below,Aldeninistrative Agent or (y) in
the case of clauses (ii) and (iii) below, any Landbgall have determined on a reasonable basickwddtermination shall, absent manifest
error, be final and conclusive and binding uporpalities hereto):

(i) on any date for determining the Adjusted Ewltat Rate for any Interest Period that, by reasbany changes arising after the Effective
Date affecting the applicable interbank Eurodaftearket, adequate and fair means do not exist fmrtsning the applicable interest rate on
the basis provided for in the definition of Adjustéurodollar Rate; or

(i ) at any time, that such Lender shall incurgased costs or reductions in the amounts receivegteivable hereunder in an amount which
such Lender reasonably deems material with respety Eurodollar Loans (other than any increasest @r reduction in the amount recei

or receivable resulting from the imposition of ccteange in the rate of taxes or similar chargesabge of (xX) any change since the Effective
Date in any applicable law, governmental rule, tatjon, guideline, order or request (whether ormting the force of law), or in the
interpretation or administration thereof and inahggthe introduction of any new law or governmemtdé, regulation, guideline, order or
request (such as, for example, but not limitectohange in official reserve requirements, buéllievents, excluding reserves includable in
the Adjusted Eurodollar Rate pursuant to the dedinithereof) and/or (y) other circumstances adlgraffecting the interbank Eurodollar
market or the position of such Lender in such mizude

(iii ) at any time, that the making or continuamdeany Eurodollar Loan has become unlawful by caamge by such Lender in good faith v
any change since the Effective Date in any lawggomental rule, regulation, guideline or orderthar interpretation or application thereof,
would conflict with any thereof not
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having the force of law but with which such Lendastomarily complies or has become impracticable @sult of a contingency occurring
after the Effective Date which materially adversatfects the interbank Eurodollar market;

THEN, and in any such event, such Lender (or thmidstrative Agent in the case of clause (i) abastgll (x) on or promptly following sur
date or time and (y) within 10 Business Days ofdhte on which such event no longer exists giveeagby telephone confirmed in writing)
to the Borrowers and to the Administrative Agensoth determination (which notice the AdministratAgent shall promptly transmit to
each of the other applicable Lenders). Thereafein(the case of clause (i) above, Eurodollar Lsosimall no longer be available until such
time as the Administrative Agent notifies the Bavass and the Lenders that the circumstances gidego such notice by the Administrat
Agent no longer exist, and any Notice of BorrowargNotice of Conversion given by the Borrowers witispect to Eurodollar Loans which
have not yet been incurred or converted shall leengel rescinded by the Borrowers or, in the caseNiftice of Borrowing, shall, at the
option of the Borrowers, be deemed converted intmtce of Borrowing for Prime Rate Loans to be mad the date of Borrowing contair
in such Notice of Borrowing, (y) in the case ofuda (ii) above, the Borrowers shall pay to suchdegnupon written demand therefor, such
additional amounts (in the form of an increased odt or a different method of calculating, intér@sotherwise as such Lender shall
determine) as shall be required to compensatelsertier, for such increased costs or reductionsnouamts receivable hereunder (a written
notice as to the additional amounts owed to suctdég showing the basis for the calculation thesedfimitted to the Borrowers by such
Lender shall, absent manifest error, be final amthusive and binding upon all parties hereto) @dn the case of clause (iii) above, the
Borrowers shall take one of the actions specifieseiction 2.10(b) as promptly as possible andnynesvent, within the time period required
by law.

(b ) At any time that any Eurodollar Loan denomémkin Dollars is affected by the circumstances diesd in section 2.10(a)(ii) or (iii), the
Borrowers may (and in the case of a Eurodollar Ld@mominated in Dollars affected pursuant to secid 0(a)(iii) the Borrowers shall)
either (i) if the affected Eurodollar Loan is theging made pursuant to a Borrowing, by giving tlthrénistrative Agent telephonic notice
(confirmed promptly in writing) thereof on the santete that the Borrowers were notified by a Lermesuant to section 2.10(a)(ii) or (iii),
cancel said Borrowing, convert the related NotitBarrowing into one requesting a Borrowing of PeiflRate Loans or require the affected
Lender to make its requested Loan as a Prime Raa,lor

(ii) if the affected Eurodollar Loan is then outstiing, upon at least one Business Day's noticka@dtdministrative Agent, require the
affected Lender to convert each such EurodollanLiot a Prime Rate Loan, PROVIDED that if morertlome Lender is affected at any
time, then all affected Lenders must be treated#me pursuant to this section 2.10(b).

(c) If any Lender shall have determined that atfterEffective Date, the adoption of any applicdaie, rule or regulation regarding capital
adequacy, or any change therein, or any chandesimterpretation or administration thereof by goyernmental authority, central bank or
comparable agency charged by law with the integpigat or administration thereof, or compliance bglsLender or its parent corporation
with any request or directive regarding capitalqaiey (whether or not having the force of law) w§ auch authority, central bank, or
comparable agency, in each case made subsequbetEdfective Date, has or would have the effeaediucing by an amount reasonably
deemed by such Lender to be material the ratetofrre®n such Lender's or its parent corporatioafstal or assets as a consequence of such
Lender's commitments or obligations hereunderlavel below that which such Lender or its parempoeation could have achieved but for
such adoption, effectiveness, change or compli@agéng into consideration such Lender's or itepacorporation's policies with respect to
capital adequacy), then from time to time, withirefdays after demand by such Lender (with a copgih¢ Administrative Agent), the
Borrowers shall pay to such Lender such additianabunt or amounts as will compensate such Lendiés parent corporation for such
reduction. Each Lender, upon determining in godith flnat any additional amounts will be payablesuant to this section 2.10(c), will give
prompt written notice thereof to the Borrowers, gvthnotice shall set forth, in reasonable detad,lihsis of the calculation of such additional
amounts, although the failure to give any suchaeoshall not release or diminish any of the Bormavebligations to pay additional amounts
pursuant to this section 2.10(c) upon the subseaqeenipt of such notice.

(d) At any time that any Eurodollar Loan denomidatean Alternative Currency is affected by thegmstances described in section 2.10(a)
(ii) or

(iii), the Borrowers may (and in the case of a Ewitar Loan denominated in an Alternative Curreaffected pursuant to section 2.10(a)(iii)
the Borrowers shall) either (i) if the affected &dollar Loan is then being made pursuant to a Barrg, by giving the Administrative Agent
telephonic notice (confirmed promptly in writind)ereof on the same date that the Borrowers weiBeatbby a Lender pursuant to section
2.10(a)(ii) or (iii),
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cancel said Borrowing, or (ii) if the affected Edadlar Loan is then outstanding, the Borrowers Ishahediately prepay in full such
Eurodollar Loan and any breakage compensation dderwsection 2.11.

2.11. BREAKAGE COMPENSATION. The Borrowers shalhmoensate each applicable Lender, upon its wriggaest (which request shall
set forth in reasonable detail the basis for refijpgsnd the method of calculating such compensgtior all reasonable losses, expenses and
liabilities (including, without limitation, any Ies expense or liability incurred by reason of igeitlation or reemployment of deposits or
other funds required by such Lender to fund itsolollar Loans or Money Market Rate Loans) whichtsuender may sustain: (i) if for any
reason (other than a default by such Lender oAthrinistrative Agent), (A) a Borrowing of Eurodallaoans does not occur on a date
specified therefor in a Notice of Borrowing or Nmtiof Conversion (whether or not rescinded or wilach by the Borrowers or deemed
rescinded or withdrawn pursuant to section 2.10§By a Borrowing of Money Market Rate Loans does occur on a date specified therefor
in a Notice of Borrowing; (i) if any repayment,gmayment, Conversion or Continuation of any oEisodollar Loans occurs on a date wt

is not the last day of an Interest Period appliedbéreto; (iii) if any prepayment of any of itsrBdollar Loans or Money Market Rate Loans
is not made on any date specified in a notice epgyment given by a Borrower; or (iv) as a consega®f (x) any other default by a
Borrower to repay its Eurodollar Loans or Money kdrRate Loans when required by the terms of tlgjgeeAment or (y) an election made
pursuant to section 2.10(b). Such loss, cost, esgpand liability to any Lender shall be deemedtduide an amount determined by such
Lender to be the excess, if any, of (i) the amadrterest which would have accrued on the priacgmount of such Loan had such event
not occurred, at the interest rate that would Haen applicable to such Loan, for the period froendate of such event to the last day of the
then current Interest Period therefor (or, in theecof a failure to effect a Borrowing, ConversiorContinuation, for the period that would
have been the Interest Period for such Loan), (iyghe amount of interest which would accrue aits principal amount for such period at
the interest rate which such Lender would bid wete bid, at the commencement of such periodJollar deposits, or in the case of a
Eurodollar Loan in an Alternative Currency, depogitthat Alternative Currency, of a comparable am@nd period from other banks in the
eurodollar market. A certificate of any Lender isgffforth any amount or amounts that such Lendentigled to receive pursuant to this
section shall be delivered to the Borrowers andl fleaconclusive absent manifest error. The Bormsvedall pay such Lender the amount
shown as due on any such request within ten dagsrateipt thereof.

SECTION 2A. LETTERS OF CREDIT.

2A.1. LETTERS OF CREDIT. (a) Subject to and upom tdkrms and conditions herein set forth, either@oer may request a Letter of Cre
Issuer at any time and from time to time on orratfte Closing Date and prior to the date that iBUSiness Days prior to the Maturity Date
issue, for the account of that Borrower or anyt®Subsidiaries a Letter of Credit (the Borroweresguesting, a "LETTER OF CREDIT
OBLIGOR"), and in support of worker compensatigability insurance, releases of contract retentibligations, contract performance
guarantee requirements and other bonding obligatida Borrower or any Subsidiary of that Borrowsurred in the ordinary course of its
business, and such other standby obligations afreoBer and any Subsidiary of that Borrower that@arceptable to the Letter of Credit
Issuer, and subject to and upon the terms and tionsliherein set forth, such Letter of Credit Issagrees to issue from time to time,
irrevocable standby letters of credit denominatedi @ayable in Dollars or an Alternative Currencyirch form as may be approved by such
Letter of Credit Issuer and the Administrative Agérach such letter of credit, a "LETTER OF CRED&HRd collectively, the "LETTERS OF
CREDIT").

(b) Notwithstanding the foregoing, (i) no Letter@fedit shall be issued the Stated Amount of whidien added to the Letter of Credit
Outstandings at such time, would exceed eithe$%$¢)00,000 or (y) when added to the aggregate ipahamount of all General Revolving
Loans and Swing Line Revolving Loans then outstagdan amount equal to the Total General Revol@ogimitment at such time; (ii) no
individual Letter of Credit shall be issued whidishan initial Stated Amount less than $100,000sseich lesser Stated Amount is
acceptable to the Letter of Credit Issuer; anjl édich Letter of Credit shall have an expiry datelding any renewal periods) occurring not
later than the earlier of (A) one year from theedaftissuance thereof, unless a longer periodpsosed by the relevant Letter of Credit Issuer
and the Required Lenders, and (B) 15 Business piagsto the Maturity Date, in each case on teroteptable to the Administrative Agent
and the relevant Letter of Credit Issuer. In additino Letter of Credit shall be issued or incrdaeeamount if after giving effect thereto the
Borrowers would be required to prepay General RernglLoans in accordance with section 5.2(b).
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(c) Notwithstanding the foregoing, in the eventemtler Default exists, no Letter of Credit Issuelidbe required to issue any Letter of Credit
unless either (i) such Letter of Credit Issuer éiatered into arrangements satisfactory to it aedthrrowers to eliminate such Letter of Cri
Issuer's risk with respect to the participatioh.@tters of Credit of the Defaulting Lender or Lersjeéncluding by cash collateralizing such
Defaulting Lender's or Lenders' General Revolviagilty Percentage of the Letter of Credit Outsiagd; or (ii) the issuance of such Letter
of Credit, taking into account the potential fadwof the Defaulting Lender or Lenders to risk fdptte therein, will not cause the Letter of
Credit Issuer to incur aggregate credit exposureuraler with respect to General Revolving Loanslatter of Credit Outstandings in exc

of its General Revolving Commitment, and the Boreosvhave undertaken, for the benefit of such Lett&redit Issuer, pursuant to an
instrument satisfactory in form and substance thdietter of Credit Issuer, not to thereafter incaans or Letter of Credit Outstandings
hereunder which would cause the Letter of Crediliés to incur aggregate credit exposure hereuntller@spect to Loans and Letter of Cr
Outstandings in excess of its General Revolving @dment.

2A.2. LETTER OF CREDIT REQUESTS: NOTICES OF ISSUARIGa) Whenever it desires that a Letter of Crediissued, the Borrowers
shall give the Administrative Agent and the LettéCredit Issuer written or telephonic notice (ire tcase of telephonic notice, promptly
confirmed in writing if so requested by the Admirédive Agent) which, if in the form of written rioé shall be substantially in the form of
Exhibit B-3, or transmit by electronic communicati@f arrangements for doing so have been approyetie Letter of Credit Issuer), prior to
12:00 noon (local time at its Notice Office) atdethree Business Days (or such shorter periodagsha acceptable to the relevant Letter of
Credit Issuer) prior to the proposed date of issagwhich shall be a Business Day) (each a "LETTHERCREDIT REQUEST"), which
Letter of Credit Request shall include such suppgriocuments that such Letter of Credit Issuetaruarily requires in connection therewith
(including, in the case of a Letter of Credit foracount party other than the Borrowers, an agfidin for, and if applicable a reimbursement
agreement with respect to, such Letter of Credity such documents executed in connection withigb@ance of a Letter of Credit, includi
the Letter of Credit itself, are herein referreca0"LETTER OF CREDIT DOCUMENTS". In the event aofyainconsistency between any of
the terms or provisions of any Letter of Credit Doent and the terms and provisions of this Agreemempecting Letters of Credit, the ter
and provisions of this Agreement shall control. Buninistrative Agent shall promptly notify eachrder of each Letter of Credit Request.

(b) Each Letter of Credit Issuer shall, on the drdteach issuance of a Letter of Credit by it, give Administrative Agent, each applicable
Lender and the Borrowers written notice of the ésse of such Letter of Credit, accompanied by & ¢toghe Administrative Agent of the
Letter of Credit or Letters of Credit issued byHach Letter of Credit Issuer shall provide to Atkninistrative Agent a quarterly (or monthly
if requested by any applicable Lender) summaryriteag each Letter of Credit issued by such Lete€redit Issuer and then outstanding
and an identification for the relevant period of thaily aggregate Letter of Credit Outstandingseggnted by Letters of Credit issued by s
Letter of Credit Issuer.

2A.3. AGREEMENT TO REPAY LETTER OF CREDIT DRAWING®a) The Borrowers hereby agree to reimburse (oseany Letter of
Credit Obligor for whose account a Letter of Crawdis issued to reimburse) each Letter of Creditdsshy making payment directly to such
Letter of Credit Issuer in immediately availabledis at the payment office of such Letter of Créstitier, for any payment or disbursement
made by such Letter of Credit Issuer under anyelett Credit (each such amount so paid or disbunsgitireimbursed, an "UNPAID
DRAWING") immediately after, and in any event o tiiate on which, such Letter of Credit Issuer restithe Borrowers of such payment or
disbursement (which notice to the Borrowers shaltiblivered reasonably promptly after any such mayror disbursement), such paymer
be made in Dollars (and in the amount which isDb#ar equivalent of any such payment or disbursgmeade or denominated in an
Alternative Currency), with interest on the amosaipaid or disbursed by such Letter of Credit Issteethe extent not reimbursed prior to
1:00 P.M. (local time at the payment office of thedter of Credit Issuer) on the date of such paymeisbursement, from and including the
date paid or disbursed to but not including the datch Letter of Credit Issuer is reimbursed tlograf a rate per annum which shall be the
rate then applicable to General Revolving Loansctviaire Prime Rate Loans (plus an additional 2%apaum if not reimbursed by the
Business Day after the date of such payment oudisiment), any such interest also to be payabtteorand.

(b) The Borrowers' obligation under this section2# reimburse each Letter of Credit Issuer wétspect to Unpaid Drawings (including, in
each case, interest thereon) shall be absolutemcwhditional under any and all circumstances amedpective of any setoff, counterclaim or
defense to payment which a Borrower may have oe Inad against such Letter of Credit Issuer, the iAthtnative Agent, or any Lender,
including, without limitation, any defense baseamphe failure of any drawing under a Letter of diréo conform to the terms of the Letter
of Credit or any non-application
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or misapplication by the beneficiary of the proceetisuch drawing or upon any draft, certificatetrer document presented under the L
of Credit proving to be forged, fraudulent, invatidinsufficient in any respect or any statemeetéin being untrue or inaccurate in any
respect; PROVIDED, HOWEVER, that the Borrowers khat be obligated to reimburse a Letter of Crégkuer for any wrongful payment
made by such Letter of Credit Issuer under a Left€redit as a result of acts or omissions camtigy willful misconduct or gross negliger
on the part of such Letter of Credit Issuer.

2A.4. LETTER OF CREDIT PARTICIPATIONS. (a) Immedify upon the issuance by a Letter of Credit Issii@ny Letter of Credit, such
Letter of Credit Issuer shall be deemed to have aod transferred to each Lender with a GenerabRigyg Commitment, and each such
Lender (each a "PARTICIPANT") shall be deemed io@ably and unconditionally to have purchased andived from such Letter of Credit
Issuer, without recourse or warranty, an undivioéerest and participation, to the extent of suehder's General Revolving Facility
Percentage, in such Letter of Credit, each substiéiter of credit, each drawing made thereuntierpbligations of the Borrowers under this
Agreement with respect thereto (although Lette€@dit Fees shall be payable directly to the Adstiative Agent for the account of the
Lenders as provided in section 3.2(b) and the épatints shall have no right to receive any portbany fees of the nature contemplated by
section 3.2(c)), the obligations of any Letter oédit Obligor under any Letter of Credit Documepéstaining thereto, and any security for
guaranty pertaining to, any of the foregoing. Upoly change in the General Revolving Commitmenth@i_enders pursuant to section 12.4
(c), itis hereby agreed that, with respect tamatstanding Letters of Credit and Unpaid Drawirigere shall be an automatic adjustment tc
participations pursuant to this section 2A.4 tdewtfthe new General Revolving Facility Percentagfabe assigning and assignee Lender.

(b) In determining whether to pay under any Lette€redit, a Letter of Credit Issuer shall not hawny obligation relative to the Participants
other than to determine that any documents requiré@ delivered under such Letter of Credit hasenbdelivered and that they appear to
comply on their face with the requirements of sletter of Credit. Any action taken or omitted tota&en by a Letter of Credit Issuer under
or in connection with any Letter of Credit if takenomitted in the absence of gross negligenceiltfulimisconduct, shall not create for such
Letter of Credit Issuer any resulting liability.

(c) In the event that a Letter of Credit Issuer egliny payment under any Letter of Credit and thedsvers shall not have reimbursed (or
caused any applicable Letter of Credit Obligoreimnburse) such amount in full to such Letter ofdiréssuer pursuant to section 2A.3(a),
such Letter of Credit Issuer shall promptly notifig Administrative Agent, and the Administrativeekd shall promptly notify each
Participant of such failure, and each Participaailgoromptly and unconditionally pay to the Adnsinative Agent for the account of such
Letter of Credit Issuer, the amount of such Paotint's General Revolving Facility Percentage ohquayment in U.S. Dollars (the
Administrative Agent having determined in the cabany payment by a Letter of Credit Issuer madarirhlternative Currency the
equivalent thereof in Dollars) and in same day 8yiRROVIDED, HOWEVER, that no Participant shalldidigated to pay to the
Administrative Agent its General Revolving FacilRgrcentage of such unreimbursed amount for anpgfubpayment made by such Letter
of Credit Issuer under a Letter of Credit as altesfiacts or omissions constituting willful misadurct or gross negligence on the part of such
Letter of Credit Issuer. If the Administrative Adeso notifies any Participant required to fund grpant under a Letter of Credit prior to
11:00 A.M. (local time at its Notice Office) on aBysiness Day, such Participant shall make availtbthe Administrative Agent for the
account of the relevant Letter of Credit IssuethsBarticipant's General Revolving Facility Percgataf the amount of such payment on such
Business Day in same day funds. If and to the ¢xstech Participant shall not have so made its Géfevolving Facility Percentage of the
amount of such payment available to the Administeaf\gent for the account of the relevant LetteCoédit Issuer, such Participant agrees to
pay to the Administrative Agent for the accounso€h Letter of Credit Issuer, forthwith on demandrsamount, together with interest
thereon, for each day from such date until the datdh amount is paid to the Administrative Agemttfe account of such Letter of Credit
Issuer at the Federal Funds Effective Rate. THeréaof any Participant to make available to thendaistrative Agent for the account of the
relevant Letter of Credit Issuer its General Rewg\Facility Percentage of any payment under artjek@f Credit shall not relieve any other
Participant of its obligation hereunder to makeilaide to the Administrative Agent for the accowfisuch Letter of Credit Issuer its General
Revolving Facility Percentage of any payment urader Letter of Credit on the date required, as $igetabove, but no Participant shall be
responsible for the failure of any other Participmnmake available to the Administrative Agent floe account of such Letter of Credit Issuer
such other Participant's General Revolving Faciiggcentage of any such payment.

(d) Whenever a Letter of Credit Issuer receiveayent of a reimbursement obligation as to whiehAdministrative Agent has received
the account of such Letter of Credit Issuer anynpayts from the Participants pursuant to sectiodl@) .above, such Letter of Credit Issuer
shall pay to the Administrative Agent and the Adistirative
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Agent shall promptly pay to each Participant whiels paid its General Revolving Facility Percentdgeeof, in U.S. Dollars and in same ¢
funds, an amount equal to such Participant's GERenelving Facility Percentage of the principal@amt thereof and interest thereon
accruing after the purchase of the respective@pations, as and to the extent so received.

(e) The obligations of the Participants to makenpagts to the Administrative Agent for the accoung¢ach Letter of Credit Issuer with
respect to Letters of Credit shall be irrevocalvld aot subject to counterclaim, set-off or otheledse or any other qualification or exception
whatsoever and shall be made in accordance wittethes and conditions of this Agreement underiatiunstances, including, without
limitation, any of the following circumstances:

(i) any lack of validity or enforceability of thisgreement or any of the other Credit Documents;

(i) the existence of any claim, set-off defens@tbrer right which a Borrower may have at any tagainst a beneficiary named in a Letter of
Credit, any transferee of any Letter of Creditday person for whom any such transferee may begcthe Administrative Agent, any Let

of Credit Issuer, any Lender, or other person, tvein connection with this Agreement, any Lette€cedit, the transactions contemplated
herein or any unrelated transactions (including amgerlying transaction between a Borrower andotreeficiary named in any such Letter of
Credit), other than any claim which a Borrower nhiaye against any applicable Letter of Credit Is$oegross negligence or willful
misconduct of such Letter of Credit Issuer in mgkimyment under any applicable Letter of Credit;

(iii) any draft, certificate or other document pgated under the Letter of Credit proving to be éargfraudulent, invalid or insufficient in any
respect or any statement therein being untrueamcimrate in any respect;

(iv) the surrender or impairment of any securitytfte performance or observance of any of the terfnagly of the Credit Documents: or
(v) the occurrence of any Default or Event of Défau

(f) To the extent the Letter of Credit Issuer i$ imlemnified by the Borrowers, the Participantl véimburse and indemnify the Letter of
Credit Issuer, in proportion to their respectiven@l Revolving Facility Percentages, for and agfaamy and all liabilities, obligations,
losses, damages, penalties, claims, actions, judigmeosts, expenses or disbursements of whatskigwkor nature which may be imposed
on, asserted against or incurred by the Letterrefii€ Issuer in performing its respective dutiesuy way related to or arising out of its
issuance of Letters of Credit, PROVIDED that notiegrants shall be liable for any portion of su@bilities, obligations, losses, damages,
penalties, claims, actions, judgments, costs, esgeear disbursements resulting from the Letterrefi€ Issuer's gross negligence or willful
misconduct.

2A.5. INCREASED COSTS. If after the Effective Datiee adoption of any applicable law, rule or retjata or any change therein, or any
change in the interpretation or administration ¢loéby any governmental authority, central bankanparable agency charged with the
interpretation or administration thereof, or coraptie by any Letter of Credit Issuer or any Lendién any request or directive (whether or
not having the force of law) by any such authorigntral bank or comparable agency (in each caske subsequent to the Effective Date)
shall either (i) impose, modify or make applicabig reserve, deposit, capital adequacy or simglgnirement against Letters of Credit issued
by such Letter of Credit Issuer or such Lenderttigpation therein, or (ii) shall impose on sucktier of Credit Issuer or any Lender any
other conditions affecting this Agreement, any &etif Credit or such Lender's participation theraimd the result of any of the foregoing i
increase the cost to such Letter of Credit Issusuoh Lender of issuing, maintaining or participgtin any Letter of Credit, or to reduce the
amount of any sum received or receivable by sudtetef Credit Issuer or such Lender hereunderefothan any increased cost or reduction
in the amount received or receivable resulting ftbmimposition of or a change in the rate of taxesimilar charges), then, upon demand to
the Borrowers by such Letter of Credit Issuer ahsuender (a copy of which notice shall be sensiigh Letter of Credit Issuer or such
Lender to the Administrative Agent), the Borrowshall pay to such Letter of Credit Issuer or suehder such additional amount or amot
as will compensate any such Letter of Credit Issuesuch Lender for such increased cost or reducfccertificate submitted to the
Borrowers by any Letter of Credit Issuer or any den as the case may be (a copy of which certdishtll be sent by such Letter of Credit
Issuer or such Lender to the Administrative Agesglting forth the basis for the determinationuaftsadditional amount or amounts
necessary to compensate any Letter of Credit Issusuch Lender as aforesaid shall be concluside an
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binding on the Borrowers absent manifest errohcaigh the failure to deliver any such certificatalbnot release or diminish the Borrowers'
obligations to pay additional amounts pursuanhis $ection 2A.5.

SECTION 3. FEES.

3.1. FACILITY FEE. (a) The Borrowers agree to paytie Administrative Agent a Facility Fee ("FACILYTFee"), for the account of each
Non-Defaulting Lender which has a General Revolvingn@atment, for the period from and including thedgtive Date to but not including
the date the Total General Revolving Commitmentdeen terminated and no General Revolving Loansaiganding, which Facility Fee,
in the case of any such Non-Defaulting Lender,|dif@mtomputed on the amount of the General Revgl@ammitment of such Non-
Defaulting Lender, whether used or unused, at thglidable Facility Fee Rate in effect from timetitme. The Facility Fee shall be due and
payable in arrears on the last Business Day of Blrich, June, September and December, commencthgh last Business Day of
September 2000 and ending on the Maturity Date.

(b) As used herein, the term "APPLICABLE FACILITYEE RATE" means the particular rate per annum deterthby the Administrative
Agent in accordance with the Pricing Grid Table ethappears in section 2.8(h) hereof, based on ¢the®ers' ratio of Consolidated Total
Debt to Consolidated EBITDAR, and the following pigions:

(i) Initially, until changed hereunder in accordamith the following provisions, the Applicable Hag Fee Rate will be 30 basis points per
annum.

(i) Commencing with the fiscal quarter of the Bosers ended on or nearest to June 30, 2000, arithgiory for each fiscal quarter thereaf
the Administrative Agent will determine the Applida Facility Fee Rate in accordance with the PgdBrid Table, based on the Borrowers'
ratio of (x) Consolidated Total Debt as of the efithe fiscal quarter, to (y) Consolidated EBITDAdR the Testing Period ended on the last
day of the fiscal quarter, and identified in sucltifg Grid Table. Changes in the Applicable Fagikkee Rate shall be made and effective as
of the same date as is provided in section 2.8(the case of the determination of the Applicalllen® Rate Margin or Applicable Eurodollar
Margin.

(iii) Notwithstanding the above provisions, duriagy period when (A) the Borrowers have failed moeiy deliver their consolidated financial
statements referred to in section 8.1(a) or (oapanied by the certificate and calculations refitto in section 8.1(c), (B) a Default under
section 10.1(a) has occurred and is continuingCdan Event of Default has occurred and is coimiguthe Applicable Facility Fee Rate st
be the highest rate per annum indicated thereftirarPricing Grid Table, regardless of the Borr@heatio of Consolidated Total Debt to
Consolidated EBITDAR at such time.

(iv) Any changes in the Applicable Facility Fee ®ahall be determined by the Administrative Agerdécordance with the above provisions
and the Administrative Agent will promptly providetice of such determinations to the Borrowers thied_enders. Any such determination
by the Administrative Agent pursuant to this sattsol(b) shall be conclusive and binding absentifastrerror.

3.2. CLOSING, LETTER OF CREDIT AND OTHER FEES. [#&)e Borrowers shall pay to the Administrative Agentthe Effective Date

for their own account and for distribution to ea@mnder a closing fee of 22.5 basis points of then@itment of that Lender. The Borrower
shall pay to the Administrative Agent on the EffeetDate and thereafter for its own account suels fies heretofore and hereafter agreed by
the Borrower and the Administrative Agent.

(b) The Borrowers agree to pay to the Administethgent, for the account of each Non-Defaultingdem PRO RATA on the basis of its
General Revolving Facility Percentage, a fee ipeesof each Letter of Credit (the "LETTER OF CREIHEE"), payable on the date of
issuance (or any increase in the amount, or renemattension) thereof, computed at a rate permnequal to the Applicable Eurodollar
Margin then in effect for General Revolving Loaans,the Stated Amount thereof for the period fromdlate of issuance (or increase, renewal
or extension) to the expiration date thereof (idodg any extensions of such expiration date whidy lme made at the election of the account
party or beneficiary). The Borrowers also agrepayp additional Letter of Credit Fees, on demanthatate of 200 basis points per annum,
on the Stated Amount of each Letter of Credit,gioy period when a Default under section 10.1(&want of Default is in existence. The
Borrowers also agree to pay to the Administratige#it for its own account a fee for its services as
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Administrative Agent in accordance with the agreethtetween the Borrowers and the Administrative i{ges in effect from time to time.

(c) The Borrowers agree to pay directly to eachdradf Credit Issuer, for its own account, a feegspect of each Letter of Credit issued by it
(a "FACING FEE"), payable on the date of issuarmreafly increase in the amount, or renewal or eidehpshereof, computed at the rate of
1/8 of 1% per annum on the Stated Amount thereofhfe period from the date of issuance (or increggewal or extension) to the expirat
date thereof (including any extensions of suchratijin date which may be made at the election ®bineficiary thereof).

(d) The Borrowers agree to pay directly to eachdraif Credit Issuer upon each issuance of, drawirdger, and/or amendment, extension,
renewal or transfer of, a Letter of Credit issugdtlsuch amount as shall at the time of such isseadrawing, amendment, extension,
renewal or transfer be the administrative or prsicgscharge which such Letter of Credit Issuenstemarily charging for issuances of,
drawings under or amendments, extensions, renew#iansfers of, letters of credit issued by it.

3.3. COMPUTATIONS OF FEES. All computations of Feesler this Agreement shall be made in accordaiittesection 12.7(b).
SECTION 4. REDUCTIONS AND TERMINATION OF COMMITMENS.

4.1. VOLUNTARY TERMINATION/REDUCTION OF COMMITMENTS Upon at least three Business Days' prior writtetice (or
telephonic notice confirmed in writing) to the Adristrative Agent at its Notice Office (which notittee Administrative Agent shall promptly
transmit to each of the Lenders), the Borrowerdl slaae the right, without premium or penalty, to:

(a) terminate the Total Commitment, PROVIDED thaal outstanding Loans are contemporaneouslygteim accordance with section 5.1,
and (i) either (A) no Letters of Credit remain stainding, or (B) the Borrowers shall contemporasboeither (x) cause all outstanding
Letters of Credit to be surrendered for cancelta{emy such Letters of Credit to be replaced higtstof credit issued by other financial
institutions acceptable to the Required Revolviegders), or (y) the Borrowers shall pay to the Adstrative Agent an amount in cash
and/or Cash Equivalents equal to 100% of the Left€redit Outstandings and the Administrative Aiggmall hold such payment as security
for the reimbursement obligations of the Borrowseseunder in respect of Letters of Credit purstaatcash collateral agreement to be
entered into in form and substance reasonablyfaetiisy to the Administrative Agent and the Borrogvéwhich shall permit certain
investments in Cash Equivalents satisfactory toftthinistrative Agent and the Borrowers until theqgeeds are applied to the Obligations);

(b) terminate the Swing Line Revolving CommitmdPROVIDED that all outstanding Swing Line Revolvihgans are contemporaneously
prepaid in accordance with section 5.1;

(c) partially and permanently reduce the UnutiliZedal General Revolving Commitment, PROVIDED tfiziny such reduction shall apply
to proportionately and permanently reduce the Garieevolving Commitment of each of the Lenderg;diiy partial reduction of the
Unutilized Total General Revolving Commitment pusuto this section 4.1(c) shall be in the amotrt deast $5,000,000 (or, if greater, in
integral multiples of $5,000,000); and (iii) afgving effect to any such partial reduction of theutilized Total General Revolving
Commitment, the Total General Revolving Commitnmtéien in effect shall exceed the Swing Line Revalv@ommitment then in effect by
least $20,000,000; and/or

(d) partially and permanently reduce the Unutili&«ding Line Revolving Commitment, PROVIDED that gmgrtial reduction of the
Unutilized Swing Line Revolving Commitment pursuémthis section 4.1(d) shall be in the amounttdéast $1,000,000 (or, if greater, in
integral multiples of $1,000,000).

4.2. MANDATORY TERMINATION/ADJUSTMENTS OF COMMITMEN'S, ETC. (a) The Total Commitment and any obligatim issue
Letters of Credit shall terminate (and the Committraf each Lender shall terminate) on the earli€kjpthe Maturity Date and (y) the date
on which a Change of Control occurs.
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(b) The Total General Revolving Commitment shalpeemanently reduced, without premium or penaltyha time that any mandatory
prepayment of General Revolving Loans would be npadsuant to section 5.2(d) if General Revolvingih® were then outstanding in the
full amount of the Total General Revolving Commitrhéhen in effect, in an amount equal to the regpliprepayment of principal of General
Revolving Loans which would be required to be madsuch circumstance. Any such reduction shallappbroportionately and
permanently reduce the General Revolving Commitroéetich of the Lenders. The Borrowers will provaddeast three Business Days' p
written notice (or telephonic notice confirmed initimg) to the Administrative Agent at its Noticef@e (which notice the Administrative
Agent shall promptly transmit to each of the Lesjleof any reduction of the Total General RevolM@gmmitment pursuant to this section
4.2(b), specifying the date and amount of the rédnc

SECTION 5. PAYMENTS.

5.1. VOLUNTARY PREPAYMENTS. The Borrowers shall leathe right to prepay any of their Loans, in whalén part (except that any
Eurodollar Loan denominated in an Alternative Cncsemay only be paid in whole), without premiumpanalty, from time to time on the
following terms and conditions:

(a) the Borrowers shall give the Administrative Agat the Notice Office written or telephonic neti¢n the case of telephonic notice,
promptly confirmed in writing if so requested by tAdministrative Agent) of their intent to prepéetloans, the amount of such prepayment
and (in the case of Eurodollar Loans) the spe8iticcowing(s) pursuant to which made, which noticalkbe received by the Administrative
Agent by

(x) 12:00 noon (local time at the Notice Officejeh Business Days prior to the date of such prepaynn the case of any prepayment of
Eurodollar Loans denominated in Dollars or 12:00m¢ocal time at the Notice Office) five Busind3ays prior to the date of such
prepayment, in the case of any prepayment of Ellevdooans denominated in an Alternative Currerary,

(y) 12:00 noon (local time at the Notice Office)eoBusiness day prior to the date of such prepaynretite case of any prepayment of Prime
Rate Loans or Money Market Rate Loans,

and which notice shall promptly be transmitted iy Administrative Agent to each of the affected dexs;

(b) in the case of prepayment of any Borrowingsauride General Revolving Facility, each partialpangment of any such Borrowing shall
in an aggregate principal of at least $500,000ndntegral multiple of $100,000 in excess ther@othe case of Prime Rate Loans, and at
$2,000,000 or an integral multiple of $1,000,00@xcess thereof, in the case of Eurodollar Loans;

(c) in the case of prepayment of any Borrowingseauride Swing Line Revolving Facility, each parpaépayment of any such Borrowing
shall be in an aggregate principal of at least $80@or an integral multiple of $100,000 in excémsgeof;

(d) no partial prepayment of any Loans made puttsieaa Borrowing shall reduce the aggregate pradcmount of such Loans outstanding
pursuant to such Borrowing to an amount less tharMinimum Borrowing Amount applicable thereto;

(e) each prepayment in respect of any Loans macdkiant to a Borrowing shall be applied PRO RATA ageuch Loans; and

(f) each prepayment of Eurodollar Loans or MoneykéaRate Loans pursuant to this section 5.1 ondatg other than the last day of the
Interest Period applicable thereto, in the cageusbdollar Loans, or the maturity date thereothia case of Money Market Rate Loans, shall
be accompanied by any amounts payable in resperetdhunder section 2.11.

5.2. MANDATORY PREPAYMENTS. The Loans shall be ®dijto mandatory prepayment in accordance witlidh@wing provisions:
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(@) IF OUTSTANDING GENERAL REVOLVING LOANS AND SWIK LINE REVOLVING LOANS EXCEED TOTAL GENERAL
REVOLVING COMMITMENT. If on any date (after givingffect to any other payments on such date) theafuiy the aggregate
outstanding principal amount of General Revolvirggihs and the Letter of Credit Outstandings , PLijy$he aggregate outstanding princi
amount of Swing Line Revolving Loans, EXCEEDS thwal General Revolving Commitment as then in effédw Borrowers shall prepay
such date that principal amount of Swing Line Rewa Loans and, after Swing Line Revolving Loanséheen paid in full, Unpaid
Drawings and General Revolving Loans, in an aggeegmount at least equal to such excess and cainfpimthe case of partial
prepayments of any Loans to the applicable requéremas to the amounts of partial prepayments wdnieltontained in section 5.1. If, after
giving effect to the prepayment of Loans and Uniawings, the aggregate amount of Letter of Cr@ditstandings exceeds the Total
General Revolving Commitment as then in effect,Bberowers shall pay to the Administrative Agentaamount in cash and/or Cash
Equivalents equal to such excess and the AdmitiistrAgent shall hold such payment as securitytfierreimbursement obligations of the
Borrowers hereunder in respect of Letters of Crpdituant to a cash collateral agreement to beezhieto in form and substance reasonably
satisfactory to the Administrative Agent and the®wers (which shall permit certain investment€ash Equivalents satisfactory to the
Administrative Agent and the Borrowers until thegeeds are applied to the Obligations).

(b) IF OUTSTANDING SWING LINE REVOLVING LOANS EXCER UNUTILIZED TOTAL GENERAL REVOLVING Commitment. If
on any date (after giving effect to any other pagta®n such date) the aggregate outstanding pahaipount of Swing Line Revolving
Loans exceeds an amount equal to the Unutilizedl T&tneral Revolving Commitment as then in effdwt, Borrowers shall prepay on such
date Swing Line Revolving Loans in an aggregatewamat least equal to such excess and conformitigeicase of partial prepayments of
Swing Line Revolving Loans to the requirementsoathe amounts of partial prepayments of Swing IRe&olving Loans which are contair
in section 5.1.

(c) IF OUTSTANDING SWING LINE REVOLVING LOANS EXCEB SWING LINE REVOLVING COMMITMENT. If on any datesfter
giving effect to any other payments on such ddtte)aggregate outstanding principal amount of Swing Revolving Loans exceeds the
Swing Line Revolving Commitment at such time, tregwers shall prepay on such date Swing Line RawglLoans in an aggregate
amount at least equal to such excess and conforimiting case of partial prepayments of Swing Lieedétving Loans to the requirements as
to the amounts of partial prepayments of Swing [Resolving Loans which are contained in section 5.1

(d) CERTAIN PROCEEDS OF ASSET SALES. If during disgal year of the Borrowers, the Borrowers andShbsidiaries have received
cumulative Net Cash Proceeds during such fiscal fyeen one or more Asset Sales in an aggregate ahatleast equal to $5,000,000, then
not later than the third Business Day following tlege of receipt of any Net Cash Proceeds in exafesisch amount, an amount, conforming
to the requirements as to the amount of partigdgyments contained in section 5.1, at least eque0®% of the Net Cash Proceeds then
received in excess of such amount from any Asdet Shall be applied as a mandatory prepaymentin€ipal of FIRST, Swing Line
Revolving Loans and, SECOND, after Swing Line Rewva Loans have been paid in full, General RevaMiilmans; PROVIDED, that (i) if
no Default under section 10.1(a) or Event of Ddfaball have occurred and be continuing, (i) tleerBwers and the Subsidiaries have
expected Consolidated Capital Expenditures dutiegallowing 12 months, and

(iii) the Borrowers notify the Administrative Ageaf the amount and nature thereof and of theinib@ to reinvest all or a portion of such
Net Cash Proceeds in such Consolidated Capitalrigifuees during such 12 month period, then no swepayment shall be required to-
extent the Borrowers so indicate that such reimrest will take place. If at the end of any suchidhth period any portion of such Net Cash
Proceeds has not been so reinvested, the Borravilkisimediately make a prepayment of the outstagdswing Line Revolving Loans and
General Revolving Loans as provided above in anuatp@onforming to the requirements as to amoumtrepayments contained in section
5.1, at least equal to such remaining amount.

(e) CHANGE OF CONTROL. On the date of which a Chlen§Control occurs, notwithstanding anything te tontrary contained in this
Agreement, no further Borrowings shall be madetaedhen outstanding principal amount of all Loahany, shall become due and payable
and shall be prepaid in full, together with accrirgdrest and Fees and any other Obligations, lea@orrowers shall contemporaneously
either (i) cause all outstanding Letters of Créalibe surrendered for cancellation (any such LetéCredit to be replaced by letters of credit
issued by other financial institutions acceptabléhe Required Lenders), or (ii) the Borrowers kspay to the Administrative Agent an
amount in cash and/or Cash Equivalents equal t&cld@fCthe Letter of Credit
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Outstandings and the Administrative Agent shaltrmlich payment as security for the reimbursemdigaitons of the Borrowers hereunder
in respect of Letters of Credit pursuant to a aaslateral agreement to be entered into in form sudzktance reasonably satisfactory to the
Administrative Agent and the Borrowers (which shedkmit certain investments in Cash Equivalentsfsatory to the Administrative Agent
and the Borrowers until the proceeds are appligdedDbligations).

(f) PARTICULAR LOANS TO BE PREPAID. With respect &ach repayment or prepayment of Loans requiratiibysection 5.2, the
Borrowers shall designate the Types of Loans whrehto be prepaid and the specific Borrowing(sypant to which such repayment or
prepayment is to be made, PROVIDED that (i) ther®wmers shall first so designate all Loans thatryime Rate Loans and Eurodollar Loi
with Interest Periods ending on the date of repajtroeprepayment prior to designating any otheoBalar Loans for repayment or
prepayment, (i) if the outstanding principal ambahEurodollar Loans made pursuant to a Borrowsngeduced below the applicable
Minimum Borrowing Amount as a result of any suchagment or prepayment, then all the Loans outstanplirsuant to such Borrowing
shall be Converted into Prime Rate Loans, andg#@h repayment and prepayment of any Loans madegni to a Borrowing shall be
applied PRO RATA among such Loans. In the abseheadesignation by the Borrowers as describederptieceding sentence, the
Administrative Agent shall, subject to the abovakmsuch designation in its sole discretion. Ampaggnent or prepayment of Eurodollar
Loans or Money Market Rate Loans pursuant to tisien 5.2 shall in all events be accompanied loh ompensation as is required by
section 2.11.

5.3. METHOD AND PLACE OF PAYMENT. (a) Except as etlvise specifically provided herein, all paymemntsler this Agreement shall
made to the Administrative Agent for the ratablasgd on its PRO RATA share) account of the Leneletiled thereto, not later than 12:00
noon (local time at the Payment Office) on the ddten due and shall be made in immediately avalainids and in lawful money of the
United States of America, or in the case of a Eallad Loan in an Alternative Currency, in that @ncy, at the Payment Office, it being
understood that written notice by the Borrowerthto Administrative Agent to make a payment fromftimeds in the Borrowers' account at
Payment Office shall constitute the making of spakiment to the extent of such funds held in suclhw@at. Any payments under this
Agreement which are made later than 12:00 noorallime at the Payment Office) shall be deemedhigetbeen made on the next succee
Business Day. Whenever any payment to be made mezeshall be stated to be due on a day whichtia Business Day, the due date
thereof shall be extended to the next succeedirsinBas Day and, with respect to payments of praicipterest shall be payable during such
extension at the applicable rate in effect immedlyaprior to such extension.

(b) If at any time insufficient funds are receivedand available to the Administrative Agent to alfy all amounts of principal, interest and
Fees then due hereunder and an Event of Defauttt ithen in existence, such funds shall be apgl)ddRST, towards payment of interest
and Fees then due hereunder, ratably among tHearititled thereto in accordance with the amoahisterest and Fees then due to such
parties, and (ii) SECOND, towards payment of ppatihen due hereunder, ratably among the pamititteel thereto in accordance with the
amounts of principal then due to such parties.

5.4. NET PAYMENTS. All payments made by the Borrasveereunder, under any Note or any other Creditibwnt, will be made without
setoff, counterclaim or other defense. All suchmagts will be made free and clear of, and withaduttion or withholding for, any present
or future taxes, levies, imposts, duties, feesessaents or other charges of whatever nature ndwreafter imposed by any jurisdiction ol
any political subdivision or taxing authority thefer therein with respect to such payments (batusing, except as provided in the second
succeeding sentence, any tax, imposed on or mebbyithe net income or net profits of a Lender pars to the laws of the jurisdiction
under which such Lender is organized or the juctsali in which the principal office or Applicableeshding Office of such Lender is located
or any subdivision thereof or therein) and all iast, penalties or similar liabilities with respéztsuch non excluded taxes, levies imposts,
duties, fees, assessments or other charges (hlisunexcluded taxes levies, imposts, duties, fessssments or other charges being referred
to collectively as "TAXES"). If any Taxes are sw@ild or imposed, the Borrowers agree to pay theafubunt of such Taxes and such
additional amounts as may be necessary so that pagment by them of all amounts due hereundereiuady Note or under any other Crt
Document, after withholding or deduction for orascount of any Taxes, will not be less than thewarhprovided for herein or in such Note
or in such other Credit Document. If any amounésgyable in respect of Taxes pursuant to the giegeentence, the Borrowers agree to
reimburse each Lender, upon the written requesticih Lender, for taxes imposed on or measuredeéogehincome or profits of such Lender
pursuant to the laws of the jurisdiction in whiealtk Lender is organized or in which the principiilce or Applicable Lending Office of such
Lender is located or under the laws of any
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political subdivision or taxing authority of anyaujurisdiction in which the principal office or ppicable Lending Office of such Lender is
located and for any withholding of income or similaxes imposed by the United States of Americsuab Lender shall determine are
payable by, or withheld from, such Lender in respésuch amounts so paid to or on behalf of sueihder pursuant to the preceding sent
and in respect of any amounts paid to or on betfafich Lender pursuant to this sentence, whichastgshall be accompanied by a stater
from such Lender setting forth, in reasonable dletee computations used in determining such ansoudrite Borrowers will furnish to the
Administrative Agent within 60 days after the dafdhe payment of any Taxes, or any withholdingleduction on account thereof, is due
pursuant to applicable law certified copies of taseipts, or other evidence satisfactory to thedeenevidencing such payment by the
Borrowers. The Borrowers will indemnify and holdimess the Administrative Agent and each Lended, r@imburse the Administrative
Agent or such Lender upon its written requestttieramount of any Taxes so levied or imposed aidtigravithheld by such Lender.

5.5. LATE CHARGES. If any principal of any Loanrist paid within 10 days after the Administrativeeig shall have given the Borrowers
notice of demand for the payment of the same driwitO days after any Event of Default describesdotion 10.1(g) in respect of the
Borrowers shall have occurred, or if any interesaay Loan is not paid within 10 days after the sdommcomes due, THEN and in any such
case the Administrative Agent shall have the righdassess a late charge, payable by the Borrowers demand, in an amount equal to the
greater of $20.00 or 5% of the amount not timel pAny such late charge shall be for the accotfith® Lenders for the benefit of whom
such amount was not timely paid and shall be intaaidto any other amounts payable by the Borrowsder the Credit Documents.

SECTION 6. CONDITIONS PRECEDENT.

6.1. CONDITIONS PRECEDENT AT CLOSING DATE. The didition of the Lenders to make Loans and the olitigadf a Letter of Credit
Issuer to issue any Letters of Credit is subjeth¢osatisfaction of each of the following condisoon the Closing Date:

(a) EFFECTIVENESS; NOTES. On or prior to the Clgsibate, (i) the Effective Date shall have occured (ii) there shall have been
delivered to the Administrative Agent for the acebaf each Lender the appropriate Note or Notesuteel by the Borrowers, in each case
the amount, maturity and as otherwise providedihere

(b) FEES, ETC. The Borrowers shall have paid oseduo be paid all fees required to be paid by iboprior to such date pursuant to sec

3 hereof and all reasonable fees and expenses éfdiinistrative Agent and of special counsel ® Administrative Agent which have been
invoiced on or prior to such date in connectiorhvtite preparation, execution and delivery of thiseg®ement and the other Credit Documents
and the consummation of the transactions conteetplatreby and thereby.

(c) CORPORATE CHARTER AND GOOD STANDING. The Admstiative Agent shall have received, in sufficienantity for the
Administrative Agent and the Lenders, (i) a copyaf Articles or Certificate of Incorporation ofokeof the Credit Parties and any and all
amendments and restatements thereof, certifiefl@sexent date by the Secretary of State of thte sif its organization, and (ii) a certificate
the Secretary of State of the state of its orgdisimadated as of a recent date, listing all chhatteuments affecting each Credit Party and
certifying as to the good standing of each Credity?

(d) CORPORATE CERTIFICATE. The Administrative Agesfitall have received, in sufficient quantity foe thdministrative Agent and the
Lenders, a certificate of the Secretary or an AastsSecretary of the Borrowers and the Guarantatgd the Closing Date or reasonably |
thereto, substantially in the form attached heast&xhibit C, and such certificate shall be satisfy in form and substance to the
Administrative Agent.

(e) OPINION OF COUNSEL. On the Closing Date, thevdistrative Agent shall have received an opinimtidressed to the Administrative
Agent and each of the Lenders and dated the Cl&itg, from Jones, Day, Reavis & Pogue, speciai®elto the Borrowers and the
Guarantors, relating to the matters referencedkhiliit D hereto and covering such other mattergierat to the transactions contemplated
hereby as the Administrative Agent may reasonaddyiest, such opinion to be in form and substanisfaetory to the Administrative Ager
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(f) EXISTING CREDIT FACILITIES. Contemporaneouslyittvthe Closing Date, the Borrowers shall have teated the commitments of t
Lenders under the existing Amended and RestateditGxgreement, dated as of December 13, 1994, anded, and prepaid all borrowings
thereunder.

(g) EVIDENCE OF INSURANCE. The Administrative Agestiall have received certificates of insuranceahedr evidence, satisfactory to
it, of compliance with the insurance requiremeritthis Agreement.

(h) SEARCH REPORTS. The Administrative Agent shale received completed requests for informatiofram UCC-11, or search
reports from one or more commercial search firmteptable to the Administrative Agent, listing diltbe effective financing statements filed
against any Credit Party in any jurisdiction in ethsuch person maintains an office, together wahies of such financing statements.

() MATERIAL ADVERSE CHANGE: There shall have ocead no change in the business, property, prospamtsiition (financial or
otherwise) or results of operations of the Borraaand the Subsidiaries which could reasonably pea®d to result in a Material Adverse
Effect.

() NO MATERIAL LITIGATION. There shall be no litigtion or governmental or regulatory investigatiopmceeding pending against or
involving the Borrowers or any of the Subsidiamgsich could reasonably be expected to have a Matadverse Effect.

(k) PROCEEDINGS AND DOCUMENTS. All corporate andhet proceedings and all documents incidental tdrdresactions contemplated
hereby shall be reasonably satisfactory in substand form to the Administrative Agent and the Lensdand the Administrative Agent and
its special counsel and the Lenders shall havawedall such counterpart originals or certifiedotiner copies of such documents as the
Administrative Agent or its special counsel or amnder may reasonably request.

() SECURITY DOCUMENTS. The Administrative Agentalhhave received from the Guarantors the execGtearanties in the form
attached hereto as Exhibit G and from the Borrowarsxecuted Pledge Agreement in the form attabbhesto as Exhibit F, whereby the
Borrowers shall pledge the capital stock of eactheffollowing Subsidiaries: Williams Advanced Maads Inc., Circuits Processing
Technologies, Inc., Brush International, Inc. amfhical Materials, Inc. In connection therewitite Administrative Agent shall have also
received the stock certificate(s) representing 109% e capital stock of such Subsidiaries, togettith executed stock powers and duly
endorsed intercompany notes all as described iRldgage Agreement.

(m) CONSIGNMENT ARRANGEMENTS. All Lenders shall heveceived from the Borrowers true and correcteopf all agreements,
instruments and other documents, including all admeents thereto, relating to any Permitted PrecMetal Consignments in effect on the
Closing Date.

6.2. CONDITIONS PRECEDENT TO ALL LOANS. The obligat of the Lenders to make each Loan and the didig@f a Letter of Credit
Issuer to issue a Letter of Credit is subjecthattime thereof, to the satisfaction of the follogiconditions:

(2) NOTICE OF BORROWING, ETC. The Administrative &g shall have received a Notice of Borrowing quest for the issuance of a
Letter of Credit meeting the requirements of secl® with respect to the incurrence of Loans audien 2A.2 with respect to the issuanc
Letters of Credit.

(b) NO DEFAULT; REPRESENTATIONS AND WARRANTIES. Ahe time of such Loan or issuance of such Letteredit, as the case
may be, and also after giving effect thereto,H@re shall exist no Default or Event of Defaul), 4ll representations and warranties of the
Credit Parties contained herein or in the othed€i@ocuments shall be true and correct with thaesaffect as though such representations
and warranties had been made on and as of thehaaesf, except to the extent that such representaind warranties expressly relate to an
earlier specified date, in which case such reptatens and warranties shall have been true anéadn all material respects as of the date
when made, and (iii) no Material Adverse Effectlshave occurred.
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The acceptance of the benefits of each Loan oeteftCredit shall constitute a representationwadanty by the Borrowers to each of the
Lenders that all of the applicable conditions sfiegiin section 6.1 and/or 6.2, as the case magkist as of that time. All of the certificates,
legal opinions and other documents and paperseeféo in this section 6, unless otherwise spatiifinall be delivered to the Administrative
Agent for the account of each of the Lenders arcgt for the Notes, in sufficient counterpartsdach of the Lenders, and the
Administrative Agent will promptly distribute to ¢h_enders their respective Notes and the copiesdf other certificates, legal opinions and
documents.

SECTION 7. REPRESENTATIONS AND WARRANTIES.

In order to induce the Lenders to enter into thige®ment and to make the Loans provided for hetle@nBorrowers make the following
representations and warranties to, and agreemdhistiae Lenders, on a joint and several basigfalthich shall survive the execution and
delivery of this Agreement and the making of eaohrh.and the issuance of each Letter of Credit:

7.1. CORPORATE STATUS, ETC. Each of the Borrowerd the Subsidiaries

(i) is a duly organized or formed and validly exigtcorporation, partnership or limited liabilitpmpany, as the case may be, in good stai
under the laws of the jurisdiction of its formatiand has the corporate, partnership or limitedlitglcompany power and authority, as
applicable, to own its property and assets andhttstict the business in which it is engaged argkptly proposes to engage, and (ii) has duly
qualified and is authorized to do business inulkgictions where it is required to be so quatifexcept where the failure to be so qualified
could not reasonably be expected to have a Matédetrse Effect.

7.2. SUBSIDIARIES. Annex Il hereto lists, as of tete hereof, each Subsidiary of the Borrowerssatsl forth their respective jurisdictions
of incorporation or formation, as the case mayalnel, the percentage of their respective capitakstopartnership interests, as the case may
be, owned by the Borrowers or other Subsidiaridisofthe issued and outstanding shares of capitadk or partnership interests, as the case
may be, of such Subsidiaries have been duly ambd@nd validly issued and are fully paid and nsessable. There are no options, warrants
or other rights outstanding to purchase sharesybéthe Subsidiaries, except as indicated in Anhe

7.3. CORPORATE POWER AND AUTHORITY, ETC. Each oét@iredit Parties has the corporate power and dtythorexecute, deliver
and carry out the terms and provisions of the @@dtuments to which it is party and has takematlessary corporate action to authorize
execution, delivery and performance of the Creditiments to which it is party. Each of the Creditties has duly executed and delivered
each Credit Document to which it is party and e@okdit Document to which it is party constitutes thgal, valid and binding agreement or
obligation of that Credit Party enforceable in adamce with its terms, except to the extent thatethforceability thereof may be limited by
applicable bankruptcy, insolvency, reorganizatimoyatorium or other similar laws generally affegtitreditors' rights and by equitable
principles (regardless of whether enforcement igghbin equity or at law).

7.4. NO VIOLATION. Neither the execution, deliveand performance by any Credit Party of the Creditinents to which it is party nor
compliance with the terms and provisions thereofv{ll contravene any provision of any law, statutéle, regulation, order, writ, injunction

or decree of any court or governmental instrumémgtapplicable to that Credit Party or its propestiand assets, (ii) will conflict with or res

in any breach of, any of the terms, covenants, itieng or provisions of, or constitute a defaultlen or result in the creation or imposition
(or the obligation to create or impose) any Lietnéo than Liens created under the Credit Documeiish any of the property or assets of
that Credit Party pursuant to the terms of any fgsory note, bond, debenture, indenture, mortgaeed of trust, credit or loan agreement, or
any other material agreement or other instrumenstich that Credit Party is a party or by whicbiitany of its property or assets are bound
or to which it may be subject, or (iii) will violatany provision of the articles or certificate médrporation or code of regulations or bylaws of
that Credit Party.

7.5. GOVERNMENTAL APPROVALS. No order, consent, apgl, license, authorization, or validation of fiting, recording or registratic
with, or exemption by, any foreign or domestic gowveental or public body or authority, or any sulsiion thereof, is required to authorize
is required as a condition to (i) the executiorivéey and performance by any Credit Party of amgdt Document to which it is a party, or
(i) the legality, validity, binding effect or enfeeability of any Credit Document to which any Qtdehrty is a party.
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7.6. LITIGATION. There are no actions, suits or geedings pending or, to, the knowledge of the Buers, threatened with respect to the
Borrowers or any of the Subsidiaries (i) that hawre;ould reasonably be expected to have, a Matkdizerse Effect, or (ii) which question
the validity or enforceability of any of the Cre@ibcuments, or of any action to be taken by eitf¢he Borrowers pursuant to any of the
Credit Documents to which it is a party.

7.7. USE OF PROCEEDS; MARGIN REGULATIONS. (a) Thregeeds of all Loans shall be utilized for lawfurposes not inconsistent
with the requirements of this Agreement.

(b) No part of the proceeds of any Loan will bedud&ectly or indirectly to purchase or carry Mar@tock, or to extend credit to others for
the purpose of purchasing or carrying any Margockstin violation of any of the provisions of Regtibn T, U or X of the Board of
Governors of the Federal Reserve System. The Benoare not engaged in the business of extendeditdor the purpose of purchasing or
carrying any Margin Stock. At no time would moranh25% of the value of the assets of the Borrowerd the Borrowers and the
consolidated Subsidiaries that are subject to amafigement"” (as such term is used in section &9)1a02 such Regulation U) hereunder be
represented by Margin Stock.

7.8. FINANCIAL STATEMENTS, ETC. (a) The Borrowerse furnished to the Lenders and the Administrafigent complete and correct
copies of (i) the audited consolidated balancetsh&eBrush Wellman and its Subsidiaries as ofethe of the fiscal years ended on or nearest
to December 31, 1998 and December 31, 1999, aneldted audited consolidated statements of incetoekholders' equity, and cash flows
for the fiscal years then ended, accompanied bytiggalified report thereon of its independent actants; and (ii) the unaudited
consolidated balance sheets of the Borrowers aid$lubsidiaries as of March 31, 2000 , and thetedl unaudited consolidated statemen
income and of cash flows of the Borrowers and thebsidiaries for the fiscal quarter or quarteentbnded, and a copy of the most recent
Form 10-Q Quarterly Report of the Borrowers filethvthe SEC. All such financial statements haveneepared in accordance with GAAP,
consistently applied (except as stated thereirg fainly present in all material respects the ficiahposition of the Borrowers and their
consolidated Subsidiaries as of the respectivesdaticated and the consolidated results of theg@rations and cash flows for the respective
periods indicated, subject in the case of any $ineimcial statements which are unaudited, to nommadit adjustments, none of which will
involve a Material Adverse Effect.

(b) The Borrowers have delivered or caused to tigated to the Lenders prior to the execution aelivéry of this Agreement (i) a copy of
the Borrowers' Report on Form 10-K as filed (withExhibits) with the SEC for their fiscal year eddan or nearest to December 31, 1999,
which contains a general description of the busirsesl affairs of the Borrowers and the Subsidiaged (i) financial projections prepared
management of the Borrowers for the Borrowers &erdlubsidiaries for the fiscal years 20B1 (the "FINANCIAL PROJECTIONS"). Tt
Financial Projections were prepared on behalf eBbrrowers in good faith after taking into accotlmé existing and historical levels of
business activity of the Borrowers and the Subsi&saknown trends, including general economicdsgrand all other information,
assumptions and estimates considered by manageifrttiet Borrowers and the Subsidiaries to be redsdera the time. No facts are known
to the Borrowers at the date hereof which, if ret#e in the Financial Projections, could reasonakelgxpected to result in a material adverse
change in the assets, liabilities, results of opama or cash flows reflected therein.

7.9. NO MATERIAL ADVERSE CHANGE. Since December 3B99, there has been no change in the businesgtams, property, assets,
prospects, liabilities or condition (financial aherwise) of the Borrowers and the Subsidiariestiaks a whole, except for changes, none of
which, individually or in the aggregate, has hadauld reasonably be expected to have, a Matedakrse Effect.

7.10. TAX RETURNS AND PAYMENTS. Each of the Borrosgeand the Subsidiaries has filed all federal inedax returns and all other tax
returns, domestic and foreign, required to be filgdt and has paid all taxes and assessments leadyglit which have become due, other than
those not yet delinquent and except for those steden good faith. The Borrowers and each of thiesiliaries have established on their
books such charges, accruals and reserves in tedfftages, assessments, fees and other governnshatges for all fiscal periods as are
required by GAAP. The Borrowers know of no propoasgessment for additional federal, foreign oedtates for any period, or of any basis
therefor, which, individually or in the aggregati@king into account such charges, accruals anduwes@ respect thereof as the Borrowers
and the Subsidiaries have made, could reasonatdyected to have a Material Adverse Effect.

7.11. TITLE TO PROPERTIES, ETC. Each of the Borrosnend each of the Subsidiaries has good and nadtketitle (or valid Leaseholds,
in the case of any leased property), in the caseadfproperty, and good title (or valid Leasehpldshe case of any leased property), in the
case of all other property, to all of its propestand assets free and clear of Liens
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other than Liens permitted by section 9.3. Thergdts of the Borrowers and each of the Subsidiamidse properties reflected in the most
recent balance sheet referred to in section %k8ntas a whole, were sufficient, in the judgmerthefBorrowers, as of the date of such
balance sheet for purposes of the ownership anctge of the businesses conducted by the Borroamdssuch Subsidiaries.

7.12. LAWFUL OPERATIONS, ETC. Each of the Borrowarsd the Subsidiaries (i) holds all necessary fdstate and local governmental
licenses, registrations, certifications, permitd aothorizations necessary to conduct its busiresk(ii) is in full compliance with all
requirements imposed by law, regulation or rulegthier federal, state or local, which are applicabli, its operations, or its properties and
assets, including without limitation, applicablgu&@ements of Environmental Laws, EXCEPT for anjufe to obtain and maintain in effect,
or noncompliance, which, individually or in the aggate, could not reasonably be expected to hiwaterial Adverse Effect.

7.13. ENVIRONMENTAL MATTERS. (a) Each of the Borrews and the Subsidiaries is in compliance witlEallironmental Laws
governing its business, EXCEPT to the extent thgtsach failure to comply (together with any resgtpenalties, fines or forfeitures) could
not reasonably be expected to have a Material AdvEffect. All licenses, permits, registrationsapprovals required for the conduct of the
business of the Borrowers and each of the Submdiander any Environmental Law have been securédhe Borrowers and each of the
Subsidiaries is in compliance therewith, EXCEPTdach licenses, permits, registrations or appraveddailure to secure or to comply
therewith could not reasonably be expected to laaMaterial Adverse Effect. No Borrower nor any led Subsidiaries has received written
notice, or otherwise knows, that it is in any retpe noncompliance with, breach of or default unaley applicable writ, order, judgment,
injunction, or decree to which the Borrowers orls@eibsidiary is a party or which could affect thdity of a Borrower or any Subsidiary to
operate any Real Property and no event has occaneds continuing which, with the passage of ton¢he giving of notice or both, would
constitute noncompliance, breach of or defaultebheder, EXCEPT in each such case, such noncomplianeaches or defaults as could not,
in the aggregate, reasonably be expected to hMaterial Adverse Effect. There are no Environme@taims pending or, to the best
knowledge of a Borrower, threatened, which coutbomably be expected to have a Material AdversecEfThere are no facts,
circumstances, conditions or occurrences on any Reaerty now or at any time owned, leased or aiger by the Borrowers or any of the
Subsidiaries or on any property adjacent to anh eal Property, which are known by a Borrowersteawhich a Borrower or any
Subsidiary has received written notice, that caglisonably be expected (i) to form the basis &mironmental Claim against a Borrowe
any of the Subsidiaries or any Real Property obad®ver or any of the Subsidiaries, or

(i) to cause such Real Property to be subjechiorastrictions on the ownership, occupancy, ugeamsferability of such Real Property un
any Environmental Law, except in each such cass# Emvironmental Claims or restrictions that indivally or in the aggregate could not
reasonably be expected to have a Material AdveifsetE

(b) Hazardous Materials have not at any time bgage(erated, used, treated or stored on, or tateghto or from, any Real Property of the
Borrowers or any of the Subsidiaries or (ii) reezhsn any such Real Property, in each case wheheagcurrence or event is not in
compliance in all material respects with Environtaéhaws and could reasonably be expected to hdwatarial Adverse Effect.

7.14. COMPLIANCE WITH ERISA. Compliance by the Bowers with the provisions hereof and Loans anderetbf Credit contemplated
hereby will not involve any Prohibited Transactisithin the meaning of ERISA or section 4975 of @ede. The Borrowers and each of the
Subsidiaries, (i) has fulfilled all obligations werdninimum funding standards of ERISA and the Cedk respect to each Plan that is not a
Multiemployer Plan or a Multiple Employer Plan) (ias satisfied all respective contribution obligias in respect of each Multiemployer F
and each Multiple Employer Plan, (iii) is in congpice in all material respects with all other aggiie provisions of ERISA and the Code
with respect to each Plan, each Multiemployer Rlagh each Multiple Employer Plan, and (iv) has notirred any liability under the Title IV
of ERISA to the PBGC with respect to any Plan, Eutiemployer Plan, any Multiple Employer Plan,any trust established thereunder. No
Plan or trust created thereunder has been terndinatel there have been no Reportable Events, astiect to any Plan or trust created
thereunder or with respect to any MultiemployemRda Multiple Employer Plan, which termination oepbrtable Event has or could result in
the termination of such Plan, Multiemployer PlarMarltiple Employer Plan and give rise to a mateliatility of the Borrowers or any

ERISA Affiliate in respect thereof. No Borrower namy ERISA Affiliate is at the date hereof, or lieen at any time within the five years
preceding the date hereof, an employer requir@dméribute to any Multiemployer Plan or Multiple layer Plan, or a "contributing
sponsor” (as such term is defined in section 406@ERISA) in any Multiemployer Plan or Multiple Empler Plan. Each Plan that is intended
to be so qualified under section 401(a) of the Godact is so qualified. No Borrower nor any ERI®iliate has any contingent liability
with respect to any post-retirement "welfare bar@én" (as such term is defined in ERISA) except a
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has been disclosed prior to the date hereof thénelers in writing or on any financial statemerfta @orrower or any ERISA Affiliate
provided to the Administrative Agent and the Lersder

7.15. INTELLECTUAL PROPERTY, ETC. Each of the Bamrers and the Subsidiaries has obtained or hasgheto use all material pater
trademarks, service marks, trade names, copyrilites,ses and other rights with respect to thegoireg necessary for the present and
planned future conduct of its business, without lamywn conflict with the rights of others, EXCEPRdr such patents, trademarks, service
marks, trade names, copyrights, licenses and ritigdoss of which, and such conflicts, which ity guch case individually or in the
aggregate could not reasonably be expected toddeaterial Adverse Effect.

7.16. INVESTMENT COMPANY ACT, ETC. No Borrower nany of the Subsidiaries is subject to regulatiothwespect to the creation or
incurrence of Indebtedness under the InvestmentpaagnAct of 1940, as amended, the Interstate Cowenkct, as amended, the Federal
Power Act, as amended, the Public Utility Holdingn@pany Act of 1935, as amended, or any applicahte public utility law.

7.17. BURDENSOME CONTRACTS; LABOR RELATIONS. No Bower nor any of the Subsidiaries (i) is subjecany burdensome
contract, agreement, corporate restriction, judgiraactree or order, (ii) is a party to any laba@pdite affecting any bargaining unit or other
group of employees generally, (iii) is subject by anaterial strike, slow down, workout or other certed interruptions of operations by
employees of a Borrower or any Subsidiary, whetiearot relating to any labor contracts, (iv) is jgab to any significant pending or, to the
knowledge of a Borrower, threatened, unfair labraicice complaint, before the National Labor Relasi Board, (V) is subject to any
significant pending or, to the knowledge of a Bareo, threatened, grievance or significant arbibraproceeding arising out of or under any
collective bargaining agreement, (vi) is subjecamny significant pending or, to the knowledge &arower, threatened, significant strike,
labor dispute, slowdown or stoppage, or (vii) @stite knowledge of the Borrowers, involved or sabje any union representation organizing
or certification matter with respect to the empley®f a Borrower or any of the Subsidiaries, EXCHERiTh respect to any matter specified in
any of the above clauses), for such matters asjichally or in the aggregate, could not reasondddyexpected to have a Material Adverse
Effect.

7.18. EXISTING INDEBTEDNESS. Annex lll sets forthtraie and complete list, as of the date or datefosh therein, of all Indebtedness
the Borrowers and each of the Subsidiaries, omadtmated basis, which will be outstanding on@hesing Date after giving effect to the
initial Borrowing hereunder, other than the Indelotess created under the Credit Documents (all kwgbtedness, whether or not in a
principal amount meeting such threshold and reduinebe so listed in Annex Ill, herein the "EXISTENNDEBTEDNESS"). As and to the
extent the Administrative Agent has so requestsziBorrowers have provided to the AdministrativeeAgprior to the date of execution
hereof true and complete copies (or summary degmg) of all agreements and instruments goverttiegndebtedness listed in Annex 11l
(the "EXISTING INDEBTEDNESS AGREEMENTS").

7.19. YEAR 2000 COMPUTER MATTERS. The Borrowers &inel Subsidiaries have reviewed the areas withgir business and operations
which could be adversely affected by, and have ldgeel or are developing a program to address onedyt basis the "Year 2000 Computer
Issue” (that is, the risk that computer applicagiased by the Borrowers and the Subsidiaries maybble to recognize and perform prop:
date-sensitive functions involving certain datésmio and any date after December 31, 2000). Baseslich review and program, the
Borrowers reasonably believe that the "Year 200h@ater Issue" could not reasonably be expectedve h Material Adverse Effect.

7.20. TRUE AND COMPLETE DISCLOSURE. All factual orimation (taken as a whole) heretofore or conteapawusly furnished by or

on behalf of the Borrowers or any of the Subsidgin writing to the Administrative Agent or anyrider for purposes of or in connection
with this Agreement or any transaction contempldweckin, other than the Financial Projections ¢astich representations are made only as
provided in section 7.8), is, and all other suatifal information hereafter furnished by or on debhsuch person in writing to any Lender
respect of this Agreement or any other Credit Doeniwill be, true and accurate in all material extp on the date as of which such
information is dated or certified and not incomplby omitting to state any material fact necessamake such information not misleading
such time in light of the circumstances under whigbh information was provided. As of the Effectivate, there is no fact known to the
Borrowers or any of the Subsidiaries which hagould reasonably be expected to have, a Materigefse® Effect which has not theretofore
been disclosed in writing to the Lenders.
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7.21. SOLVENCY. Each of the Borrowers and each Bidgry is Solvent. After giving effect to the traatdions contemplated by this
Agreement, including all Indebtedness incurredehgr the Liens granted by the Borrowers in conoedtierewith and the payment of all
fees and expenses related thereto, the Borrowdrsarh Subsidiary will be Solvent, determined ahefClosing Date.

7.22. MATERIAL AGREEMENTS. Neither of the Borrowensr any of the Subsidiaries is in default in tieefprmance, observance or
fulfillment of any of the obligations, covenantsaamditions contained in (i) any agreement to whidhk a party, which default could
reasonably be expected to result in a Material Askv&ffect or (ii) any agreement or instrument ewicing or governing Indebtedness, which
default could reasonably be expected to resultNfaterial Adverse Effect.

7.23 INSURANCE. Borrower and the Subsidiaries carsgrance on their businesses with financiallyngband reputable insurance
companies, in such amounts, with such deductibldscavering such risks as are customarily carrieddmpanies engaged in similar
businesses in localities where Borrower and thesiSiidries operate, including, without limitation:

(i) Property and casualty insurance (including cage for flood and other water damage for any Rtgpecated within a 100-year flood
plain) in the amount of the replacement cost ofitmgrovements at such properties;

(i) Comprehensive general liability insurance mannual minimum aggregate amount of at least $00000, including both primary and
excess coverage, or in such other amount as ieggin writing by the Administrative Agent.

7.24. SECURITY INTERESTS. Once executed and deddeand until terminated in accordance with thengethereof, each of the Security
Documents that grants a Lien creates, as secuority& obligations purported to be secured thesstnyupon filing of any financing
statements in the appropriate office or officesl@ivery of possession of the collateral in questmthe Administrative Agent, as the case
may be, a valid and enforceable perfected secuntityest in and Lien on all of the Collateral suijinereto from time to time, in favor of the
Administrative Agent, as collateral agent, supet@and prior to the rights of all third personsl @ubject to no other Liens. No filings or
recordings are required in order to perfect theisgcinterests created under any Security Docure&népt for filings or recordings required
in connection with any such Security Document wtshbhll have been made, or for which satisfactorgrayements have been made, upon or
prior to the execution and delivery thereof. Akoeding, stamp, intangible or other similar taxeguired to be paid by any person under
applicable legal requirements or other laws apple#o the property encumbered by the Security Dwmis in connection with the executi
delivery, recordation, filing, registration, perfien or enforcement thereof have been paid.

SECTION 8. AFFIRMATIVE COVENANTS.

The Borrowers, on a joint and several basis, hecelgnant and agree that until such time as thal Gdmmitment has been terminated, no
Notes are outstanding, there are no Letter of €f@distandings, and the Loans, together with istemad Fees hereunder and all obligat
in respect of Letters of Credit and all other Odtigns, have been indefeasibly paid in full:

8.1. REPORTING REQUIREMENTS. The Borrowers willriish or cause to be furnished to each Lender amédministrative Agent:

(2) ANNUAL FINANCIAL STATEMENTS. As soon as availband 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 incastockholder's equity and of cash flows fortstiscal year, in each case setting forth
comparative figures for the preceding fiscal yadlrin reasonable detail and, solely in the casthefconsolidated financial statements,
accompanied by the opinion with respect to suclsalicated 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 accepted
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auditing standards, that such accountants belleatestich audit

provides a reasonable basis for their opinion,thatlin their opinion such consolidated financtatesments present fairly in all material
respects the financial position of the Parent airdSubsidiaries as at the end of such fiscal yeaitlee results of their operations and cash
flows for such fiscal year in conformity with GAAP.

(b) QUARTERLY FINANCIAL STATEMENTS. As soon as avable and in any event within 45 days after theselof 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 quaperipd and the related unaudited
consolidated and (commencing with the fiscal quateling March 31, 2001) consolidating statemehtsamme and of cash flows for such
quarterly period, and setting forth, in the cassuwifh unaudited statements of income and of caslsflcomparative figures for the related
periods in the prior fiscal year, and which finaiatatements shall be certified as true and coaebdehalf of the Parent by a Principal
Officer of the Parent, subject to changes resuliiom normal year-end audit adjustments.

(c) OFFICER'S COMPLIANCE CERTIFICATES. At the tinog the delivery of the financial statements prodder in sections 8.1(a) and

(b), a certificate on behalf of a Principal Offiadrthe Parent to the effect that no Default orriive Default exists or, if any Default or Event
of Default does exist, specifying the nature anémtxthereof, which certificate shall set forth ttaculations required to establish compliance
with the provisions of sections 9.2(e), 9.4(c),(K)5and 9.7 through 9.10, inclusive, of this Agremt, including an identification of the
amounts of any financial items of persons or bussinmits acquired by the Borrowers or the Subsatidor any periods prior to the date of
acquisition which are used in making such calcoieti

(d) BUDGETS AND FORECASTS. Not later than 60 dafterahe commencement of each fiscal year of threfiRand 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 tfi¢ifeo any subsequent fiscal years, as customardypared by management for their
internal use, setting forth, with appropriate dssian, the forecasted balance sheet, income stateoperating cash flows and capital
expenditures of the Borrowers and the Subsididoethe period or periods covered thereby, andotimecipal assumptions upon which
forecasts and budget are based.

(e) NOTICE OF DEFAULT OR LITIGATION.

(i) Promptly, and in any event within three Busm&says thereof, notice of the occurrence of anyewdich constitutes a Default or Even
Default, which notice shall specify the nature #udy the period of existence thereof and what adtie@ Borrowers propose to take with
respect thereto; and

(i) Promptly, and in any event within three BusiedDays after any Borrower or Subsidiary obtainrekedge thereof, notice of any litigation
or governmental or regulatory investigation or geding pending against or involving the Borrowaramy of the Subsidiaries which could
reasonably be expected to have a Material AdveifeetE

() ERISA. Promptly, and in any event within 15 dafter the occurrence of any of the following, Barowers will deliver to each of the
Lenders a certificate on behalf of the BorroweramfAuthorized Officer of the Borrowers settingtfothe full details as to such occurrence
and the action, if any, that the Borrowers, suchs8liary or such ERISA Affiliate is required or pases to take, together with any notices
required or proposed to be given to or filed wittby the Borrowers, the Subsidiary, the ERISA Adfié, 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 Borrowessy ERISA Affiliate, the PBGC or any other perdorterminate any Plan;
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(iii) the institution of any steps by the Borrowensany ERISA Affiliate to withdraw from any Plan;

(iv) the institution of any steps by the Borrowersany Subsidiary to withdraw from any Multiemploy&an or Multiple Employer Plan, if
such withdrawal could result in withdrawal liabjlifas described in Part 1 of Subtitle E of TitledVERISA) 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 lispiof the Borrowers or any Subsidiary with respecany post-retirement welfare liability; or

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

(g) ENVIRONMENTAL MATTERS. Promptly upon, and in aevent within 5 days after the occurrence of afhe following, notice of an
of the following environmental matters which inves/or could reasonably be expected to result imeeNal Adverse Effect: (i) any pending
or threatened (in writing) Environmental Claim agstia Borrower or any of the Subsidiaries or anglReoperty owned or operated by a
Borrower or any of the Subsidiaries; (ii) any cdimdi or occurrence on or arising from any Real Bropowned or operated by a Borrower or
any of the Subsidiaries that (A) results in noncbhamge by a Borrower or any of the Subsidiarieweihy applicable Environmental Law or
(B) could reasonably be expected to form the hafsism Environmental Claim against a Borrower or ahthe Subsidiaries or any such Real
Property; (iii) any condition or occurrence on d&wal Property owned, leased or operated by a Bemrowany of the Subsidiaries that could
reasonably be expected to cause such Real Prdpdrtysubject to any restrictions on the ownershépupancy, use or transferability by a
Borrower or any of the Subsidiaries of such ReapBrty under any Environmental Law; and (iv) thertg of any removal or remedial acti

in response to the actual or alleged presenceyoHamardous Material on any Real Property owneakdd or operated by a Borrower or any
of the Subsidiaries as required by any Environmdrgter or any governmental or other administratigeracy. All such notices shall describe
in reasonable detail the nature of the EnvironmeDim and the Borrower's or such Subsidiary'poese 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 Borrowers or any of the &lidses files with the SEC, and promptly
upon transmission thereof, each proxy statemenyalmeport, certificate, notice or other docunssnit by a Borrower to the holders of any
of its securities (or any trustee under any indentuhich secures any of its securities or purst@mthich such securities are issued).

(i) OTHER INFORMATION. Such other information or dements (financial or otherwise) relating to a Barer or any of the Subsidiaries
any Lender may reasonably request from time to.time

8.2. BOOKS, RECORDS AND INSPECTIONS. The Borroweits, and will cause each of the Subsidiaries tpkéep proper books of

record and account, in which full and correct estshall be made of all financial transactionsthedassets and business of the Borrowers or
such Subsidiaries, as the case may be, in accardeittt GAAP; and (ii) permit officers and desigrihtepresentatives of the Administrative
Agent or any of the Lenders to visit and inspegt aithe properties or assets of the Borrowersthadsubsidiaries in whomsoever's
possession, and to examine (and make copies akerextracts from) the books of account of the Bears and the Subsidiaries and discuss
the affairs, finances and accounts of the Borrowarsthe Subsidiaries with, and be advised asetedime by, their officers and independent
accountants and independent actuaries, if angt alich reasonable times and intervals upon rebEonatice (except that during the
existence of an Event of Default, no notice shalléquired) as the Administrative Agent or anyhef Lenders may request.

8.3. INSURANCE. The Borrowers will, and will causach of the Subsidiaries to, (i) maintain insuracmeerage by insurers having an A.M.
Best rating of "A-" or better and being in a fin&@lsize category of "VII" or larger,
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or by other companies acceptable to the Adminisgaigent, and in such forms and amounts and agsirch risks as are generally consis
with the insurance coverage maintained by the Begre and the Subsidiaries at the date hereof,ttautranimum shall keep themselves and
all of their insurable properties insured at atfids to such extent, with such deductibles, by sglrers and against such hazards and
liabilities as is generally done by other busines®rprises respectively similar to the Borrowerd the Subsidiaries, and (ii) forthwith upon
any Lender's written request, furnish to such Lesdeh information about such insurance as suclkdéremay from time to time reasonably
request, which information shall be prepared imf@and detail satisfactory to such Lender and ¢edtiby an Authorized Officer of the
Borrowers.

8.4. PAYMENT OF TAXES AND CLAIMS. The Borrowers Wipay and discharge, and will cause each of thesilidries to pay and
discharge, all taxes, assessments and governnohai@les or levies imposed upon them or upon theame or profits, or upon any
properties belonging to them, prior to the datevbich penalties attach thereto, and all lawfulrdlaiwhich, if unpaid, might become a Lier
charge upon any properties of the Borrowers orairtie Subsidiaries; PROVIDED that neither the Barers nor any of the Subsidiaries
shall be required to pay any such tax, assessictenige, levy or claim which is being contesteddndyfaith and by proper proceedings if it
has maintained adequate reserves with respectdhiaraccordance with GAAP; and PROVIDED, FURTHHgt the Borrowers will not be
considered to be in default of any of the provisiofthis sentence if the Borrowers or any Subsjdiails to pay any such amount or amot
that, individually or in the aggregate, do not ea&500,000 so long as that matter is being ndgdtia good faith with the applicable taxing
authority.

8.5. CORPORATE FRANCHISES. The Borrowers will dodavill cause each of the Subsidiaries to do, aseao be done, all things
necessary to preserve and keep in full force afedttetheir corporate or other organizational existe rights, authority and franchises,
PROVIDED that nothing in this section 8.5 shalldeemed to prohibit any transaction permitted byise®.2.

8.6. GOOD REPAIR. The Borrowers will, and will causach of the Subsidiaries to, ensure that thepesties and equipment used or useful
in their business in whomsoever's possession ttegybm, are kept in good repair, working order amwdition, normal wear and tear
excepted.

8.7. COMPLIANCE WITH STATUTES, ETC. Subject to sect 8.8, the Borrowers will, and will cause eactited Subsidiaries to, comply
with all applicable statutes, regulations and asad and all applicable restrictions imposed Blygavernmental bodies, domestic or foreign,
in respect of the conduct of their business andtteership of their property, other than those

(i) being contested in good faith by appropriateceedings, as to which adequate reserves areisktabto the extent required under GAAP,
and (ii) the noncompliance with which could notseaably be expected to have a Material AdversecEffe

8.8. COMPLIANCE WITH ENVIRONMENTAL LAWS. Notwithstading, and in addition to, the covenants containeskction 8.7 hereof:

(a) The Borrowers will, and will cause each of Swbsidiaries to, (i) comply in all respects withEvironmental Laws applicable to the
ownership, lease or use of all Real Property amsigmal property now or hereafter owned, leasecperaied by a Borrower or any of the
Subsidiaries, and promptly pay or cause to be @iitbsts and expenses incurred in connection stitth compliance, the noncompliance \
which could reasonably be expected to have a Mdtadverse Effect; and (ii) keep or cause to bet ldisuch Real Property free and clea
any Liens imposed pursuant to such Environmentalsbahich are not permitted under section 9.3.

(b) Without limitation of the foregoing, if a Bome@r or any of the Subsidiaries shall generate, tusat, store, release or dispose of, or permit
the generation, use, treatment, storage, releadismosal of, Hazardous Materials on any Real Rtpp®w or hereafter owned, leased or
operated by a Borrower or any of the Subsidiades;ansport or permit the transportation of HapasiMaterials to or from any such Real
Property, any such action shall be effected in d@npe with all Environmental Laws applicable there

(c) If required to do so under any applicable omfeany governmental agency, the Borrowers willentake, and cause each of the
Subsidiaries to undertake, any clean up, remogaiedial or other action necessary to remove arahalp any Hazardous Materials from
Real Property owned, leased or operated by
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a Borrower or any of the Subsidiaries in accordamitie the requirements of all applicable Environtaéhaws and in accordance with such
orders of all governmental authorities, excephmeéxtent that the Borrower or such Subsidiarpigesting such order in good faith and by
appropriate proceedings and for which adequateveséave been established to the extent requyréaiAAP.

8.9. FISCAL YEARS, FISCAL QUARTERS. No Borrower any Subsidiary shall change its fiscal year ordiigpiarters, other than the fis
year or fiscal quarters of a person which beconm@slmsidiary, made at the time such person becorBebsidiary to conform to tt
Borrowers' fiscal year and fiscal quarters.

8.10. HEDGE AGREEMENTS, ETC. In the event the Bareos or any of the Subsidiaries determine to entera Hedge Agreement they
may do so, PROVIDED that such Hedge Agreement, wo@sidered in light of other outstanding Hedgee&gnents to which that Borrower
or Subsidiary is a party, does not expose thatd®eer or Subsidiary, as the case may be, to preduortiinspeculative risks unrelated to the
amount of assets, Indebtedness or other liabiitiesnded to be subject to coverage on a notioasistunder such Hedge Agreement. The
parties to any Financial Hedge Agreement, the taticm of credit exposure under any Financial HeAgeeement, any intercreditor issues
with the Lenders and the documentation therefolidwkhall conform in all respects to ISDA standamdsist be reasonably acceptable to the
Administrative Agent in all respects.

8.11. SENIOR DEBT. The Borrowers will at all timessure that (a) the claims of the Lenders in raggfethe Obligations of the Borrowers
will not be subordinate to, and will in all respeet least rank PARI PASSU with, the claims of gwa@her senior unsecured creditor of the
Borrowers, and (b) any Indebtedness subordinatadymmanner to the claims of any other senior wnsekccreditor of the Borrowers will be
subordinated in like manner to such claims of teaders.

8.12. SECURITY DOCUMENTS.

(&) In order to secure the Obligations of the Baws, the Parent will pledge as collateral to tieniistrative Agent, as collateral agent, the
capital stock in each of the following Subsidiaraéshe Parent: Williams Advanced Materials IncNew York corporation, Circuits
Processing Technologies, Inc., a California corpona Technical Materials, Inc., an Ohio corporatiand Brush International, Inc., an Ohio
corporation. In connection with the foregoing stpbidges, the Borrowers will deliver for possesdigrthe Administrative Agent, as
collateral agent, the stock certificate(s) repréagril00% of the capital stock of such Subsidiasied execute and deliver to the
Administrative Agent, as collateral agent, the Beedgreement in the form attached hereto as ExRiblthe Borrowers will also pledge as
collateral to the Administrative Agent, as collatemgent, the capital stock of, or other equitpwnership interest in, any existing Domestic
Subsidiary that becomes a Material Subsidiary dlfterdate of this Agreement and of any Domesticsilidry created or acquired by a
Borrower or any Domestic Subsidiary after the BffecDate. The above-described pledges of capibeksshall grant to the Administrative
Agent, as collateral agent, a first priority petégtlien on 100% of the capital stock of each dDomestic Subsidiary that is owned by a
Borrower or Domestic Subsidiary, as the case may be

(b) In order to secure the Obligations of the Baecs, the Borrowers will require and cause any DatinéSubsidiary that becomes a Material
Subsidiary after the date of this Agreement to ateand deliver to the Administrative Agent a Gudyasubstantially in the form attached as
Exhibit G.

(c) On or before August 31, 2000, the Parent shadtute and deliver to NCB a guaranty of the Parestibstantially the form attached as
Exhibit G under which the Parent will agree to gudee the obligations of Brush Wellman in respéthe two interest rate swap transactions
between NCB and Brush Wellman described on Annlethdit relate to Confirmations dated December ®61@and February 27, 1998, in the
notional amounts of $60,911,908 and $54,818,4&peaetively, in form and substance reasonably satisfy to NCB.
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SECTION 9. NEGATIVE COVENANTS.

The Borrowers, on a joint and several basis, hecelvgnant and agree that until such time as thal Gammitment has been terminated, no
Notes are outstanding, there are no Letter of €f@distandings, and the Loans, together with istemad Fees hereunder and all obligat
in respect of Letters of Credit and all other Oaligns, have been indefeasibly paid in full:

9.1. CHANGES IN BUSINESS. Neither the Borrowers any of the Subsidiaries will engage in any busngsas a result, the general nat
of the business which would then be engaged imatBorrower or that Subsidiary, as the case mawbald be substantially changed from
the general nature of the business engaged inyoBamower or any Subsidiary on the date hereof.

9.2. CONSOLIDATION, MERGER, ACQUISITIONS, ASSET SAIS, ETC. The Borrowers will not, and will not petrany Subsidiary to,
(1) wind up, liquidate or dissolve their affair) gnter into any transaction of merger or conswiich, (3) make or otherwise effect any
Acquisition, (4) sell or otherwise dispose of ariyh®ir property or assets outside the ordinaryrsewf business, or otherwise make or
otherwise effect any Asset Sale, or (5) agree targoof the foregoing at any future time, EXCEPattthe following shall be permitted:

(a) CERTAIN INTERCOMPANY MERGERS, ETC. If no Defawr Event of Default shall have occurred and batiooiing or would result
therefrom,

(i) the merger, consolidation or amalgamation of 8nbsidiary of a Borrower with or into a BorrowBiROVIDED a Borrower is the
surviving or continuing or resulting corporation;

(i) the Reorganization; or the merger, consoliolatbr amalgamation of any Subsidiary of a Borroge¢ner than Brush Wellman) that is nc
Guarantor with or into another Subsidiary of a Barer, PROVIDED that the surviving or continuingresulting corporation is a Wholly-
Owned Subsidiary that is a Domestic Subsidiaryaliyeowned by a Borrower or a Guarantor that is faolly-Owned Subsidiary of a
Borrower;

(iii) the liquidation, winding up or dissolution ahy Subsidiary of a Borrower, other than Brush IWideah or a Material Subsidiary;

(iv) the transfer or other disposition of any prdpdoy any Subsidiary of a Borrower, other than ®#riWellman, a Guarantor or a Subsidiary
the capital stock of, or other equity or ownershigrest in, is pledged under the Pledge Agreenterat,Borrower or to any Wholly-Owned
Subsidiary directly owned by a Borrower;

(v) the merger, consolidation or amalgamation gf @marantor with or into another Guarantor; and
(vi) the transfer or other disposition of any prapdy any Guarantor to a Borrower or to anotheaf@uator.

(b) ACQUISITIONS. If no Default or Event of Defawdhall have occurred and be continuing or wouldltékerefrom, a Borrower or any
Subsidiary may make any Acquisition that is a P#adiAcquisition, PROVIDED that all of the conditi® contained in the definition of the
term Permitted Acquisition are satisfied.

(c) PERMITTED DISPOSITIONS. If no Default or Evenft Default shall have occurred and be continuingvould result therefrom, a
Borrower or any of the Subsidiaries may (i) self anoperty, land or building (including any relatexteivables or other intangible assets) to
any person, or (ii) sell the entire capital stookdther equity interests) and Indebtedness ofSrbsidiary, other than Brush Wellman or a
Material Subsidiary, owned by a Borrower or anyeotS8ubsidiary, other than Brush Wellman or a Mate3ubsidiary, to any person, or

(iii) permit any Subsidiary, other than Brush Wedlmor a Material Subsidiary, to be merged or
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consolidated with a person which is not an Afféiaif the Borrowers, or (iv) consummate any otheseA§ale with a person who is not a
Subsidiary of that Borrower; PROVIDED that:

(A) the consideration for such transaction (1)

represents fair value (as determined by manageaofi¢he Parent), and at least 80% of such considerabnsists of cash, and (2) does not
exceed, when aggregated with the consideratiomybther transaction or transactions of any Bormoaveany Subsidiary during the then
current fiscal year permitted under this sectid@{(®, $10,000,000,

(B) in the case of any such transaction involvingsideration equal to or in excess of $1,000,00&eaest five Business Days prior to the date
of completion of such transaction the Borrowerdldiave delivered to the Administrative Agent afiadr's certificate executed on behalf of
the Borrowers by Principal Officers of the Borrowewhich certificate shall contain (1) a descriptaf the proposed transaction, the date
transaction is scheduled to be consummated, tiraagst purchase price or other consideration fohdransaction, (2) a certification that no
Default or Event of Default has occurred and istioaring, or would result from consummation of sui@dnsaction, and (3) which shall (if
requested by the Administrative Agent) include difted copy of the draft or definitive documentatipertaining thereto; and

(C) contemporaneously with the completion of suahgaction the Borrowers prepay their Loans adatite extent required by section 5.2
hereof; and

PROVIDED, FURTHER, that sales or other dispositiohgwentory in the ordinary course of businessfoobsolete or worn out equipment
or fixtures in the ordinary course of business taffected without compliance with the above @imris and the amount of any such sales
or other dispositions shall be excluded from anypotations under this section 9.2(c).

(d) LEASES. The Borrowers or any of the Subsidan®y enter into leases of property or assetsorwtituting Acquisitions, PROVIDED
such leases are not otherwise in violation or ceoalgse a violation of section 9.14 of this Agreehwgrany other provision of this Agreeme

(e) CAPITAL EXPENDITURES: The Borrowers and the Sidiaries shall be permitted to make Consolidategital Expenditures,
PROVIDED that (A) expenses for mining property,ntland equipment shall not exceed $25,000,000 dunity consecutive thirty-six (36)
month period, and (B) Consolidated Capital Expandg, excluding expenses for mining property, ptarequipment, do not during any fis
year of the Parent exceed the amount specifiedabr

FISCAL YEAR ENDING AMOUNT

December 31, 2000 $35,000,000
December 31, 2001 $40,000,000
December 31, 2002 $45,000,000
December 31, 2003 and each fiscal $50,000,000

year thereafter

() PERMITTED INVESTMENTS. The Borrowers and thetSidiaries shall be permitted to make the investsparmitted pursuant to
section 9.5.

9.3. LIENS. The Borrowers will not, and will notnpeit any of the Subsidiaries to, create, incurpass or suffer to exist any Lien upon or
with respect to any property or assets of any kiedl or personal, tangible or intangible) of ther®wers or any of the Subsidiaries whether
now owned or hereafter acquired, or sell any suobgrty or assets
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subject to an understanding or agreement, conttrgestherwise, to repurchase such property ortagseluding consignment arrangements
and including sales of accounts receivable or netdsor without recourse to the Borrowers or afyhe Subsidiaries, other than for purpc
of collection of delinquent accounts in the ordineourse of business) or assign any right to receigome, or file or permit the filing of any
financing statement under the UCC or any otherlamniotice of Lien under any similar recording atine statute, EXCEPT that the
foregoing restrictions shall not apply to:

(a) STANDARD PERMITTED LIENS: the Standard Permitieiens and Liens granted to the Administrative Aigen behalf of the Lenders;

(b) EXISTING LIENS, ETC.: Liens (i) in existence time Effective Date which are listed, and the Inddhess secured thereby and the
property subject thereto on the Effective Date dbed, in Annex IV, or (ii) arising out of the rafincing, extension, renewal or refunding of
any Indebtedness secured by any such Liens, PROVIib&t the principal amount of such Indebtednes®iincreased and such
Indebtedness is not secured by any additionalgsset

(c) PURCHASE MONEY LIENS: Liens which are placedugixed or capital assets, acquired, constructathproved by a Borrower or a
Subsidiary, PROVIDED that (A) such Liens securecltgédness permitted by section 9.4(c), (B) suchd.and the Indebtedness secured
thereby are incurred prior to or within 30 daygr&uch acquisition or the completion of such aarsion or improvement, (C) the
Indebtedness secured thereby does not exceed 10 apst of acquiring, constructing or improvisch fixed or capital assets; and (D)
such Liens shall not apply to any other propertggsets of the Borrowers or any Subsidiary; and

(d) INVENTORY CONSIGNMENTS: Liens granted in contiea with:

(i) any Permitted Precious Metal Consignments; @hthe Master Copper Lease Agreement, dated Feelprii7, 2000, between Brush
Wellman and FP Commodity Master Trust, by its Adistiative Agent, Canadian Imperial Bank of Commegrz®d only so long as the value,
in United States Dollars, of the metals subjedaiol Master Copper Lease Agreement does not exaeathount greater than $15,000,000 in
the aggregate.

9.4. INDEBTEDNESS. The Borrowers will not, and wilbt permit any of the Subsidiaries to, contragtate, incur, assume or suffer to exist
any Indebtedness of the Borrowers or any of thesilidries, EXCEPT:

(2) CREDIT DOCUMENTS: Indebtedness incurred untér Agreement and the other Credit Documents;

(b) EXISTING INDEBTEDNESS: Existing Indebtednessgaany 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 Olibbga of the Borrowers and the Subsidiaries,

(il) Indebtedness consisting of obligations undgmtBetic Leases of a Borrower and any Subsidiary,
(iii) Indebtedness of the Borrowers and the Subsids secured by a Lien referred to in sectioncd, 3(
(iv) Indebtedness of Foreign Subsidiaries, and
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(v) any refinancing, extension, renewal or refugdifi any such Indebtedness not involving an inaéaghe principal amount thereof or a
reduction of more than 10% in the remaining weidhdeerage life to maturity thereof (computed incadance with standard financial
practice),

PROVIDED that (A) at the time of any incurrencertredf after the date hereof, and after giving eftbeteto, the Borrowers would be in
compliance with sections 9.2(e), 9.7, 9.8, 9.9 @18, and no Default under Section 10.1(a) or Evéitefault shall have occurred and be
continuing or would result therefrom; and (B) tlggeegate outstanding principal amount (using Chp#d Lease Obligations in lieu of
principal amount, in the case of any Capital Leasé, using the present value, based on the impligitest rate, in lieu of principal amount,
in the case of any Synthetic Lease) of Indebtedpessitted by this clause (c), shall not exceedhwaspect to the Borrowers and the
Subsidiaries on a consolidated basis, $10,000,000;

(d) INTERCOMPANY DEBT: unsecured Indebtedness of ahthe Subsidiaries to any Borrower or to a VWr@iwned Subsidiary of a
Borrower;

(e) HEDGE AGREEMENTS: Indebtedness of the Borrovaard the Subsidiaries under Hedge Agreements ¢maply with Section 8.10;
() GUARANTY OBLIGATIONS: any Guaranty Obligationgermitted by section 9.5;

(g) CONSIGNMENT OBLIGATIONS: obligations of Brush 8Iman and Subsidiaries of the Parent in respePeofitted Precious Metal
Consignments;

(h) TAKE OR PAY CONTRACT IN KAZAKHSTAN: Indebtednasincurred by Brush Wellman in connection with leetar pay arrangeme
for beryllium mined in Kazakhstan pursuant to tladeSand Purchase Agreement, dated as of Decemb&®294, among Brush Wellman,
Kazatomprom, Ulba Metallurgical Plant, and NUKEMg¢|, as amended by an amendment that Brush Wekbxgects to enter into after the
Closing Date, provided that such amendment andelated documents are approved by the Administakigent, which approval will not be
unreasonably withheld, and that any Indebtednédsim@iin connection therewith, determined in U.8llBrs, does not in the aggregate exc
$9,000,000 during any twelve month period;

() MEDIUM TERM NOTES: Indebtedness incurred by BnuwWellman under any Medium-Term Notes issued @untsto the Issuing and
Paying Agency Agreement, dated as of February 90,18etween Brush Wellman and Morgan Guaranty Teashpany of New York or its
successor in interest, as amended or modified fimm to time, not in excess of $10,000,000 aggeegancipal amount outstanding at any
time without the prior written consent of the RaqdiLender, PROVIDED that at the time of incurretitereof, and after giving effect
thereto, (i) the Borrowers would be in compliandéhvgections 9.7, 9.8 and 9.9; and

(i) no Default under Section 10.1(a) or Event @ff&ult shall have occurred and be continuing orldioesult therefrom; and

() ADDITIONAL UNSECURED DEBT OF THE BORROWERS: aifidnal unsecured Indebtedness of the Borrowersimexcess of
$5,000,000 aggregate principal amount outstandilmgatime, PROVIDED that at the time of incurretticereof, and after giving effect
thereto, (i) the Borrowers would be in compliandéhvgections 9.7, 9.8 and 9.9; and (ii) no Defaumiler Section 10.1(a) or Event of Default
shall have occurred and be continuing or wouldltékarefrom.

9.5. ADVANCES, INVESTMENTS, LOANS AND GUARANTY OBLEBATIONS. The Borrowers will not, and will not pernainy of the
Subsidiaries to, (1) lend money or credit or matheaaces to any person, (2) purchase or acquiratacy, obligations or securities of, or any
other interest in, or make any capital contributionor other investment in, any person, (3) creatguire or hold any Subsidiary, (4) be or
become a party to any joint venture, member ofnétéid liability company or partner of a partnership (5) be or become obligated under any
Guaranty Obligations (other than those createdvorf of the Lenders pursuant to the Credit Docus)e&XCEPT:

(a) the Borrowers or any of the Subsidiaries mag#tin cash and Cash Equivalents;
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(b) any endorsement of a check or other mediunmaginent for deposit or collection, or any similartsaction in the normal course of
business;

(c) the Borrowers and the Subsidiaries may acaicehold receivables owing to them in the ordirayrse 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 whenadukincluding the acceptance of notes by Brush Mé&eil (Japan) Ltd. in respect of its
receivables in the normal course of its businesiscansistent with its past practice );

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

(e) the existing loans, advances, investments aachgtees described in Annex V hereto;
(f) investments of the Borrowers and the Subsid&im Hedge Agreements that comply with Sectio;8.1

(9) existing investments in any Subsidiaries shalpermitted, and the creation and holding of armoly-Owned Subsidiary and any
additional investments in any current or future \§r@wned Subsidiary, so long as the Borrowers clymth section 8.12(a) in connection
with the creation of any Wholly-Owned Domestic Sdtzsy and with section 8.12(b) by causing any Wh@wned Domestic Subsidiary
that is or becomes a Material Subsidiary to exeantkdeliver a Guaranty;

(h) intercompany loans and advances permitted tiyose9.4(d);

(i) the Acquisitions permitted by section 9.2; dodns, advances and investments of any person vainéichutstanding at the time such person
becomes a Subsidiary of the Borrowers as a rekal dcquisition permitted by section 9.2 and netated in contemplation thereof, but not
any increase in the amount thereof;

() any unsecured Guaranty Obligation incurred [Boarower or any Subsidiary with respect to (i) ébtedness of a Wholly-Owned
Subsidiary of a Borrower which is permitted undect®n 9.4 without restriction upon the abilitytbé Borrowers or any Subsidiary to
guarantee the same, or (ii) other obligations \dftelly-Owned Subsidiary of the Borrowers which acg prohibited by this Agreement;

(k) any other loans, advances, investments (whéthi#e form of cash or contribution of propertpdaf in the form of a contribution of
property, such property shall be valued for purpaxfethis clause at the fair value thereof as nealsly determined by a Borrower), in or to
any corporation, partnership, limited liability cpemy, joint venture or other business entity, ribeonise permitted by the foregoing clauses,
made after the date hereof (such loans, advancemeestments, collectively, "BASKET INVESTMENTS'BROVIDED that (i) at the time

of making any such Basket Investment no Event dalleor Default shall have occurred and be coritiguor would result therefrom, and

(if) the maximum cumulative amount of Basket Inmesihts which are so made and outstanding at any takieg into account the repayment
of any loans or advances comprising such Basketstnvents, shall not, when taken together with tfggegate amount of all Guaranty
Obligations of the Borrowers and the Subsidiamesespect of Indebtedness of persons other tharlyMdaned Subsidiaries of the
Borrowers which are then outstanding, does notexk&4.0,000,000 with respect to the Borrowers aadSthbsidiaries on a consolidated b
and

() the Permitted Precious Metal Consignments.

9.6. DIVIDENDS, STOCK REPURCHASES, ETC. (a) Thedrarwill 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 otheewiSXCEPT that the Parent may make cash dividepoheats in respect of its capital stock
if (i) no Default under section 10.1(a) or EvenDxfault shall have occurred and be continuindhatiime of declaration or payment thereof;
and (ii) after giving effect thereto the Borrowersdl be in compliance, on a PRO FORMA basis, wigttions 9.7, 9.8, 9.9 and 9.10.
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(b) The Borrowers will not directly or indirectlyaike, or permit any of the Subsidiaries to direotlyndirectly 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 Borrowers may mashgayments for such purposes so long as the masey for such purposes are not
proceeds of any Loans and if (i) no Default unamtisn 10.1(a) or Event of Default shall have ocedrand be continuing at the time of
payment; (ii) after giving effect thereto the Bomers will be in compliance, on a PRO FORMA basighwections 9.7, 9.8, 9.9 and 9.10; and
(iii) at the time of making any such cash paymenmt after giving effect thereto, the cumulative aggite amount so expended for such
purposes subsequent to the Effective Date doesxeeed $10,000,000.

9.7. RATIO OF CONSOLIDATED TOTAL DEBT TO CONSOLIDAED TOTAL ADJUSTED CAPITAL. The Borrowers will not any
time permit the ratio, expressed as a percentddg) the amount of Consolidated Total Debt to ¢9nsolidated Total Adjusted Capital, to
exceed 50.0%.

9.8. RATIO OF CONSOLIDATED TOTAL DEBT TO CONSOLIDAHD EBITDAR. The Borrowers will not at any time padtrine ratio of
(x) the amount of Consolidated Total Debt at suctetto (y) Consolidated EBITDAR for the Testing iddrmost recently ended, to exceec
3.50 to 1.00 for the Testing Period ending June2B00, (ii) 3.25 to 1.00 for the Testing Perioddiag September 30, 2000 and Decembe
2000, (iii) 3.00 to 1.00 for the Testing Periodsliag March 31, 2001, June 30, 2001, and Septenthe2@®1; and (iv) 2.75 to 1.00 for the
Testing Periods ending on and after December 311.20

9.9. CONSOLIDATED FIXED CHARGE COVERAGE RATIO. ThH&orrowers will not at any time permit the ConsotathFixed Charge
Coverage Ratio to be less than 2.00 to 1.00 forTasfing Period.

9.10. CONSOLIDATED TANGIBLE NET WORTH. The Borrowewill not at any time permit the Consolidated TiateyNet Worth to be
less than $190,731,000 plus an amount equal tp fencent (40%) of the Consolidated Net IncomeénefBorrowers and the Subsidiaries for
the four fiscal quarters ending December 31, 20@Demch December 31 thereafter; provided, thaeifGonsolidated Net Income of the
Borrower and the Subsidiaries for any fiscal ysaa hegative figure, the Consolidated Net Incom@Borrower and the Subsidiaries for
fiscal year in question shall be treated as zerdhi® purposes of this section.

9.11. PREPAYMENTS AND REFINANCINGS OF OTHER DEBTTE. The Borrowers will not, and will not permit an§the Subsidiaries
to, make (or give any notice in respect thereof) asluntary or optional payment or prepayment aleraption or acquisition for value of
(including, without limitation, by way of depositirwith the trustee with respect thereto money ousties before due for the purpose of
paying when due) or exchange of, or refinance fama; any Indebtedness of any of the BorrowerfierSubsidiaries having an outstanding
principal balance (or Capitalized Lease Obligatiarthe case of a Capital Lease, or present valased on the implicit interest rate, in the
case of any Synthetic Lease) (other than the Ofihigsand intercompany loans and advances amorgdirewers and the Subsidiaries
permitted by section 9.4(d)); PROVIDED that a Baveo or any Subsidiary may refinance or refund amghdndebtedness not involving an
increase in the principal amount thereof and,\iblaing 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 increasedtend/eighted average life to maturity thereof
(computed in accordance with standard financiattre) is not reduced by more than 10%.

9.12. TRANSACTIONS WITH AFFILIATES. The Borrowersilnot, and will not permit any Subsidiary thatdsGuarantor to, enter into &
transaction or series of transactions with anyli&te (other than, in the case of a Borrower, ttiepoBorrower or any Wholly-Owned
Subsidiary that is a Guarantor, and in the caseSudibsidiary that is a Guarantor, a Borrower otlaWholly-Owned Subsidiary that is a
Guarantor) other than pursuant to the reasonabléreaments of a Borrower's or such Subsidiary'snass and upon fair and reasonable te
no less favorable to the Borrower or such Subsjdizan would be obtained in a comparable arm'stlefignsaction with a person other than
an Affiliate, EXCEPT for the transactions descrilbednnex VII. The Borrowers will not permit any Bsidiary that is not a Guarantor to
enter into any transaction or series of transastivith any Affiliate (other than a Borrower or a @ily-Owned Subsidiary) other than
pursuant to the reasonable requirements of sucki@aty's business and upon fair and reasonabiestap less
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favorable to such Subsidiary than would be obtaineticomparable arm's-length transaction withragreother than an Affiliate, EXCEPT
for the transactions described in Annex VII.

9.13. PLAN TERMINATIONS, MINIMUM FUNDING, ETC. Tha&orrowers will not, and will not permit any ERISAffiate to, (i)

terminate any Plan or Plans so as to result irlitialof the Borrowers or any ERISA Affiliate to ¢hPBGC in excess of, in the aggregate, the
amount which is equal to $5,000,000 as of the datlee then most recent financial statements fhedsto the Lenders 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 teclwvthe Borrowers or any ERISA Affiliate would, the event of such termination, incur
liability to the PBGC in excess of such amounthie aggregate, or (iii) fail to comply in any maédriespect with the minimum funding
standards of ERISA and the Code with respect toRdan.

9.14. CERTAIN LEASES. The Borrowers will not perrtiie aggregate payments (excluding any propergstarsurance or maintenance
obligations paid by the Borrowers and the Subsieaas additional rent or lease payments) by threoB@rs and the Subsidiaries on a
consolidated basis under agreements to rent cg keagsreal or personal property for a period exicgetl2 months (including any renewal or
similar option periods) (other than any leases tinimg Capital Leases, Synthetic Leases or, suiliesection 9.12, leases between the
Borrowers, between Subsidiaries or between a Bar@mnd a Subsidiary), to exceed in any fiscal pédne Borrowers an amount greater
than 3.50% of the Consolidated Net Worth of therBweers as of the date of the financial statemér@n thost recently furnished to the
Lenders under section 8.1(a).

9.15. LIMITATION ON CERTAIN RESTRICTIVE AGREEMENTSThe Borrowers will not, and will not permit any thie Subsidiaries to,
directly or indirectly, enter into, incur or perntit exist or become effective, any "negative plédgeenant or other agreement, restriction or
arrangement that prohibits, restricts or imposgscamdition upon (a) the ability of a Borrower aryaSubsidiary to create, incur or suffer to
exist any Lien upon any of its property or assetsexurity for Indebtedness, or (b) the abilitadSorrower or any Subsidiary to pay
dividends or make any other distributions on itgited stock or any other interest or participatiorits profits owned by a Borrower or any
Subsidiary of a Borrower, or pay any Indebtednessdoto a Borrower or a Subsidiary of a Borrowerioomake loans or advances to a
Borrower or any other Subsidiaries, or transfer afiys property or assets to a Borrower or anyeotubsidiaries, EXCEPT for such
restrictions existing under or by reason of (i) laggble law, (ii) this Agreement and the other Gr&bcuments or the Master Lease
Agreement, dated as of December 30, 1996, betw&B) Fr itself and certain participants, as lesaoig Brush Wellman, as lessee, and all
schedules and exhibits thereto, (iii) customarwigions restricting subletting or assignment of &8gse governing a leasehold interest, (iv)
customary provisions restricting assignment of llzgnsing agreement entered into in the ordinaryrs® of business, (v) customary
provisions restricting the transfer or further embering of assets subject to Liens permitted usdetion 9.3(b), (c) or (d), (vi) customary
restrictions affecting only a Subsidiary of a Bavey under any agreement or instrument governingoéiye Indebtedness of a Subsidiary
permitted pursuant to section 9.4, excluding asyrietion on dividends or distributions to its dtholders (vii) restrictions affecting any
Foreign Subsidiary of a Borrower under any agreg¢raemstrument governing any Indebtedness of tareign Subsidiary permitted
pursuant to section 9.4, and customary restricttmmgained in "comfort” letters and guaranteesngfsuch Indebtedness, excluding any
restriction on dividends or distributions to itedtholders (viii) any document relating to Indeltesis secured by a Lien permitted by section
9.3, insofar as the provisions thereof limit grasftgunior liens on the assets securing such Iretii®ss, and (ix) any operating lease or
Capital Lease, insofar as the provisions thereoit lgrants of a security interest in, or other gisgients of, the related leasehold interest tc
other person.

SECTION 10. EVENTS OF DEFAULT.

10.1. EVENTS OF DEFAULT. Any of the following spéed events (each an "EVENT OF DEFAULT") shall ctiuge an Event of Default
hereunder:

(a) PAYMENTS: a Borrower shall (i) default in thaypment when due of any principal of the Loans;iipdéfault, and such default shall
continue for five or more days, in the payment whaa of any interest on the Loans or any Feesyp#rer amounts owing hereunder or
under any other Credit Document; or

(b) REPRESENTATIONS, ETC.: any representation, aaty or statement made by the Borrowers or anyr@hedit Party herein or in any
other Credit Document or in any statement or dedié delivered or
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required to be delivered pursuant hereto or thesietdl prove to be untrue in any material respadhe date as of which made or deemed
made; or

(c) CERTAIN COVENANTS: a Borrower shall defaulttine due performance or observance by it of any,teavenant or agreement
contained in section 8.1(e)(i), or section 9 o§tAgreement; or

(d) OTHER COVENANTS: a Borrower shall default iretHue performance or observance of any term, cow@magreement contained in
this Agreement or any other Credit Document, othan those referred to in section 10.1(a) or (Hcpabove, and such default is not
remedied within 30 days after the earlier of (i)adficer of a Borrower obtaining actual knowleddesach default and (ii) a Borrower
receiving written notice of such default from thdministrative Agent or the Required Lenders (amghsuotice to be identified as a "notice of
default " and to refer specifically to this parggrg or

(e) CROSS DEFAULT UNDER OTHER AGREEMENTS: a Borravee any of the Subsidiaries shall (i) default imygayment with respect
to any Indebtedness (other than the Obligationsineluding Permitted Precious Metal Consignmeimt®xcess, individually, of $25,000
owed to any Lender or any of their Affiliates, orany other person, and such default shall contifites the applicable grace period, if any,
specified in the agreement or instrument relatmguch Indebtedness, or (ii) default in the obssrear performance of any agreement or
condition relating to any such Indebtedness oraiaetl in any instrument or agreement evidencingyrégg or relating thereto (and all grace
periods applicable to such observance, performancendition shall have expired), or any other éwall occur or circumstance shall exist,
the effect of which default or other event or cimsiance is to cause, or to permit the holder addrslof such Indebtedness (or a trustee or
agent on behalf of such holder or holders) to camyesuch Indebtedness to become due prior téeitsdsmaturity; or any such Indebtedness
of a Borrower or any of the Subsidiaries shall belared to be due and payable, or shall be reqtorbd prepaid (other than by a regularly
scheduled required prepayment or redemption, poithie stated maturity thereof); or

() JUDGMENTS: one or more judgments or decreedl Slesentered against a Borrower or any of the Blidnges involving a liability equal
to or more than $5,000,000 in the aggregate fasualh judgments and decrees for the Borrowersten&tibsidiaries (excluding any judgm
covered by insurance as to which the carrier haguate claims paying ability and has not resertgedghts), and any such judgments or
decrees shall not have been vacated, dischargatdy@d or bonded pending appeal within 30 days ftaentry thereof; or

(g) BANKRUPTCY, ETC.: a Borrower or any of the Ma## Subsidiaries shall commence a voluntary caseerning itself under Title 11
the United States Code entitled "Bankruptcy," as no hereafter in effect, or any successor theftbi® "BANKRUPTCY CODE"); or an
involuntary case is commenced against a Borrowangrof the Material Subsidiaries and the petit®not controverted within 30 days, or is
not dismissed within 45 days, after commencemetti@tase; or a custodian (as defined in the Bam&yuCode) is appointed for, or takes
charge of, all or substantially all of the propesfya Borrower or any of the Material Subsidiariesgither of the Borrowers or any of the
Material Subsidiaries commences (including by whgpplying for or consenting to the appointmentasfthe taking of possession by, a
rehabilitator, receiver, custodian, trustee, coreer or liquidator (collectively, a "CONSERVATORUYY itself or all or any substantial porti
of its property) any other proceeding under anyganization, arrangement, adjustment of debt,frefielebtors, dissolution, insolvency,
liquidation, rehabilitation, conservatorship or gdanlaw of any jurisdiction whether now or hereafin effect relating to a Borrower or any of
the Material Subsidiaries; or any such proceedinrgpimmenced against a Borrower or any of the Mat8ubsidiaries to the extent such
proceeding is consented to by such person or remaidismissed for a period of 45 days; or a Borraweny of the Material Subsidiaries is
adjudicated insolvent or bankrupt; or any orderetief or other order approving any such case ocgeding is entered; or a Borrower or any
of the Material Subsidiaries suffers any appointtérany conservator or the like for it or any stalnial part of its property which continues
undischarged or unstayed for a period of 45 daya;Borrower or any of the Material Subsidiariekesa general assignment for the benefit
of creditors; or any corporate (or similar orgatimaal) action is taken by a Borrower or any of Material Subsidiaries for the purpose of
effecting any of the foregoing; or

(h) ERISA: (i) any of the events described in cksif) through (viii) of section 8.1(f) shall hasecurred; or (ii) there shall result from any
such event or events the imposition of a liengranting of a security
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interest, or a liability or a material risk of imcing a liability; and (i) any such event or edsmr any such lien, security interest or liability
individually, and/or in the aggregate, has had;auld reasonably be expected to have, a Materiaersd Effect.

(D MATERIAL ADVERSE CHANGE: There shall have ocead a change in the business, operations, pro@ssets, prospects, liabilities
condition (financial or otherwise) of the Borrowensd the Subsidiaries that has had or that coalsbreably be expected to result in a Mat:
Adverse Effect.

(J) OTHER CREDIT DOCUMENTS: the Pledge Agreement; Guaranty or any other Credit Document (once ebeztand delivered) shall
cease for any reason (other than termination inralemce with its terms) to be in full force anceeff or any Credit Party shall default in any
material respect in the due performance and obseevaf any other obligation under a Credit Docungetiter than this Agreement) to which
it is a party and such default shall continue ureéied for a period of at least 30 days (or suckmitnger cure period permitted under the
applicable Credit Document) after the earlier pB officer of a Borrower obtaining actual knowdedof such default and (ii) after notice by
the Administrative Agent or the Required Lendersamy Credit Party shall (or seek to) disaffirmotinerwise limit its obligations under a
Credit Document to which it is a party otherwisarthn strict compliance with the terms thereof.

10.2. ACCELERATION, ETC. Upon the occurrence of &went of Default, the Administrative Agent shalhon the written request of the
Required Lenders, by written notice to the Borrasvéaske any or all of the following actions, withiquejudice to the rights of the
Administrative Agent, for itself or as collatergjent or otherwise, or any Lender to enforce ittntdaagainst the Borrowers or any other
Credit Party (PROVIDED that, if an Event of Defasiitecified in section 10.1(g) shall occur, the leshich would occur upon the giving of
written notice by the Administrative Agent as sfied in clauses

(1), (i) and (iii) below shall occur automaticallyithout the giving of any such notice): (i) dee@ahe Total Commitment and the obligation to
issue Letters of Credit terminated, whereupon thm@itment and any such obligation of each LendaH $brthwith terminate immediately
without any other notice of any kind; (ii) decldahe principal of and any accrued interest in respéall Loans, and all other Obligations
owing hereunder and under the other Credit Docusienbe, whereupon the same shall become, forttduighand payable without
presentment, demand, protest or other notice okamd; all of which are hereby waived by the Boreys; and/or (iii) require the Borrowers
to, and the Borrowers shall thereupon, depositnorainterest bearing account with the Administathgent, as cash collateral for their
Obligations under the Credit Documents, an amoguékto the maximum amount currently or at any tthereafter available to be drawn on
all outstanding Letters of Credit, and the Borrosvieereby pledge to the Administrative Agent andLitieders and grant to the Administrat
Agent and the Lenders a security interest in,uahscash as security for such Obligations. Uporcthring of all existing Events of Default to
the satisfaction of the Required Lenders, the Adstriative Agent shall return such cash collatevahe Parent.

10.3. APPLICATION OF LIQUIDATION PROCEEDS. All moes received by the Administrative Agent or any Lerfdom the exercise of
remedies hereunder or under the other Credit Dontsve under any other documents relating to tljeeAment shall, unless otherwise
required by the terms of the other Credit Documentsy applicable law, be applied as follows:

(1) FIRST, to the payment of all expenses (to ttterg not paid by the Borrowers) incurred by tharAwistrative Agent and the Lenders in
connection with the exercise of such remediesuding, without limitation, all reasonable costs axgenses of collection, attorneys' fees,
court costs and any foreclosure expenses;

(2) SECOND, to the payment PRO RATA of intereshthecrued on the outstanding Loans;

(3) THIRD, to the payment PRO RATA of any fees tlaenrued and payable to the Administrative Agerargr Lender under this
Agreement;

(4) FOURTH, to the payment PRO RATA of the printipalance then owing on the outstanding Loans amgilidl Drawings;

(5) FIFTH, to the payment PRO RATA of all other amits owed by the Borrowers to the AdministrativeeAgor any Lender under this
Agreement or any other Credit Document;
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(6) SIXTH, to the payment PRO RATA of all other aimés owed by the Borrowers to the AdministrativeeAgor any Lender or any Affilia
of any of the foregoing under any other agreemesttument or document, so long as the Administeafigent is provided with a true and
correct copy thereof and such person timely cedifo the Administrative Agent the amount or amsuite and owing thereunder; and

(7) FINALLY, any remaining surplus after all of ti@bligations and obligations described in claugeaffove have been paid in full, to the
Parent or to whomsoever shall be lawfully entitlleereto.

SECTION 11. THE ADMINISTRATIVE AGENT.

11.1. APPOINTMENT. Each Lender hereby irrevocatdgignates and appoints NCB as Administrative Ageatt as specified herein and
in the other Credit Documents, and each such Lemeieby irrevocably authorizes NCB as the Admiaiste Agent for such Lender and as
collateral agent under the Pledge Agreement, t® salkch action on its behalf under the provisionthisf Agreement and the other Credit
Documents and to exercise such powers and perfacmduties as are expressly delegated to the Adimative Agent by the terms of this
Agreement and the other Credit Documents, togetftbrsuch other powers as are reasonably incidéimaéto. The Administrative Agent
agrees to act as such upon the express conditimtained in this section 11. Notwithstanding angvsion to the contrary elsewhere in this
Agreement, the Administrative Agent shall not hawg duties or responsibilities, except those exgtyeset forth herein or in the other Credit
Documents, nor any fiduciary relationship with argnder, and no implied covenants, functions, resitdlities, duties, obligations or
liabilities shall be read into this Agreement dnerwise exist against the Administrative Agent. phevisions of this section 11 are solely for
the benefit of the Administrative Agent, and thentlers, and the Borrowers and the Subsidiaries shalave any rights as a third party
beneficiary of any of the provisions hereof. Infpeming its functions and duties under this Agreatéhe Administrative Agent shall act
solely as agent of the Lenders and does not asanthshall not be deemed to have assumed any dbligatrelationship of agency or trust
with or for the Borrowers or any of the Subsidiarie

11.2. DELEGATION OF DUTIES. The Administrative Adanay execute any of its duties under this Agredroeany other Credit
Document by or through agents or attorneys-in-dact shall be entitled to advice of counsel conegrail matters pertaining to such duties.
The Administrative Agent shall not be responsilolethe negligence or misconduct of any agentstorragys-in-fact selected by it with
reasonable care except to the extent otherwiséreegjoy section 11.3.

11.3. EXCULPATORY PROVISIONS. Neither the Adminaive Agent nor any of its respective officersediors, employees, agents,
attorneys-in-fact or affiliates shall be (i) liabdte any action lawfully taken or omitted to be ¢akby it or such person under or in connection
with this Agreement (except for its or such pers@wn gross negligence or willful misconduct) dr fgsponsible in any manner to any of the
Lenders for any recitals, statements, representatio warranties made by the Borrowers or of tHesliaries or any of their respective
officers contained in this Agreement, any otherd@rBocument or in any certificate, report, stataing other document referred to or
provided for in, or received by the Administratikgent under or in connection with, this Agreemenaoy other Credit Document or for any
failure of the Borrowers or any Subsidiary of ther®wers or any of their respective officers tofpem its obligations hereunder or
thereunder. The Administrative Agent shall not beer any obligation to any Lender to ascertairodngjuire as to the observance or
performance of any of the agreements containeariopnditions of, this Agreement, or to inspect piheperties, books or records of the
Borrowers or any of the Subsidiaries. The Admiritthe Agent shall not be responsible to any Leffidethe effectiveness, genuineness,
validity, enforceability, collectibility or suffi@ncy of this Agreement or any Credit Document orafiy representations, warranties, recita
statements made herein or therein or made in aittewpor oral statement or in any financial or ete&tements, instruments, reports,
certificates or any other documents in connectierewith or therewith furnished or made by the Adstnative Agent to the Lenders or by or
on behalf of the Borrowers or any of the Subsidgitb the Administrative Agent or any Lender oréguired to ascertain or inquire as to the
performance or observance of any of the terms,itond, provisions, covenants or agreements coetiirerein or therein or as to the use of
the proceeds of the Loans or of the existence ssiple existence of any Default or Event of Default

11.4. RELIANCE BY ADMINISTRATIVE AGENT. The Adminisative Agent shall be entitled to rely, and stlfully protected in relying
upon any note, writing, resolution, notice, conseattificate, affidavit, letter, cablegram, telegr, facsimile transmission, telex or teletype
message, statement, order or other document oecsation believed by it, in good

57



faith, to be genuine and correct and to have begred, sent or made by the proper person or perwhsipon advice and statements of legal
counsel (including, without limitation, counselttee Borrowers or any of the Subsidiaries), indepebhdccountants and other experts sele
by the Administrative Agent. The Administrative Adeshall be fully justified in failing or refusin take any action under this Agreement or
any other Credit Document unless it shall firseiee such advice or concurrence of the Requiredieenas it deems appropriate or it shall
first be indemnified to its satisfaction by the dens against any and all liability and expense tiniay be incurred by it by reason of taking
or continuing to take any such action. The Admiaiste Agent shall in all cases be fully protectedcting, or in refraining from acting,
under this Agreement and the other Credit Documierdscordance with a request of the Required Lenfte all of the Lenders, as to any
matter which, pursuant to section 12.12, can onlgffectuated with the consent of all Lenders), sunth request and any action taken or
failure to act pursuant thereto shall be bindingrupll the Lenders.

11.5. NOTICE OF DEFAULT. The Administrative Ageritadl not be deemed to have knowledge or notice®biccurrence of any Default or
Event of Default hereunder unless the Administeafh\gent has received notice from a Lender or thedeers referring to this Agreement,
describing such Default or Event of Default andistathat such notice is a "notice of default”tte event that the Administrative Agent
receives such a notice, the Administrative Ageullsiive prompt notice thereof to the Lenders. Ragninistrative Agent shall take such
action with respect to such Default or Event of &t as shall be reasonably directed by the Redliemders, PROVIDED that unless and
until the Administrative Agent shall have receivaeth directions, the Administrative Agent may (bliall not be obligated to) take such
action, or refrain from taking such action, witlspect to such Default or Event of Default as itlsiiem advisable and in the best interests of
the Lenders.

11.6. NON-RELIANCE. Each Lender expressly acknowksithat neither the Administrative Agent nor ahitofficers, directors,
employees, agents, attorneys-in-fact or Affilidtese made any representations or warranties talitteat no act by the Administrative Agent
hereinafter taken, including any review of the affaf the Borrowers or any of the Subsidiarieslishe deemed to constitute any
representation or warranty by the AdministrativeeAgto any Lender. Each Lender represents to teiridtrative Agent that it has,
independently and without reliance upon the Adntiais/e Agent, or any other Lender, and based eh skocuments and information as it
has deemed appropriate, made its own appraisaldin@estigation into the business, assets, opargtproperty, financial and other
conditions, prospects and creditworthiness of the@®vers and the Subsidiaries and made its owrsidecio make its Loans hereunder and
enter into this Agreement. Each Lender also reptsgbat it will, independently and without religngpon the Administrative Agent, or any
other Lender, and based on such documents ananafian as it shall deem appropriate at the timaticoe to make its own credit analysis,
appraisals and decisions in taking or not takirtgpaainder this Agreement, and to make such ingastin as it deems necessary to inform
itself as to the business, assets, operationsegggpinancial and other conditions, prospects emedlitworthiness of the Borrowers and the
Subsidiaries. The Administrative Agent shall notdnany duty or responsibility to provide any Lendeth any credit or other information
concerning the business, operations, assets, pypfieancial and other conditions, prospects eddworthiness of the Borrowers or any of
the Subsidiaries which may come into the possessitine Administrative Agent or any of its officexdirectors, employees, agents, attorneys-
in-fact or Affiliates.

11.7. INDEMNIFICATION. The Lenders agree to indefgrthe Administrative Agent in its capacity as suakably according to their
respective General Revolving Loans and Unutilizeth&al Revolving Commitments, from and againstamy all liabilities, obligations,
losses, damages, penalties, actions, judgments, sasts, reasonable expenses or disbursememty &ind whatsoever which may at any
time (including, without limitation, at any timelfowing the payment of the Obligations) be imposedincurred by or asserted against the
Administrative Agent in its capacity as such in avay relating to or arising out of this Agreementay other Credit Document, or any
documents contemplated by or referred to herethetransactions contemplated hereby or any atdken or omitted to be taken by the
Administrative Agent under or in connection withyasf the foregoing, but only to the extent that afiyhe foregoing is not paid by the
Borrowers, PROVIDED that no Lender shall be liatolé¢he Administrative Agent for the payment of grortion of such liabilities,
obligations, losses, damages, penalties, actiodgnents, suits, costs, expenses or disbursenetiits €xtent resulting solely from the
Administrative Agent's gross negligence or willfnisconduct. If any indemnity furnished to the Adisirative Agent for any purpose shall,
in the opinion of the Administrative Agent, be iffszient or become impaired, the Administrative Agenay call for additional indemnity a
cease, or not commence, to do the acts indemrafjaghst until such additional indemnity is furnidh&he agreements in this section 11.7
shall survive the payment of all Obligations.

11.8. THE ADMINISTRATIVE AGENT IN INDIVIDUAL CAPACITY. The Administrative Agent and its Affiliates mayake loans to,
accept deposits from and generally engage in amy & business with the Borrowers, the Subsidiaaies
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their Affiliates as though not acting as Adminisitra Agent hereunder or as collateral agent unaePiedge Agreement. With respect to the
Loans made by it and all Obligations owing tolig Administrative Agent shall have the same rigimd powers under this Agreement as any
Lender and may exercise the same as though itmegrihe Administrative Agent, and the terms "Lefidard "Lenders" shall include the
Administrative Agent in its individual capacity.

11.9. SUCCESSOR ADMINISTRATIVE AGENT. The Adminiative Agent may resign as the Administrative Agemd the collateral agent
under the Pledge Agreement upon not less than 2h&ss Days' notice to the Lenders and the Bormwiédre Administrative Agent may be
removed as the Administrative Agent for cause upairiess than 20 Business Days' notice to the Aditnative Agent and the Borrowers
from the Required Lenders. The Required Lendert appoint from among the Lenders a successor Athtnative Agent for the Lenders,
subject to prior approval by the Borrowers if nof@st under Section 10.1(a) or Event of Default basurred and is continuing (such
approval not to be unreasonably withheld or delpy@tereupon such successor agent shall succeahd tmhts, powers and duties of the
Administrative Agent, and the term "Administratikgent" shall include such successor agent effectpan its appointment, and the
resigning or removed Administrative Agent's rightsyers and duties as the Administrative Agentldieterminated, without any other or
further act or deed on the part of such former Adstiative Agent or any of the parties to this Agrent. After the retiring or removed
Administrative Agent's resignation or removal her@er as the Administrative Agent, the provisionshig section 11 shall inure to its benefit
as to any actions taken or omitted to be takeri ile it was Administrative Agent under this Agraent.

11.10. OTHER AGENTS. Any Lender identified heresaaCo-Agent, Syndication Agent, Documentation Agktanaging Agent, Manager
or any other corresponding title, other than "Adistiative Agent", shall have no right, power, ohblign, liability, responsibility or duty und
this Agreement or any other Credit Document extepde applicable to all Lenders as such. Each breaxdenowledges that it has not relied,
and will not rely, on any Lender so identified ieciting to enter into this Agreement or in takirghot taking any action hereunder.

SECTION 12. MISCELLANEOUS.

12.1. PAYMENT OF EXPENSES ETC. (a) Whether or inat transactions contemplated hereby are consumnihgeBorrowers agree to
(or reimburse the Administrative Agent for) all seaable out-oppocket costs and expenses of the AdministrativenAgreconnection with th
negotiation, preparation, execution and deliverthefCredit Documents and the documents and instntsweferred to therein, including,
without limitation, the reasonable fees and diseomants of Baker & Hostetler LLP, special counseéh®Administrative Agent.

(b) The Borrowers agree to pay (or reimburse thmifststrative Agent for) all reasonable out-of-pockests and expenses of the
Administrative Agent in connection with any amendmevaiver or consent relating to any of the Cr&ibtuments which is requested by the
Borrowers, including, without limitation, the reastle fees and disbursements of Baker & Hostetl#, Ispecial counsel to the
Administrative Agent.

(c) The Borrowers agree to pay (or reimburse thmisistrative Agent, the Lenders and their Affiliatior) all reasonable out-of-pocket costs
and expenses of the Administrative Agent and thedkees in connection with the enforcement agairsBtrrowers of any of the Credit
Documents or the other documents and instrumefagee to therein, including, without limitation,

() the reasonable fees and disbursements of Blakéwstetler LLP, special counsel to the AdministratAgent, and (ii) the reasonable fees
and disbursements of any individual counsel tolaeryder (including allocated costs of internal calins

(d) The Borrowers agree to pay and hold the Adrtraive Agent and each of the Lenders harmless finthagainst any and all present and

future stamp and other similar taxes with respethé¢ foregoing matters and save the Administratigent and each of the Lenders harmless
from and against any and all liabilities with resipi® or resulting from any delay or omission (atti@n to the extent attributable to any such
indemnified person) to pay such taxes.

(e) The Borrowers agree to indemnify the AdminibsiaAgent, each Lender, and their respective efficdirectors, trustees, employees,
representatives, agents and Affiliates, and theessors and assigns of any of the foregoing (dolkdyg, the "INDEMNITIES") from and
hold each of them harmless against any and akfdmbilities, claims, damages or expenses reddpimcurred by any of them as a result
of, or arising out of, or in any way related to bgrreason of
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(i) any investigation, litigation or other proceegi(whether or not the Administrative Agent or amnder is a party thereto) related to the
entering into and/or performance of any Credit Doeut or the use of the proceeds of any Loans hdezwr the consummation of any
transactions contemplated in any Credit Documeahgrahan any such investigation, litigation orgeeding arising out of transactions solely
between any of the Lenders or the Administrativemtgtransactions solely involving the assignmena lender of all or a portion of its
Loans and Commitments, or the granting of partiiipe therein, as provided in this Agreement, @iag solely out of any examination of a
Lender by any regulatory or other governmental auitth having jurisdiction over it, or

(i) the actual or alleged presence of Hazardousehts in the air, surface water or groundwatesmthe surface or subsurface of any Real
Property owned, leased or at any time operatetidBorrowers or any of their past or then currartisiliaries or Affiliates or any of their
predecessors in interest, the release, generatmmage, transportation, handling or disposal afdiddous Materials at any location, whethe
not owned or operated by the Borrowers or any @if thast or current Subsidiaries or any of thespeztive Affiliates or any of their
predecessors in interest, if the Borrowers or arcph Subsidiary or Affiliate could have or is allege have any responsibility in respect
thereof, the non-compliance of any such Real Ptgpeith foreign, federal, state and local laws,uagions and ordinances (including
applicable permits thereunder) applicable themt@ny Environmental Claim asserted against thedears or any of the Subsidiaries or any
of their respective Affiliates, in respect of anych Real Property,

including, in each case, without limitation, th@senable documented fees and disbursements ofelamosrred in connection with any such
investigation, litigation or other proceeding (lexcluding any such losses, liabilities, claims, dges or expenses to the extent incurred by
reason of the gross negligence or willful miscoricdhiche person to be indemnified or of any otmglemnitee who is such person or an
Affiliate of such person). To the extent that tielertaking to indemnify, pay or hold harmless aagspn set forth in the preceding sentence
may be unenforceable because it is violative oflanyor public policy, the Borrowers shall make thaximum contribution to the payment
and satisfaction of each of the indemnified liatg which is permissible under applicable law.

12.2. RIGHT OF SETOFF. In addition to any rightswvnar hereafter granted under applicable law or wtrs®, and not by way of limitation

of any such rights, upon the occurrence and dulisgontinuance of an Event of Default, each Leraaereach of its Affiliates is hereby
authorized at any time or from time to time, withpuesentment, demand, protest or other noticepkand to the Borrowers or to any other
person, any such notice being hereby expresslyedlato set off and to appropriate and apply anyaindeposits (general or special) and any
other Indebtedness at any time held or owing b fusmder or Affiliate (including, without limitatig by branches and agencies of such
Lender or Affiliate wherever located) to or for thedit or the account of the Borrowers against@mdccount of the Obligations and
liabilities of the Borrowers to such Lender unddstAgreement or under any of the other Credit Doents, including, without limitation, all
interests in Obligations of the Borrowers purchasgduch Lender pursuant to section 12.4(c), anotlaér claims of any nature or
description arising out of or connected with thigréement or any other Credit Document, irrespeafwehether or not such Lender shall
have made any demand hereunder and although sightins, liabilities or claims, or any of thenadl be contingent or unmatured.

12.3. NOTICES. Except as otherwise expressly pexvigerein, all notices and other communicationsigeal for hereunder shall be in
writing (including telegraphic, telex, facsimilatrsmission, e-mail transmission or cable commuioicaand mailed, telegraphed, telexed,
transmitted, cabled or delivered, if to the Borrosy@at Brush Engineered Materials Inc, at 1787&&tir Avenue, Cleveland, Ohio 44110,
Attention: Treasurer (the Borrowers acknowledge amebe that any notice to the Borrowers providedfaequired herein shall be sufficient
as notice to all of the Borrowers if sent to theefing address); if to any Lender at its addrpssified for such Lender in Annex | hereto; if
to the Administrative Agent, at its Notice Offica; at such other address as shall be designatedybparty in a written notice to the other
parties hereto. All such notices and communicatsial be mailed, telegraphed, telexed, telecopiadsmitted or cabled or sent by overn
courier, and shall be effective when received.

12.4. BENEFIT OF AGREEMENT. (a) SUCCESSORS AND AGHEEIS GENERALLY. This Agreement shall be binding ugord inure to
the benefit of and be enforceable by the partiestbeand their respective successors and assigngded that the Borrowers may not assign
or transfer any of their rights or obligations herder without the prior written consent of all ttenders (other than any Defaulting Lender),
and, PROVIDED, FURTHER, that any assignment by iadee of its rights and obligations hereunder shaléffected in accordance with
section 12.4(c).
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(b) PARTICIPATIONS. Notwithstanding the foregoirgach Lender may at any time grant participatioraniy of its rights hereunder or
under any of the Notes to any person, PROVIDED ith#tte case of any such participation,

(i) the participant shall not have any rights unithés Agreement or any of the other Credit Docursgintcluding rights of consent, approval or
waiver (the participant's rights against such Lereespect of such participation to be thosdah in the agreement executed by such
Lender in favor of the participant relating thejeto

(i) such Lender's obligations under this Agreem@mtluding, without limitation, its Commitment femder) shall remain unchanged,
(iii) such Lender shall remain solely responsiloléhte other parties hereto for the performanceich®bligations,
(iv) such Lender shall remain the holder of anyeéNforr all purposes of this Agreement, and

(v) the Borrowers, the Administrative Agent, and tither Lenders shall continue to deal solely daretty with the selling Lender in
connection with such Lender's rights and obligationder this Agreement, and all amounts payabkadyBorrowers hereunder shall be
determined as if such Lender had not sold suclicgzation, except that the participant shall batkt to the benefits of sections 2.10 and
2.11 of this Agreement to the extent that such keengbuld be entitled to such benefits if the pgpttion had not been entered into or sold,

and, PROVIDED FURTHER, that no Lender shall trangfeant or sell any participation under which gaeticipant shall have rights to
approve any amendment to or waiver of this Agred¢raeany other Credit Document except to the exteich amendment or waiver would
(x) extend any interim or final date on or by whanty Loan in which such participant is participgtinay be incurred, or on which any such
Loan or Unpaid Drawing is scheduled to be repaidpaid or mature, extend the expiration date oflaetier of Credit in which such
participant is participating beyond the MaturitytBaor extend any interim or final date on whicly &@ommitment in which such participant
is participating is scheduled to expire or termanatr reduce the rate or extend the time of paymkinterest or Fees thereon (except in
connection with a waiver of the applicability ofyapost-default increase in interest rates), or cedtie principal amount thereof, or increase
such participant's participating interest in anyrdaitment over the amount thereof then in effedb€iing understood that a waiver of any
Default or Event of Default shall not constitutefange in the terms of any such Commitment), @ass of all or a substantial portion of the
collateral pledged under the Pledge Agreementlease of a Borrower from any obligations hereurmdeany Guarantor from its Guaranty,
(y) consent to the assignment or transfer by ad®egr of any of its rights and obligations undestAgreement.

(c) ASSIGNMENTS BY LENDERS. Notwithstanding the égioing, (x) any Lender may assign all or a fixedipa of its Loans and/or
Commitment, and its rights and obligations hereunteanother Lender that is not a Defaulting Landeto an Affiliate of any Lender
(including itself) which is not a Defaulting Lend&nd which is a commercial bank, financial instgotor other "accredited investor” (as
defined in SEC Regulation D), and (y) any Lendey mssign all, or if less than all, a fixed porti@gual to at least $5,000,000 in the
aggregate for the assigning Lender or assigningléen of its Loans and/or Commitment and its riging obligations hereunder, to one or
more Eligible Transferees, each of which assigsbai become a party to this Agreement as a Lelglexecution of an Assignment
Agreement, PROVIDED that

() in the case of any assignment of a portionryf Boans and/or Commitment of a Lender, such Lesteal retain a minimum fixed portion
of all Loans and Commitments equal to at least@5{@00,

(i) the Swing Line Lender may only assign its Sgvirine Revolving Commitment and its Swing Line Riwog Loans as an entirety and
only if the assignee thereof is or becomes a Lenitbra General Revolving Commitment,

(iii) at the time of any such assignment the Lerilegister shall be deemed modified to reflect tben@itments of such new Lender and of
the existing Lenders,
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(iv) upon surrender of the old Notes, new Noted$ bélissued to such new Lender and to the assidrénger, such new Notes to be in
conformity with the requirements of section 2.5tfwappropriate modifications) to the extent neeteeflect the revised Commitments,

(v) in the case of clause (y) only, the consenthefAdministrative Agent shall be required in cocti@ with any such assignment (which
consent shall not be unreasonably withheld or @elpyand

(vi) the Administrative Agent shall receive at tirae of each such assignment, from the assigniragsignee Lender, the payment of a non-
refundable assignment fee of $3,500,

and, PROVIDED FURTHER, that such transfer or agsigmt will not be effective until the Assignment A&gment in respect thereof is
recorded by the Administrative Agent on the LenBegister maintained by it as provided herein.

To the extent of any assignment pursuant to this@e12.4(c) the assigning Lender shall be relieokits obligations hereunder with respect
to its assigned Commitments.

At the time of each assignment pursuant to thiieed2.4(c) to a person which is not already adesrhereunder and which is not a United
States person (as such term is defined in seciot(a)(30) of the Code) for Federal income tax pags, the respective assignee Lender
provide to the Borrowers and the Administrative Agehe appropriate Internal Revenue Service Foffaghe extent that an assignment of
or any portion of a Lender's Commitment and relatetdtanding Obligations pursuant to this sectid@(c) would, at the time of such
assignment, result in increased costs under se2tidhfrom those being charged by the respectisigiaisig Lender prior to such assignment,
then the Borrowers shall not be obligated to paghsncreased costs (although the Borrowers shasbligated to pay any other increased
costs of the type referred to above in this semeasulting from changes after the date of theeatsge assignment).

Nothing in this section 12.4(c) shall prevent ashpbit (i) any Lender which is a bank, trust compan other financial institution fror
pledging its Notes or Loans to a Federal Reservik Basupport of borrowings made by such Lendemfsuch Federal Reserve Bank, or (ii)
any Lender which is a trust, limited liability coampy, partnership or other investment company fréedging its Notes or Loans to a trustee
or agent for the benefit of holders of certificatesiebt securities issued by it. No such pledgeny assignment pursuant to or in lieu of an
enforcement of such a pledge, shall relieve thesfeaor Lender from its obligations hereunder.

(d) NO SEC REGISTRATION OR BLUE SKY COMPLIANCE. Neithstanding any other provisions of this secti@¥] no transfer or
assignment of the interests or obligations of aegder hereunder or any grant of participation theskall be permitted if such transfer,
assignment or grant would require the Borroweifdeaa registration statement with the SEC or talify the Loans under the "Blue Sky"
laws of any State.

(e) REPRESENTATIONS OF LENDERS. Each Lender iritiglarty to this Agreement hereby represents, @uth @erson that becomes a
Lender pursuant to an assignment permitted bys#tision 12.4 will, upon its becoming party to tAgreement, represent that it is a
commercial lender, other financial institution @her "accredited investor” (as defined in SEC Ratioh D) which makes or acquires loan:
the ordinary course of its business and that itmwike or acquire Loans for its own account indrginary course of such business,
PROVIDED that subject to the preceding sectiond(f?.and (c), the disposition of any promissoryesadr other evidences of or interests in
Indebtedness held by such Lender shall at all tineewithin its exclusive control.

12.5. NO WAIVER: REMEDIES CUMULATIVE. No failure odelay on the part of the Administrative Agent ny&ender in exercising ar
right, power or privilege hereunder or under arhyeoiCredit Document and no course of dealing batveeBorrower or the Borrowers and
Administrative Agent or any Lender shall operateagaiver thereof; nor shall any single or pariatrcise of any right, power or privilege
hereunder or under any other Credit Document pdecany other or further exercise thereof or thease of any other right, power or
privilege hereunder or thereunder. The rights amdedies herein expressly provided are cumulatidenan exclusive of any rights or
remedies which the Administrative Agent or any Lendould otherwise have. No notice to or demand &worrower in any case shall entitle
the Borrowers to any other or further notice or dachin similar or other circumstances or constituteaiver of the rights of the
Administrative Agent or any Lender to any othefuather action in any circumstances without noticelemand.
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12.6. PAYMENTS PRO RATA. (a) The Administrative Ageagrees that promptly after its receipt of eaaynpent from or on behalf of the
Borrowers in respect of any Obligations, it shadtiibute such payment to the Lenders (other tmnL&nder that has expressly waived in
writing its right to receive its PRO RATA share itbef) PRO RATA based upon their respective shdfrasy, of the Obligations with respect
to which such payment was received. As to any gagiment received by the Administrative Agent pt@d:00 P.M. (local time at its
Payment Office) in funds which are immediately &akale on such day, the Administrative Agent wilewa! reasonable efforts to distribute
such payment in immediately available funds onsdume day to the Lenders as aforesaid.

(b) Each of the Lenders agrees that, if it shoatseive any amount hereunder (whether by voluntayynent, by realization upon security, by
the exercise of the right of setoff or banker's,liey counterclaim or cross action, by the enforeetnof any right under the Credit Docume

or otherwise) which is applicable to the paymenthef principal of, or interest on, the Loans ord;ed a sum which with respect to the rel:
sum or sums received by other Lenders is in a gr@abportion than the total of such Obligationrtlseved and due to such Lender bears to
the total of such Obligation then owed and dudltofdhe Lenders immediately prior to such receipen such Lender receiving such excess
payment shall purchase for cash without recourseaoranty from the other Lenders an interest in@idigations to such Lenders in such
amount as shall result in a proportional partiégraby all of the Lenders in such amount, PROVIDtB if all or any portion of such excess
amount is thereafter recovered from such Lendeh purchase shall be rescinded and the purchasenestored to the extent of such
recovery, but without interest.

(c) Notwithstanding anything to the contrary con&al herein, the provisions of the preceding sestith6(a) and (b) shall be subject to the
express provisions of this Agreement which requireggermit, differing payments to be made to Lesdehich are not Defaulting Lenders, as
opposed to Defaulting Lenders.

12.7. CALCULATIONS: COMPUTATIONS. (a) The financiatatements to be furnished to the Lenders purdweeto shall be made and
prepared in accordance with GAAP consistently agplhroughout the periods involved (except asarh in the notes thereto or as othen
disclosed in writing by the Borrowers to the LergJePROVIDED, that if at any time the computatialetermining compliance with sectiot
utilize accounting principles different from thasilized in the financial statements furnishedte t.enders, such computations shall set forth
in reasonable detail a description of the diffeemnand the effect upon such computations.

(b) All computations of interest on Eurodollar Laamereunder shall be made on the actual numbeaysf@&lapsed over a year of 360 days,
and all computations of Facility Fees and othes f&ed interest on Prime Rate Loans hereundertshatlade on the actual number of days
elapsed over a year of 365 or 366 days, as thencagde.

12.8. GOVERNING LAW; SUBMISSION TO JURISDICTION; WHJE; WAIVER OF JURY TRIAL. (a) THIS AGREEMENT AND HE
OTHER CREDIT DOCUMENTS AND THE RIGHTS AND OBLIGATINS OF THE PARTIES HEREUNDER AND THEREUNDER
SHALL BE CONSTRUED IN ACCORDANCE WITH AND BE GOVERED BY THE LAW OF THE STATE OF OHIO. TO THE
FULLEST EXTENT PERMITTED BY LAW, THE BORROWERS HEREY UNCONDITIONALLY AND IRREVOCABLY WAIVE ANY
CLAIM TO ASSERT THAT THE LAW OF ANY JURISDICTION OHER THAN THE STATE OF OHIO GOVERNS THIS
AGREEMENT OR ANY OF THE OTHER CREDIT DOCUMENTS. Arggal action or proceeding with respect to thisefgnent or any
other Credit Document may be brought in the Coofrtbe State of Ohio, or of the United States Far Northern District of Ohio, and, by
execution and delivery of this Agreement, the Bas hereby irrevocably accept for themselves andspect of their property, generally
and unconditionally, the jurisdiction of the afaa@kscourts. The Borrowers hereby further irrevogatansent to the service of process out of
any of the aforementioned courts in any such aaigoroceeding by the mailing of copies thereoféyistered or certified mail, postage
prepaid, to the Borrowers at the address for nefieasuant to section 12.3, such service to beadfaetive 30 days after such mailing or at
such earlier time as may be provided under apgdidalv. Nothing herein shall affect the right oétAdministrative Agent or any Lender to
serve process in any other manner permitted bylaww commence legal proceedings or otherwise gegainst the Borrowers in any other
jurisdiction.

(b) The Borrowers hereby irrevocably waive any otigs which they may now or hereafter have to #ng of venue of any of the afores
actions or proceedings arising out of or in conioacivith this Agreement or any other Credit Docuti@mought in the courts referred to in
section 12.8(a) above and hereby further irrevocallive and agree not to plead or claim in any sght that any such action or proceec
brought in any such court has been brought in eonwenient forum.
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(c) EACH OF THE PARTIES TO THIS AGREEMENT HEREBY REVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN
ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUDF OR RELATING TO THIS AGREEMENT OR ANY OF THE
OTHER CREDIT DOCUMENTS (INCLUDING, WITHOUT LIMITATDON, ANY AMENDMENTS, WAIVERS OR OTHER
MODIFICATIONS RELATING TO ANY OF THE FOREGOING), ORHE TRANSACTIONS CONTEMPLATED HEREBY OR
THEREBY. EACH PARTY HERETO HEREBY (A) CERTIFIES THANO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY
OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISHAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT
OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVERND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THISGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL
WAIVERS AND CERTIFICATIONS IN THIS PARAGRAPH.

12.9. COUNTERPARTS. This Agreement may be execimteshy number of counterparts and by the diffepanties hereto on separate
counterparts, each of which when so executed alneded shall be an original, but all of which ditalyether constitute one and the same
agreement. A set of counterparts executed by alp#ties hereto shall be lodged with the Borrovaeisthe Administrative Agent.

12.10. EFFECTIVENESS; INTEGRATION. This Agreemehab become effective on the date (the "EFFECTIVATE") on which the
Borrowers and each of the Lenders shall have sigraapy hereof (whether the same or different @mead shall have delivered the same to
the Administrative Agent at the Notice Office oéthdministrative Agent or, in the case of the Laisdshall have given to the Administrat
Agent telephonic (confirmed in writing), writtenlég or facsimile transmission notice (actually riged) at such office that the same has been
signed and mailed or sent by overnight couriet.t®his Agreement, the other Credit Documents anydseparate letter agreements with
respect to fees payable to the Administrative Agiamtits own account and benefit and/or for thecamt, benefit of, and distribution to, the
Lenders, constitute the entire contract among #régs relating to the subject matter hereof aedethf and supersede any and all previous
agreements and understandings, oral or writteatingl to the subject matter hereof or thereof.

12.11. HEADINGS DESCRIPTIVE. The headings of theesal sections and other portions of this Agreenaeatinserted for convenience
only and shall not in any way affect the meaninganstruction of any provision of this Agreement.

12.12. AMENDMENT OR WAIVER. Neither this Agreememdr any terms hereof or thereof may be amendediedair otherwise modified
UNLESS such amendment, waiver or other modificaiban writing and signed by the Borrowers and tegjuired Lenders, PROVIDED tr
no such amendment, waiver or other modificationl siw&hout the consent of each Lender (other thdbefaulting Lender) affected thereby,

(a) extend any interim or final date on or by whisty Loan to be made by such Lender may be incuoreain which any such Loan or
Unpaid Drawing is scheduled to be repaid, prepaisha@ture, or extend the expiration date of anydredf Credit beyond the Maturity Date,
extend any interim or final date on which any Connneint of such Lender is scheduled to expire or itgata, or reduce the rate or extend the
time of payment of interest or Fees thereon (exitepbnnection with a waiver of the applicabilitiyany post-default increase in interest
rates), or reduce the principal amount thereolharase any Commitment of such Lender over theuattbereof then in effect, or release
or a substantial portion of the collateral pledgeder the Pledge Agreement, or release a Borrawer its obligations hereunder or any
Guarantor from its Guaranty

(b) change the definition of the term "Change ohtZa" or any of the provisions of section 4.2 o? Shich are applicable upon a Change of
Control,

(c) change the definition of the term "Permittechisition” or any of the provisions of section ®Pwhich are applicable to Permitted
Acquisitions which would have the effect of depnigisuch Lender of its rights with respect to "Hesdicquisitions" as contemplated by such
definition,

(d) amend, modify or waive any provision of thistsen 12.12, or section 11.7, 12.1, 12.4, 12.627 (b), or any other provision of any of 1
Credit Documents pursuant to which the consenppraval of all Lenders is by the terms of such wimn explicitly required,
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(e) reduce the percentage specified in, or othermisdify, the definition of Required Lenders, or
(f) consent to the assignment or transfer by a®eer of any of its rights and obligations undestAgreement.
No provision of section 11 may be amended withbatdonsent of the Administrative Age

12.13. SURVIVAL. All indemnities set forth hereindluding, without limitation, in section 2.10, 2,184, 11.7, 12.1, 12.15 and 12.16, shall
survive the execution and delivery of this Agreetraard the making, prepayment and repayment of Loans

12.14. DOMICILE OF LOANS. Each Lender may transiad carry its Loans at, to or for the account of lranch office, subsidiary or
affiliate of such Lender, PROVIDED that the Borraw/ghall not be responsible for costs arising uséetion 2.10 resulting from any such
transfer to the extent not otherwise applicablsuch Lender prior to such transfer.

12.15. JUDGMENT CURRENCY. (a) If for the purposé®btaining judgment in any court it is necessarganvert a sum due hereunder or
under any of the Notes in any currency (the "Oagi@urrency") into another currency (the "Other@acy"), the parties hereto agree, to the
fullest extent that they may effectively do so tttee rate of exchange used shall be that at wihielscordance with normal banking
procedures the Administrative Agent could purchthseOriginal Currency with the Other Currency & Bayment Office on the second
Business Day preceding that on which final judgnmsgwgiiven.

(b) The obligation of a Borrower in respect of @wyn due in the Original Currency from it to any denor the Administrative Agent
hereunder shall, notwithstanding any judgment jn@ther Currency, be discharged only to the extaaiton the Business Day following
receipt by such Lender or the Administrative Ag@s the case may be) of any sum adjudged to baessmduch Other Currency, such
Lender or the Administrative Agent (as the case bigymay in accordance with normal banking procesipurchases U.S. Dollars with such
Other Currency; if the amount of the Original Cuae so purchased is less than the sum originakytdisuch Lender or the Administrative
Agent (as the case may be) in the Original Curretiey Borrowers agree, as a separate obligatiomatvdthstanding any such judgment, to
indemnify such Lender or the Administrative Agess the case may be) against such loss, and ifbara of the Original Currency so
purchased exceeds the sum originally due to angéreor the Administrative Agent (as the case mayirbéhe Original Currency, such
Lender or the Administrative Agent (as the case bigyagrees to remit to the applicable Borrowehsxcess.

12.16. LENDER REGISTER. The Borrowers hereby desigmhe Administrative Agent to serve as their agsslely for purposes of this
section 12.16, to retain a copy of each Assignmgmnéement delivered to and accepted by it and tiotaia a register (the "LENDER
REGISTER") on or in which it will record the nanesd addresses of the Lenders, and the Commitmemistime to time of each of such
Lenders to the Borrowers, the Loans made to theoB@rs by each of such Lenders and each repaymdmrapayment in respect of the
principal amount of such Loans of each such Lerfgaiture to make any such recordation, or (absemtif@st error) any error in such
recordation, shall not affect the Borrowers' oliigias in respect of such Loans. With respect tolagyder, the transfer of any Commitmen
such Lender and the rights to the principal of, emerest on, any Loan made pursuant to such Camenit shall not be effective until such
transfer is recorded on the Lender Register maiathby the Administrative Agent with respect to enship of such Commitment and Loans
and prior to such recordation all amounts owinthttransferor with respect to such Commitmentlao&hs shall remain owing to the
transferor. The registration of assignment or ti@nsf all or part of any Commitment and Loans Ebhelrecorded by the Administrative
Agent on the Lender Register only upon the acceptéy the Administrative Agent of a properly execliand delivered Assignment
Agreement pursuant to section 12.4(c). The Borrevagree to indemnify the Administrative Agent framd against any and all losses,
claims, damages and liabilities of whatsoever matiich may be imposed on, asserted against orrgatby the Administrative Agent in
performing its duties under this section 12.16. Threder Register shall be available for inspechgrihe Borrowers or any Lender at any
reasonable time and from time to time upon readeraior notice.

12.17. GENERAL LIMITATION OF LIABILITY. No claim mg be made by the Borrowers, any Lender or the Adstrative Agent or any
other person against the Administrative Agent or @ter Lender or the Affiliates, directors, offiseemployees, attorneys or agents of ar
the Administrative Agent or any other Lender, fay alamages other than actual compensatory damagesgect of any claim for breach of
contract or any other theory of liability arisingtef or
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related to the transactions contemplated by thi&ment or any of the other Credit Documents, graah, omission or event occurring in

connection therewith; and the Borrowers, each Leadd the Administrative Agent hereby, to the fsillextent permitted under applicable
law, waives, releases and agrees not to sue otaralaim upon any such claim for any special, cqnsetial or punitive damages, whethe
not accrued and whether or not known or suspectedist in its favor.

12.18. NO DUTY. All attorneys, accountants, appedsconsultants and other professional personkidiimg the firms or other entities on
behalf of which any such person may act) retainethe Administrative Agent or any Lender with respi® the transactions contemplated by
the Credit Documents shall have the right to actusively in the interest of the Administrative Ager such Lender, as the case may be, anc
shall have no duty of disclosure, duty of loyattyty of care, or other duty or obligation of anpéyor nature whatsoever to the Borrowers, to
any of the Subsidiaries or Affiliates, or to anjet person, with respect to any matters withinsttape of such representation or related to
their activities in connection with such represénta The Borrowers agree, on behalf of themseharasthe Subsidiaries, not to assert any
claim or counterclaim against any such persons reiffard to such matters, all such claims and coclaims, now existing or hereafter

arising, whether known or unknown, foreseen or tegeeable, being hereby waived, released and fodéseharged.

12.19. LENDERS AND AGENTS NOT FIDUCIARY TO BORROWERETC. The relationship among the Borrowers aedihbsidiaries
and Affiliates, on the one hand, and the AdmintsteaAgent and the Lenders, on the other handyledysthat of debtor and creditor, and the
Administrative Agent and the Lenders have no fiducior other special relationship with the Borrosvand/or any of the Subsidiaries and
Affiliates, and no term or provision of any CreBibcument, no course of dealing, no written or eaahmunication, or other action, shall be
construed so as to deem such relationship to tex dilan that of debtor and creditor.

12.20. SURVIVAL OF REPRESENTATIONS AND WARRANTIE®II representations and warranties herein shailigsarthe making of
Loans hereunder, the execution and delivery ofAlgieement, the Notes and any other documentsotinesfof which are attached as Exhil
hereto and any other Credit Documents, the issdelalivery of the Notes, any disposition thereofdmy holder thereof, and any
investigation made by the Administrative Agent ny &ender or any other holder of any of the Notesroits behalf. All statements contai
in any certificate or other document deliveredn® Administrative Agent or any Lender or any holoeany Notes by or on behalf of the
Borrowers or any of the Subsidiaries or Affiliafasrsuant hereto or otherwise specifically for useannection with the transactions
contemplated hereby shall constitute representatonl warranties by the Borrowers hereunder, madé the respective dates specified
therein or, if no date is specified, as of the eetpe dates furnished to the Administrative Aganany Lender.

12.21. INDEPENDENCE OF COVENANTS. All covenantsdamnder shall be given independent effect so thaprticular action, event,
condition or circumstance is not permitted by ahguch covenants, the fact that it would be peeditty an exception to, or would otherwise
be within the limitations or restrictions of, anetitovenant, shall not avoid the occurrence of falleor an Event of Default if such action is
taken or event, condition or circumstance exists.

12.22. OBLIGATIONS OF BORROWERS. All obligationglbilities, covenants and agreements of the Borrsuvethis Agreement and any
other Credit Document shall be joint and severaletiver or not expressly so stated, and the joilgation of each Borrower shall be
unconditional and absolute and, without limiting tpenerality of the foregoing shall not be releasiéztharged or otherwise affected by the
occurrence, one or more times, of any act or ownis& act or delay of any kind by the other Borrovilee Administrative Agent, any Lender
or any other person or any other circumstance wkats which might, but for the provisions of théx8on, constitute a legal or equitable
discharge of that Borrowers' obligations under &dgseement and the other Credit Documents. Anytréyercisable, direction or notice that
may be given or request that may be made by theoers under or in respect of this Agreement orathgr Credit Document may be
exercised, given or made by either Borrower, ardothher Borrower acknowledges and agrees thatirctise it shall be bound by the other
Borrower. In the event that any exercise of a righrection, notice or request made by a Borrowelates or in any manner conflicts with or
is inconsistent with that of the other Borroweg thdministrative Agent and the Lenders will deem éixercise, direction, notice or request of
the Parent as binding on the Borrowers and mayrégtimse of any other Borrower.

[The balance of this page is intentionally blank.]
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IN WITNESS WHEREOF, each of the parties heretodaased a counterpart of this Agreement to be diudgieted and delivered as of the
date first above written.

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

Fax: (216) 481-2523 By:
Title:
Address: BRUSH WELLMAN INC.

17876 St. Clair Avenue
Cleveland, Ohio 44110

Fax: (216) 481-2523 By:
Title:
Address: NATIONAL CITY BANK,
Deliveries: for itself and as the Swing Line

Lender and as Administrative Agent
Large Corporate Division
1900 East Ninth Street

Cleveland, Ohio 44114-3484 By:
Fax: (216) 222-0003 Title:
Mail:
Large Corporate Division, Loc. #2077
P.O. Box 5756
Cleveland, Ohio 44101
Address: FIFTH THIRD BANK, NORTHEASTERN OHIO
1404 East Ninth Street
Cleveland, Ohio 44114 By:
Fax: (216) 274-5507 Title:
Address: BANK ONE, MICHIGAN
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ANNEX |

INFORMATION AS TO LENDERS

NAME OF LENDER COMMITMENT DOMESTIC

National City Bank GENERAL National
REVOLVING 1900 East
COMMITMENT: Cleveland

$18,863,636.36 PRIMARY C

Janice E.
SWING LINE Vice Pres
REVOLVING Telephone

COMMITMENT: Facsimile

$10,000,000 CONTACT F
Anita And
Money Des
Telephone
Facsimile

WIRING IN
ABA No. 0
A/C # 151

Ref.: BRU

Attention

Bank One, NA GENERAL Bank One,
REVOLVING 611 Woodw
COMMITMENT: Detroit,

$16,000,000 PRIMARY C
Paul R. D

Telephone
Facsimile

Credit Un
Telephone
Facsimile

CONTACT FOR BORROWINGS, PAYMEN
Joyce Gar
Telephone
Facsimile

WIRING IN
ABA No. 0
AlC# 21
Ref.: BRU
Attention
Beneficia

LENDING OFFICE EURODOLLAR LENDING

City Bank National City Bank
Ninth Street 1900 East Ninth Str

, Ohio 44114 Cleveland, Ohio 441
ONTACT:

Focke

ident

: (216) 575-2836
: (216) 222-0003

OR BORROWINGS, PAYMENTS, ETC.:
ers

k Officer

. (216) 575-2242

: (216) 222-0012

FORMATION:

41 000 124

810

SH WELLMAN INC.
. Agent Services

Michigan Bank One, Michigan
ard Avenue 611 Woodward Avenue
Michigan 48226 Detroit, Michigan 4

ONTACTS:
eMelo

1 (313) 225-2520
1 (313) 225-1212

derwriter: Summer Gillow
1 (313)
1 (313)

TS, ETC.:

dner

1 (313) 225-4685
1 (313) 225-1586

FORMATION:

72 000 326

2115

SH WELLMAN INC.
: LS ZIncoming
ry: Com'l Loans

8226



NAME OF LENDER

COMMITMENT DOMESTIC

Fifth Third Bank,
Northeastern Ohio

COMMITMENT:

GENERAL Fifth Thi
REVOLVING 1404 E. N
Cleveland

$11,818,181.82 PRIMARY C

James P.
Telephone
Facsimile

Credit Un

CONTACTS
Ann Jones
Telephone
Facsimile

WIRING IN
Fifth Thi
City/Stat
ABA No. 0
A/C #9920
Credit to
Northeast
Ref.: BR
Attention

Firstar Bank, N.A.

REVOLVING
COMMITMENT:

Firstar B
1350 Eucl
ML 4432
Cleveland

GENERAL

$6,500,000

PRIMARY C
David J.
Telephone
Facsimile

CONTACTF
Patti Gum
Telephone
Facsimile

WIRING IN
Firstar N
City/Stat
ABA #0420
A/C # 990
Ben: Com
Ref: BRU

Harris Trust and

GENERAL Harris Tr

LENDING OFFICE EURODOLLAR LENDING

rd Bank, Northeastern Ohio
inth Street
, Ohio 44114

ONTACT:

Byrnes

: (216) 274-5575
: (216) 274-5507

derwriter:
FOR BORROWINGS:

© (216) 274-5578
© (216) 274-5507

FORMATION:

rd Bank

e:

42000314

8599

. Fifth Third Bank,
ern Ohio

USH WELLMAN

: Ann Jones

ank, N.A.
id Ave., 8th Floor

, Ohio 44115

ONTACT:
Dannemiller

. (216) 623-9233
. (216) 623-9208

OR BORROWING:
bert

1 (920) 426-7913
. (920) 426-7655

FORMATION:

A

e: Oshkosh WI
00013

1893

m Loans Exceptions A
SH WELLMAN

ust and Savings Bank



NAME OF LENDER

COMMITMENT DOMESTIC

Savings Bank

REVOLVING
COMMITMENT:
Chicago,
$11,818,181.82
PRIMARY C
Michael J
Telephone
Facsimile

111 West
10th Floo

Helen A.
Telephone
Facsimile

CONTACTF
Arlett Ha
Telephone
Facsimile

WIRING IN
Harris Ba
City/Stat
ABA #0710
A/C # 109
Ben: Loa
Ref: BRU

LENDING OFFICE EURODOLLAR LENDING

Monroe Street
r West
IL 60603

ONTACT:
. Johnson
: (312) 461-5457
1 (312) 461-5225

Dimitriou
: (312) 461-5304
1 (312) 461-5225

OR BORROWINGS:
I

© (312) 461-2786
(312) 293-5283

FORMATION:
nk

e: Chicago IL
00288

-215-4

n Accounting
SH WELLMAN




Exhibit 10a
CONSOLIDATED AMENDMENT NO. 1
TO
MASTER LEASE AGREEMENT AND EQUIPMENT SCHEDULES

THIS CONSOLIDATED AMENDMENT NO. 1 TO MASTER LEASE BREEMENT (this "AMENDMENT"), dated as of June 3@0D, is
entered into by and between Brush Wellman IncQhio corporation ("Lessee"), and National City Bafuk itself and as agent for certain
participants ("Lessor"),

RECITALS:

A. Lessee and Lessor entered into a Master Leaseeftent, dated as of December 30, 1996, as améyded First Amendment to Master
Lease Agreement, dated as of September 2, 199%¢gitend Amendment to Master Lease Agreement anchdment to Disbursement
Schedules, dated as of January 26, 1999, the Anirehdment to Master Lease Agreement and Amendrodaqaipment Schedules, dated as
of September 30, 1999, and the Fourth AmendmeNiatster Lease and Waiver, dated as of May 16, 2@@@(her with all Exhibits and
Schedules thereto, the "Lease Agreement"), undahwlessor agreed to lease to Lessee certain eguipim be used by Lessee at its EIm
Ohio, facility, subject to certain conditions amdaiccordance with the terms thereof; and

B. The parties desire to amend certain provisidrib@Master Lease Agreement and the Equipmentditbe thereto, and for ease of
reference, the parties also desire to restate amsbtidate in this Amendment all previous amendsénthe Master Lease Agreement so that
on and after the Effective Date hereof (as defineSlection 6.02 of this Amendment), the previougadments to the Master Lease
Agreement cease to be effective.

AGREEMENT:

IN CONSIDERATION OF THE PREMISES above and the nalitovenants and agreements contained herein adther 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 mortgagledge, 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 andloé tocation of such Disbursement Equipment or Egeipt on the date of such notification."”

1.02 Section IV(b) of the Lease Agreement shakimended by deleting the same and substitutinginthereof 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 accastaudited 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 notice
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shall specify the nature thereof, the period ofexice thereof and what action Lessee or the Pprepose to take with respect thereto; 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, sudisifliary or such ERISA Affiliate is required oropioses to take, together with any notices
required or proposed to be given to or filed wittbyg the Parent, Lessee, the Subsidiary, the ERABilate, the PBGC, a Plan participant or
the Plan administrator with respect thereto:

() 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 ParenLessee or any Subsidiary to withdraw from any Muitployer Plan or Multiple Employer
Plan, if such withdrawal could result in withdraviability (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 connectiorhvaity Plan;
(vi) that a Plan has an Unfunded Current Liabiikceeding $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 whickatves or could reasonably be expected to resw@dtMaterial 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 noncbiamge by the Parent or Lessee or any of the Siavsd
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with any applicable Environmental Law or (B) couéhsonably be expected to form the basis of anr&mviental Claim against the Parent or
Lessee or any of the Subsidiaries or any such Regerty; (iii) any condition or occurrence on @&wal Property owned, leased or operated
by the Parent or Lessee or any of the Subsidittietscould reasonably be expected to cause sudhPRmzerty to be subject to any
restrictions on the ownership, occupancy, useamsferability by the Parent or Lessee or any ofhiesidiaries of such Real Property under
any Environmental Law; and (iv) the taking of aeynoval or remedial action in response to the adualleged presence of any Hazardous
Material on any Real Property owned, leased oraipdrby the Parent or Lessee or any of the Subigisias required by any Environmental
Law or any governmental or other administrativeraye All such notices shall describe in reasondefail the nature of the Environmental
Claim and the Parent's or Lessee's or such Subggli@asponse 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 itsrgesior pursuant to which such securities
are issued).

(i) OTHER INFORMATION. Such other information or daments (financial or otherwise) relating to thedpaor 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 dther 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 sltahmence corrective action that, if begun
and prosecuted with due diligence, cannot be caexgbl@ithin a period of thirty (30) days, then tkistty-day period shall be extended, but
not more than an additional forty (40) days, toekent 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 foreason (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 Leassibent (other than this Agreement) to which it sagty and such default shall continue
unremedied for a period of at least 30 days (oh stker longer cure period permitted under theiaegple Lease Document) after notice by
Lessor; or any Lease Party shall (or seek to)
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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 Subsidiatied! (i) default in any payment with respect tg &amdebtedness (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 whielfiadilt or other event or circumstance is to
cause, or to permit the holder or holders of sumclebtedness or other party to a Permitted Preditaial Consignment (or a trustee or agent
on behalf of such holder or holders or other payause 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 Metalgggmment shall be declared to be due and payabt#hatl 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 haguwate 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 aypantd all other agreements, instruments, docunsrdother writings related to this
Agreement, including, without limitation, the Led3ecuments (collectively, the "DOCUMENTS")."

1.05 Section XIX(j) of the Lease Agreement shaleb®ended by deleting the same and inserting thaafivlg in lieu thereof:
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"(j) Any Rent, Interim Rent or other amount notg#d Lessor when due hereunder (after any appbcataice period therefor) shall bear
interest, both before and after any judgment onieation hereof, at the lesser of the Daily LeaageHractor then in effect plus two percent
(2%) per annum or the maximum rate allowed by lamaddition, 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 XXIll of the Lease Agreement shalbibgended by deleting the same and substitutinginthereof the following:
"XXIl. GENERAL FINANCIAL STANDARDS:

Lessee agrees that so long as this Agreement renmadrifect and thereafter until all obligationsLefssee hereunder shall have been paid and
performed in full, Lessee will observe and causkam@bserved each of the following:

(a) RATIO OF CONSOLIDATED TOTAL DEBT TO CONSOLIDATE TOTAL ADJUSTED CAPITAL. At no time will the ratio
expressed as a percentage, of (x) the amount calidated Total Debt to (y) Consolidated Total Astpd 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 EBITDAiR the Testing Period most recently ended, vwoll @xceed

(i) 3.50 to 1.00 for the Testing Period ending JB@e2000, (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 Pedaehding March 31, 2001, June 30, 2001, and Septe8fh 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 ntime 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 #890,731,000 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 3laftarerovided, that if such Consolidated Net meofor any fiscal year is a negative
figure, such Consolidated Net Income for the figesr in question shall be treated as zero fopthposes of this section.”

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

Lessee agrees that so long as this Agreement renmadrifect and thereafter until the Rent and bligations of Lessee hereunder shall have
been paid and performed in full, Lessee will perfand observe, and will cause the Parent and earidtary to perform and observe, each
of the following provisions on their respective tsain 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;

(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@sctly owned by the Parent or Lessee;
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(v) the merger, consolidation or amalgamation gf Bledged Company with or into another Pledged Gowipand
(vi) the transfer or other disposition of any prdpdy any Pledged Company to the Parent or Lessézanother Pledged Company.

(b) ACQUISITIONS. If no Default or Potential Defaughall have occurred and be continuing or wousditeherefrom, 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 PotattDefault shall have occurred and be continuingvould result therefrom, the
Parent or Lessee or any of the Subsidiaries magmxvith 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 Materiabididry, owned by the Parent or Lessee or any @hesidiary, other than Lessee or a
Material Subsidiary, to any person, or (iii) peraity Subsidiary, other than Lessee or a Materibbkiiary, to be merged or consolidated \

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

(A) the consideration for such transaction (1)

represents fair value (as determined by manageofémssee), and at least 80% of such considerabosists of cash, and

(2) does not exceed, when aggregated with the deraion of any other transaction or transactidrth® 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 involvingsideration equal to or in excess of $1,000,00@&ast five Business Days prior to the date
of completion of such transaction Lessee shall lueligered to the Lessor an officer's certificate@ited 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 PotentialfBxt has occurred and is continuing, or would Hefsam consummation of such transaction,
and (3) which shall (if requested by Lessor) ineladcertified copy of the draft or definitive dooembation pertaining thereto; and

(C) contemporaneously with the completion of suahgaction the Parent and Lessee prepay theiratigligs under the Credit Agreement as
and to the extent required by section 5.2 therzmud,

PROVIDED, FURTHER, that sales or other dispositiohgwentory in the ordinary course of businessfoobsolete or worn out equipment
or fixtures (other than the Equipment) in the oatlincourse of business may be effected without ¢iamge with the above provisions and
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amount of any such sales or other dispositiond beaéxcluded from any computations under this ¢ragzh (m)(c).

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

(e) CAPITAL EXPENDITURES: The Parent, Lessee arel$lubsidiaries shall be permitted to make Congselii€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 Expandg, excluding expenses for mining property, ptarequipment, do not during any fis
year of the Parent exceed the amount specifiedbr

FISCAL YEAR ENDING AMOUNT

December 31, 2000 $35,000,000
December 31, 2001 $40,000,000
December 31, 2002 $45,000,000
December 31, 2003 and each fiscal $50,000,000

year thereafter

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

(n) LIENS. None of the Parent, Lessee or the Sidosésd 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 agreenwritngent or otherwise, to repurchase such ptpperassets (including consignment
arrangements and including sales of accounts ralkeivor notes with or without recourse to the Patlszssee 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 $amrecording or notice statute, EXCEPT
that (i) the foregoing restrictions and the follogiexceptions in this paragraph shall not appyh&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 Master Copper Lease Agreement, dated Feefprii7, 2000, between Lessee ant
Commodity Master Trust, by its Administrative Age@anadian Imperial Bank of Commerce, and onlyosg las the value, in United States
Dollars, of the metals subject to said Master Cojygase Agreement does not exceed an amount gthate$15,000,000 in the aggregate.

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

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

(b) EXISTING INDEBTEDNESS: Existing Indebtednesegdaany refinancing, extension, renewal or refundihgny such Existing
Indebtedness not involving an increase in the pral@amount thereof and, if involving a maturitytelarior 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
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(v) any refinancing, extension, renewal or refugdifi any such Indebtedness not involving an inaéaghe principal amount thereof or a
reduction of more than 10% in the remaining weidhdeerage life to maturity thereof (computed incadance with standard financial
practice),

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

of principal amount, in the case of any Capitaldegaand using the present value, based on theciiripterest rate, in lieu of principal

amount, in the case of any Synthetic Lease) offitetiness permitted by this clause (c), shall noted 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 Pareesske and the Subsidiaries under Hedge Agreenmantsomply with Paragraph (i)
above;

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

(g) CONSIGNMENT OBLIGATIONS: obligations of Lessaad Subsidiaries of the Parent in respect of PexdhRrecious Metal
Consignments;

(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, 4éhong Lessee, Kazatomprom,
Ulba Metallurgical Plant, and NUKEM, Inc., as ameddy an amendment that Lessee expects to enteafiet 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, detezd in U.S. Dollars, does not in the aggregateed $9,000,000 during any twelve
month period;

(i) MEDIUM TERM NOTES: Indebtedness incurred by kes under any Medium-Term Notes issued pursuahettssuing and Paying
Agency Agreement, dated as of February 1, 199@vdsat 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@default under

Section Xl(a)(i) or Default shall have occurred dredcontinuing 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
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thereto, (i) the Parent and Lessee would be in damge with Section XXIII; and (ii) no Potential Exilt under Section XI(a)(i) or Default
shall have occurred and be continuing or wouldltékarefrom.

(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 irtwgant in, any person, (3) create, acquire or hoid@ubsidiary, (4) be or become a party to
any joint venture, member of a limited liabilityrapany or partner of a partnership, or (5) be oobeobligated under any Guaranty
Obligations (other than those created in favohefRarticipants pursuant to the Lease DocumensyHPT:

(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 mayracand hold receivables owing to them in themady 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 whenadukincluding the acceptance of notes by Brush Mé&eil (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 ofniessi and consistent with past practice;

(e) the existing loans, advances, investments aachgtees described in Annex V to the Credit Agesgton the Effective Date;
(f) investments of the Parent, Lessee and the 8ialbisis in Hedge Agreements that comply with Paxplai(i) above;

(9) existing investments in any Subsidiaries shalpermitted, and the creation and holding of arfmoly-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 bygPaph
(0)(d) above;

(i) the Acquisitions permitted by Paragraph (m)wah@nd loans, advances and investments of angmperkich are outstanding at the time
such person becomes a Subsidiary of the Parergssele as a result of an Acquisition permitted bgdtaph (m) above and not created in
contemplation thereof, but not any increase inatmeunt thereof;
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() any unsecured Guaranty Obligation incurredh®y Parent, Lessee or any Subsidiary with respg@t tedebtedness of a Wholly-Owned
Subsidiary of the Parent or Lessee which is peechitinder Paragraph (o) above without restricticonupe ability of the Parent, Lessee or
any Subsidiary to guarantee the same, or (ii) athégations of a Wholly-Owned Subsidiary of thedéta or Lessee which are not prohibited
by this Agreement;

(k) any other loans, advances, investments (whéthi#e form of cash or contribution of propertpdaf in the form of a contribution of
property, such property shall be valued for purpadehis 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 loamanads and investments, collectively, "BASKET INVEBBENTS"), PROVIDED that (i) at
the time of making any such Basket Investment nfalieor Potential Default shall have occurred aedcontinuing, or would result
therefrom, and (ii) the maximum cumulative amouinBasket Investments which are so made and outistarad any time, taking into accot
the repayment of any loans or advances comprigioly Basket Investments, shall not, when taken bagetith the aggregate amount of all
Guaranty Obligations of the Parent, Lessee an&tixsidiaries in respect of Indebtedness of perstres than Whollyowned Subsidiaries
the Parent or Lessee which are then outstandiras dot exceed $10,000,000 with respect to the Paressee and the Subsidiaries on a
consolidated basis; and

() the Permitted Precious Metal Consignments.

(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 otheewisXCEPT 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 oriiadily make, or permit any of the Subsidiariesiteatly or indirectly make, any purchase,
redemption, retirement or other acquisition ofgry of their capital stock of any class (other tf@ra 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 Creditéxgeait 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 effecetbethe cumulative aggregate amount so
expended for such purposes subsequent to the iZéfdaate does not exceed $10,000,000.

() PREPAYMENTS AND REFINANCINGS OF OTHER DEBT, ET@Glone of the Parent, Lessee or any of the SulvsEdiwill 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, agltedness of any of the Parent, Lessee or thedtariess
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having an outstanding principal balance (or Caigital Lease Obligation, in the case of a Capitakeear present value, based on the implicit
interest rate, in the case of any Synthetic Le@sgt@er than the obligations under this Agreemendtiatercompany loans and advances among
the Parent, Lessee and the Subsidiaries permit&aikagraph (0)(d) above); PROVIDED that the Papehiessee or any Subsidiary may
refinance or refund any such Indebtedness notwiwgplan increase in the principal amount thereaf, #ninvolving a maturity date prior to

the Maturity Date or shortening the maturity datetdate prior to the Maturity Date, the aggregaitecipal amount thereof (or Capitalized
Lease Obligation, in the case of a Capital Leaspresent value, based on the implicit interes, rat the case of any Synthetic Lease) is not
increased and the weighted average life to matthvéyeof (computed in accordance with standarchfire practice) is not reduced by more
than 10%.

(s) TRANSACTIONS WITH AFFILIATES. None of the Patehessee and any Subsidiary that is a Pledged @oynyill enter into any
transaction or series of transactions with anylitg (other than, in the case of the Parent ostesLessee or the Parent or any Wholly-
Owned Subsidiary that is a Pledged Company, atitkirase of a Subsidiary that is a Pledged CompheayRarent, Lessee or another
Wholly-Owned Subsidiary that is a Pledged Compantlger than pursuant to the reasonable requirenoétite Parent's, Lessee's or such
Subsidiary's business and upon fair and reasomatoies no less favorable to the Parent, Lesseechr Subsidiary than would be obtained in a
comparable arm's-length transaction with a persbardhan 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 teatisn or series of transactions with
any Affiliate (other than the Parent, Lessee ort@olly-Owned Subsidiary) other than pursuant tortfesonable requirements of such
Subsidiary's business and upon fair and reasoteties no less favorable to such Subsidiary thanidvoe obtained in a comparable arm's-
length transaction with a person other than anliafé, EXCEPT for the transactions described in énk1l to the Credit Agreement on the
Effective Date.

(t) PLAN TERMINATIONS, MINIMUM FUNDING, ETC. None bthe Parent, Lessee or any ERISA Affiliate wi)l {@rminate 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 measnt 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 wouihdthe 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, Lesseermyr@f the Subsidiaries will permit the aggregatgrpents (excluding any property
taxes, insurance or maintenance obligations paith®yarent, Lessee and the Subsidiaries as autitient 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 Capiéades, Synthetic Leases or, subject to
Paragraph (s) above, leases between the Parehtasée, between Subsidiaries or between the Raréessee 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 furnisireldessor and the Participants under Section IV)(b)(i

(v) LIMITATION ON CERTAIN RESTRICTIVE AGREEMENTS. Nne of the Parent, Lessee or any of the Subsidiailedirectly or
indirectly, enter into, incur or permit to existloecome effective, any "negative
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pledge" covenant or other agreement, restricticsr@ngement that prohibits, restricts or imposgscandition upon (a) the ability of the
Parent or Lessee or any Subsidiary to create, imcsuffer to exist any Lien upon any of its prdper assets as security for Indebtedness, or
(b) the ability of the Parent or Lessee or any &liasy to pay dividends or make any other distribg on its capital stock or any other
interest or participation in its profits owned InetParent or Lessee or any Subsidiary of the Pardrdgssee, or pay any Indebtedness owed tc
the Parent or Lessee or a Subsidiary of the Pardrdssee, or to make loans or advances to theParéessee or any other Subsidiaries, or
transfer any of its property or assets to the Ranehessee or any other Subsidiaries, EXCEPT dohsestrictions existing under or by rea

of (i) applicable law, (ii) this Agreement and thiner Lease Documents and the Credit Agreemeitc(istomary provisions restricting
subletting or assignment of any lease governirgaadhold interest, (iv) customary provisions reshg assignment of any licensing
agreement entered into in the ordinary course sin@ss, (v) customary provisions restricting tlaasfer or further encumbering of assets
subject to Liens permitted under Paragraphs (n{d{¢) or (n)(d) above, (vi) customary restricsoaffecting only a Subsidiary of the Parent
or Lessee under any agreement or instrument gageary of the Indebtedness of a Subsidiary perchjitesuant to Paragraph (o) above,
excluding any restriction on dividends or distribuast to its stockholders (vii) restrictions affegtiany Foreign Subsidiary of the Parent or
Lessee under any agreement or instrument goveampndndebtedness of such Foreign Subsidiary perdchjitirsuant to Paragraph (o) above,
and customary restrictions contained in "comfaettdrs and guarantees of any such Indebtednedsdmgany restriction on dividends or
distributions to its stockholders (viii) any documbeelating to Indebtedness secured by a Lien pexdhby Paragraph (n) above, insofar as the
provisions thereof limit grants of junior liens tre assets securing such Indebtedness, and (i>memating lease or Capital Lease, insofar as
the provisions thereof limit grants of a securitierest in, or other assignments of, the relatasdiold interest to any other person.

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

(A) The following definitions shall be deleted: "Amdment 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 lating the same and inserting the following i libereof the following definitions:

COMPANY refers to Lessee or to the Parent, as éise 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 hereaiftegffect and in each case as amended,
and any binding and enforceable judicial or adniats/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
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Materials, including, without limitation, CERCLA;ERA; the Federal Water Pollution Control Act, 3BLL. Section 2601 ET SEQ.; the
Clean Air Act, 42 U.S.C. Section 7401 ET SEQ.; $ade Drinking Water Act, 42 U.S.C. Section 3803%HQ.; the Oil Pollution Act of
1990, 33 U.S.C. Section 2701 ET SEQ.; the Emerg®@tenyning and the Community Right-to-Know Act 086942 U.S.C. Section 11001
ET SEQ., the Hazardous Material Transportation A8tJ.S.C. Section 1801 ET SEQ. and the Occupdti®ai@ty and Health Act, 29 U.S.
Section 651 ET SEQ. (to the extent it regulatespational exposure to Hazardous Materials); andstette and local or foreign counterparts
or equivalents, in each case as amended from artimé (all terms pertaining to Environmental Laveg defined in this Agreement shall
have the meanings ascribed thereto in the resgeEtivironmental Laws);

ERISA shall mean the Employee Retirement Incomeu#tgcAct of 1974, as amended from time to timeq &me regulations promulgated and
rulings issued thereunder. Section references I&8&Rre to ERISA, as in effect at the Effective ®ahd 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 WitARSfor purposes of Sections XXIII and XXIV, inclindy defined terms as used therein,
are subject (to the extent provided therein) toftilewing: except as otherwise specifically prositiherein, 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 provisionatib8eXXI1l or XXIV hereof to eliminate the effedf any change occurring after the
Effective Date in GAAP or in the application thefrém such provision (or if Lessor notifies LesskhattLessor requests an amendment to any
such provision hereof for such purposes), regasdiésvhether 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 shalle 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 Countyt 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 Suppéinease, dated as of April 1, 1997, betweenadvali City Bank, as trustee, as lessor (as
assignee of
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all of the lessor's rights from the Toledo-Lucasitty Port Authority), relating to certain real gpersonal property located at 14710 West
Portage River 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 requireimemived 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 thro8jtbsidiaries and (ii) any partnership, associajmint venture or other entity in which
such person directly or indirectly through Subsgidis, has more than a 50% equity interest at the.tUnless otherwise expressly provided,
all references herein to "Subsidiary" shall me&uhbsidiary 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 propeanty-ederal income tax purposes, including, witHaitation, this Agreement;"

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

ACQUISITION shall mean and include (i) any acquasiton 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 dites or managers of such second persc
(i) to direct or cause the direction of the marmagat and policies of such second person, whetheudm 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 persma (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 empeyof Lessee designated as such in writing to lrdgsbessee.
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CAPITAL LEASE as applied to any person shall meay laase 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

CAPITALIZED LEASE OBLIGATIONS shall mean all obligans 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, Lessetharbubsidiaries prepared in accordance with GAAP

CASH EQUIVALENTS shall mean any of the following:

(i) securities issued or directly and fully guarsed or insured by the United States of Americangragency or instrumentality thereof
(PROVIDED that the full faith and credit of the Wad 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 "APPROBAINK"), in each case with maturities of not mohan 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 papergatirat 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 |éast 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) belowga

(v) obligations issued or guaranteed by any stafmlitical subdivision thereof and rated at least or the equivalent thereof by S&P or at
least P-1 or the equivalent thereof by Moody'sgi€d 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 inegiion 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 suech Asset Sale.

CERCLA shall mean the Comprehensive Environmengsip@nse, Compensation, and Liability Act of 1980the same may be amended
from time to time, 42 U.S.C. Section 9601 ET SEQ.
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CHANGE OF CONTROL shall mean and include any offtiilowing:

(i) during any period of two consecutive calendeang, individuals who at the beginning of suchqmktdonstituted the Parent's Board of
Directors (together with any new directors (x) wh@section by the Parent's Board of Directors wagy) whose nomination for election by
the Parent's shareholders was (prior to the datgegbroxy or consent solicitation relating to smcmination), approved by a vote of at least
two-thirds of the directors then still in office wieither were directors at the beginning of suaiopeor whose election or nomination for
election was previously so approved), shall ceasariy reason to constitute a majority of the divescthen in office;

(i) any person other than the Parent shall owfahe 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 theght 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 Lessee@pa merger or consolidation by it with any otherson, OTHER than a merger or
consolidation which would result in the voting seties of the Parent or Lessee, as the case mayubsanding immediately prior thereto
continuing to represent (either by remaining ouniiag or by being converted or exchanged for vosiegurities of the surviving or resulting
entity) more than 50% of the combined voting powfethe voting securities of that person or suclvisinmg or resulting entity outstanding
after such merger or consolidation;

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

(v) any "change in control" or any similar termdegined in any indenture, credit agreement, noteegurities purchase agreement, or other
agreement or instrument governing any Indebtednéisrespect to Indebtedness of the Parent ordeeisat 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 benefiaiminership of more than 5% of the outstanding shafresapital 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 consanguioftany such person, (iv) the executors and adsimators 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 clauge§iijiand

(iii) or any other persons (including for charitatglurposes), 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 partngrgr 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 inteff¢loe
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Effective Date and any subsequent provisions o0theée, amendatory thereof, supplemental theresulostituted therefor;

COMMODITY HEDGE AGREEMENT shall mean any commodétywap 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 baardance with GAAP;

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

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

CONSOLIDATED DEPRECIATION EXPENSE shall mean, farygoeriod, all depreciation expenses of the Pata#see and the
Subsidiaries, all as determined for the Parentséesnd the Subsidiaries on a consolidated baaordance 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@onsolidated Net Income of (i) Consolidated les¢Expense, (ii) Consolidated Income
Tax Expense, and (iii) extraordinary and other nesurring non-cash losses and charges; minus ({@a@xlinary gains on sales of assets and
other extraordinary or other non-recurring gaittisas determined for the Parent, Lessee and thei@iabes on a consolidated basis in
accordance with GAAP;

Notwithstanding anything to the contrary contaihedein, the Consolidated EBIT for any Testing R&sgball (x) include the approprie
financial items for any person or business unitohifias been acquired by the Parent, Lessee orwdrsjdiary for any portion of such Testing
Period prior to the date of acquisition, and (yWlase the appropriate financial items for any persobusiness unit which has been disposed
of by the Parent, Lessee or any Subsidiary, fopthéion of such Testing Period prior to the ddtdisposition.

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 €didated Net Income of Consolidated Depreciatigpdhse, Consolidated Amortization
Expense and Consolidated Depletion Expense, aik&smined for the Parent, Lessee and the Suhgislian a consolidated basis in
accordance with GAAP;

Notwithstanding anything to the contrary contaihedein, the Consolidated EBITDA for any Testingi®&shall (x) include the approprie
financial items for any person or business unitohifias been acquired by the Parent, Lessee orwdrsjdiary for any portion of such Testing
Period prior to the date of acquisition, and (yWlase the appropriate financial items for any persobusiness unit which has been disposed
of by the Parent, Lessee or any Subsidiary, fopthion of such Testing Period prior to the ddtdisposition.
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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 ahgtime (i) Consolidated Total Debt at such time{S (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 dedudtredetermining Consolidated Net Worth
for purposes of determining Consolidated Tangibé Worth, all amounts properly attributable to nmityointerests, if any, in the stock or
other equity of Subsidiaries;

CONSOLIDATED TOTAL DEBT shall mean, at any timeethum (without duplication) of the principal amo(mt 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 Mastaxdivus Metal Transaction Agreement, dated MarchHL203, among Lessee, Williams
Advanced Materials Inc., one of its subsidiariesgAnical Materials Inc. and Canadian Imperial Bah€ommerce to the extent that the
payment obligations of Lessee thereunder do naatkpayments in respect of 23,781 ounces of gotti(ig) the obligations of Lessee in
respect of the agreement described in Section XX to the extent that those obligations do naeed $6,000,000 during any twelve
month 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 Amemdecey State thereof, the
District of Columbia, or any United States poss@ssihe chief executive office and principal pla¢dusiness 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 Il 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 procegdi 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

(if) any and all Claims by any third party seekit@mages, contribution, indemnification, cost recgveompensation or injunctive relief
resulting from the storage, treatment or Releaseléfined in CERCLA) of any Hazardous Materialsuasing from alleged injury or threat of
injury to health, safety or the environment;
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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 begeneral partner of such person;

EXISTING INDEBTEDNESS shall have the meaning preddn section 7.18 of the Credit Agreement as fiectfon the Effective Date;

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

FINANCIAL HEDGE AGREEMENT shall mean (i) any intesterate swap agreement, any interest rate capragreeany 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 tleabhot a Domestic Subsidiary;
GENERAL PERMITTED LIENS shall mean Liens descrilied&ection XXIV(n);

GUARANTY OBLIGATIONS shall mean as to any persoritbwut duplication) any obligation of such persaratanteeing 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 ptqimaintain 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 réspeceof, 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 deemdiktan amount equal to the stated or determirsabtaunt of the primary Indebtednes:
respect of which such Guaranty Obligation is magéf mot stated or determinable, the maximum reabty anticipated liability in respect
thereof (assuming such person is required to parfbereunder) as determined by such person in fgothd

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; andatiyy chemicals, materials or substances defined ia€laded in the definition of "hazardous
substances", "hazardous wastes", "hazardous mateli@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;

HEDGE AGREEMENT shall mean any Commodity Hedge &gnent and any Financial Hedge Agreement;
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INDEBTEDNESS of any person shall mean without duadibn:
(i) all indebtedness of such person for borrowedeyo
(i) all bonds, notes, debentures and similar delurities 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, otbiperson 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 such guer;

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

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

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

(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 recoursather 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
(xiii) all Guaranty Obligations of such person;

PROVIDED that (x) neither trade payables nor o8ietilar accrued expenses, in each case arisirfgiondinary 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 éineesnor obligations in respect of letters of credjiporting the payment of the same) that
are no more than forty-five days delinquent, sbalistitute 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 otherioeiahip 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 Sigcldocuments and the Schedules;
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LEASE PARTY shall mean each of the Parent, Lesadeaay other person that is a party to any of taase Documents;

LEASEHOLDS of any person means all the right, @thed interest of such person as lessee or licensgeand 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 (finahor otherwise) of, when used with referencehm Parent, Lessee and/or any of the
Subsidiaries, the Parent, Lessee and the Subsigliaaken as a whole, or when used with referanaeyt other person, such person and its
Subsidiaries, taken as a whole, as the case mdii)lmy material adverse effect on the abilityeaich of the Lease Parties to perform its
obligations under the Lease Documents to whick ét party; (iii) any material adverse effect onahdity of the Parent, Lessee and the
Subsidiaries, taken as a whole, to pay their ligdsl and obligations as they mature or become dlu@y) any material adverse effect on the
validity, effectiveness or enforceability, as agaiany Lease Party, of any of the Lease Documentsich 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 assessioi person and the Subsidiaries, or (ii) whosgaijons in the current fiscal year are
expected to, or whose operations in the most rdismat year did (or would have if such person badn a Subsidiary for such entire fiscal
year), represent 5% or more of the consolidatedirgs before interest, taxes, depreciation and @ra¢ion of such person and t
Subsidiaries for such fiscal year. In addition, &t&tl 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 obligatiom make contributions or has within any of theceding five plan years made or accrued
an obligation to make contributions;

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 othearttihe Parent, Lessee or an ERISA Affiliate, is imgior accruing an obligation to make
contributions or, in the event that any such plas been terminated, to which the Parent, Lessar 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 8akeaind the payment of principal,
premium and interest of Indebtedness secured bggbet which is the subject of the Asset Sale eqdired to be, and which is, repaid under
the terms thereof as a result of such Asset Sale,

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

PBGC shall mean the Pension Benefit Guaranty Catjmor established pursuant to section 4002 of ERtBAny successor thereto;
PERMITTED ACQUISITION shall mean and include anygisition 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;

(i) 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 Leardrall of the Participants specifically approveonsent to such Acquisition in writing;

(iii) if as a result of an Acquisition a person bates a Subsidiary of the Parent or Lessee, sucsidaty 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 Indébess and (without duplication) any Indebtedioéssy acquired person or persons,
does not exceed $25,000,000, UNLESS Lessor spaltyfapproves or consents to such Acquisition, agbroval 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 $30,000,000s1h&ssor and all of the Participants join in sushsent or approval; and

(v) the Parent and Lessee would, after giving éfi@such Acquisition, be in compliance, on a PRGRMA 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 Permifiequisition), 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 unohtaid 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 &see/ned by the Parent, Lessee and the Subsidiasesd to the extent Lessor determines
(acting
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on instructions from the Required Participantshsadjustments to be reasonable and appropriate timelparticular circumstances);

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

PERMITTED PRECIOUS METAL CONSIGNMENTS shall mearepious metals inventory of Lessee or any other iflisvg that deals in
precious metals that is subject to any preciousiheensignment arrangement described in Annex \thefCredit Agreement as in effect on
the Effective Date (regardless of whether styled Bsase, consignment, sub-consignment or deltiabare 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 contributedy (or to which there is an obligation to contitd 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;

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 underApisement and the Schedules;

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

PRINCIPAL OFFICER shall mean any officer of the &dror Lessee whose title is (including any titléieh 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 497%hefGode or section 408 of ERISA,;

RCRA shall mean the Resource Conservation and Regdé\ct, as the same may be amended from timente, #2 U.S.C. Section 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;
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REDEEMABLE STOCK shall mean with respect to anysparany capital stock or similar equity interedstsueh person that (i) is by its
terms subject to mandatory redemption, in wholegrart, 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 occasionelshhange of control" or similar event;

REORGANIZATION shall mean the transactions desatitmreAnnex 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 XXIg)ich property has been or is to be

sold or transferred by the Parent, Lessee or subkifiary 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 Agreemitaet, Guaranty and each other document pursuanhitthvany Lien or security
interest is granted by the Parent, Lessee or ahgi@iary to Lessor as security for any of the ddiigns of Lessee to Lessor under or relating
to this Agreement and the Schedules;

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 thamtleerat that will be required to pay the probabléility of such Person on its debts as they
become absolute and matured, (iii) such Persoblésta realize upon its assets and pay its deldto#rer 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@wg practice in the industry in which such Peréoengaged;

STANDARD PERMITTED LIENS shall mean the following:

() 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;
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(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, @ttbids, government contracts, performance atuln-@®f-money bonds and other similar
obligations, incurred in the ordinary course ofihass (exclusive of obligations in respect of tagment for borrowed money), whether
pursuant to statutory requirements, common lawoosensual 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 attaehts in circumstances not constituting a Defapdten Section Xl(a)(ix); and

(vi) Leases or subleases granted to others nafeniteg in any material respect with the busingsthe Parent, Lessee or any of its
Subsidiaries and any interest or title of a lessuwter 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 diffié specified duration, such Testing Period stwiisist of the particular fiscal quarter or
quarters of the Parent and Lessee then last enkiett are so indicated in such provision; and

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 mexstnt 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 effectivamnef this Amendment that, prior to or on the dee=of, the following items shall have been
delivered to Lessor (in form and substance accéptal essor):
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(a) The Credit Agreement executed by Lessee anBahent in form satisfactory to Lessor;

(b) Lessee and the Parent shall have executededivéréd to Lessor the Pledge Agreement in the fattiaeched to the Credit Agreement as
Exhibit F, and Lessee shall have executed andetelivto Lessor an Amended and Restated Equipméet8Sie--Schedule No. 1 in the form
of Exhibit No. 2 to this Amendment with the blardgpropriately completed (the "Restated Equipmeht8ale™).

(c) Lessee's secretary shall have certified todre@sa copy of resolutions duly adopted by Le&sbeard of directors in respect of this
Amendment, the Restated Equipment Schedule anel¢hige Agreement, (ii) true and correct copiesaddee's current Articles of
Incorporation and Code of Regulations, (iii) thenes and true signatures of the officers of Less#l@oaized to sign this Amendment on
behalf of Lessee, and (iv) that no "Default" or tétdgial Default" (as those terms are defined inltease Agreement) exists.

(d) Lessee shall have caused the Parent's secteteeytify to Lessor (i) a copy of resolutionsyladopted by Parent's board of directors in
respect of the Pledge Agreement, (ii) true andembrcopies of its current Articles of Incorporatiamnd Code of Regulations, and (iii) the
names and true signatures of the officers of Paxetitorized to sign the Guaranty on behalf of Raren

(e) Counsel for Lessee and the Parent shall handered to Lessor a written opinion as to the emfaldity of this Amendment, the Restated
Equipment Schedule and the Pledge Agreement, in &ord substance satisfactory to Lessor.

(f) Lessee shall have delivered certificates ofdysanding for Lessee and Parent issued by thetegiof State of the State of Ohio.
(9) Lessee shall have delivered or caused to eedetl 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 tor.zssollows:

(A) That all representations and warranties sehforthe Lease Agreement and the Restated Equip8ahedule, as amended hereby, are
and correct in all material respects, and thatAlmendment, the Restated Equipment Schedule ardi¢iige Agreement have been executed
and delivered by duly authorized officers of Lesard the Parent, as the case may be, and congtiukegal, valid and binding obligations
Lessee and the Parent, as the case may be, effleregrainst Lessee and the Parent, as the casbeniyaccordance with their respective
terms.

(B) That the execution, delivery and performancé bgsee of this Amendment, the Restated Equipmemdile and the Pledge Agreement
and its performance of the Lease Agreement, théaResEquipment Schedule and the other Equipméregdides, as amended hereby, and
the Pledge Agreement have been authorized byalisite corporate action and will not (1) violagg any order of any court, or any rule,
regulation or order of any other agency of govenmingo) the Articles of
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Incorporation, the Code of Regulations or any othstrument of corporate governance of Lessee;)ar(y provision of any indenture,
agreement or other instrument to which Lesseerty, or by which Lessee or any of its propertieassets are or may be bound; (2) be in
conflict with, result in a breach of or constitusdgne or with due notice or lapse of time or batkefault under any indenture, agreement or
other instrument referred to in (1)(c) above; grrEdult in the creation or imposition of any lieharge or encumbrance of any nature
whatsoever.

SECTION IV - ACKNOWLEDGMENTS CONCERNING OUTSTANDIN®BLIGATIONS

4.01 Lessee acknowledges and agrees that, as dathdereof, 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 effective date of this Ameeadtnas used in the Lease Agreement, the termst&Mbasase Agreement”, "Lease
Agreement”, "Agreement", "this Agreement”, "hereitifereinafter”, "hereto", "hereof", and words ohiar import shall, unless the context
otherwise requires, mean the Lease Agreement asdadend modified by this Amendment. The Lease &gent, as amended by this
Amendment, together with the other Documents, éssrall continue to be in full force and effect asithereby ratified and confirmed in all
respects. To the extent any amendment set fottieifrirst Amendment, the Second Amendment, thedTAaimendment, or the Fourth
Amendment is omitted from this Amendment, the salvadl be deemed eliminated as between Lessee asdieffective as of the effective

date hereof.
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 to Lessor, for itseltlam@ccount of each Participant on a pro-ratesbadiee in an amount equal to $134,483 at
the time this Amendment is executed and delivesetdassor and to pay on demand all costs and expearideessor, including reasonable
attorneys' fees and expenses, in connection wétlptéparation, execution and delivery of this Ammadt and the related documents.

Page 3:



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, powaenredy 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]
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LESSOR:
NATIONAL CITY BANK,

FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By:

Name:

Title:

THE FOREGOING AMENDMENT is hereby
agreed to by each of the undersigned by their respe
officers as of the day and year first above written

Address:

1404 East Ninth Street
Cleveland, Ohio 44114

Address:

611 Woodward
Detroit, Michigan 48226
Fax: (313) 225-1212

Address:
P.O. Box 755 (111/10W)
Chicago, Illinois 60690-0755
Fax: (312) 461-5225

Address:

1350 Euclid Avenue, ML 4432
Cleveland, Ohio 44115
Fax: (216) 623-9208

Page 3¢

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

LESSEE:

BRUSH WELLMAN INC.

By:

Name:

Title:

acknowledged, consented and
ctive duly authorized

FIFTH THIRD BANK, NORTHEASTERN
OHIO

By:

Title:

BANK ONE, MICHIGAN

By:

Title:

HARRIS TRUST AND SAVINGS BANK

By:

Title:

FIRSTAR BANK, N.A.

By:

Title:




EXHIBIT NO. 2
EQUIPMENT SCHEDULE

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

Lessor & Mailing Address: Lessee & Mailing Address:
NATIONAL CITY BANK, BRUSH W ELLMAN INC.
FOR ITSELF AND AS AGENT FOR 17876 S t. Clair Avenue
CERTAIN PARTICIPANTS Clevela nd, Ohio 44110

1900 East 9th Street
Cleveland, Ohio 44114

This Equipment Schedule is executed pursuant thjramorporates by reference the terms and conditidnand capitalized terms not defined
herein shall have the meanings assigned to thethdrylaster Lease Agreement identified above ("Agrent;" said Agreement and this
Schedule being collectively referred to as "Leas&)s Equipment Schedule, incorporating by refeecthe Agreement, constitutes a sepz
instrument of lease.

A. EQUIPMENT.

Pursuant to the terms of the Lease, Lessor agoessjuire and lease to Lessee the Equipment Iistgdhnex A attached hereto and made a
part hereof.

B. FINANCIAL TERMS.

1. Capitalized Lessor's Cost: $ (being an amount equal to funds disbursed ateditm Rent accrued and unpaid in
respect of the Equipment and its parts and comgeriuming the Interim Lease Period).

2. Daily Lease Rate Factor: LIBOR Rate plus thel&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@y 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 o8dhedule is equal to the fair market
value of the Equipment on the date her:



8. Renewal Term: Each Renewal Term will consist ohe-year period, and subject to Section XVIlI{{Bssee may elect up to seven (7)
Renewal Terms.

9. Maximum Lease Term: The Term shall not exceexvev(12) years.

10. Stipulated Loss Values: See Annex D.

11. Termination Values: See Annex D.

12. Assumed Interest Rate: % (whichheiltletermined 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 Dataihglthe Basic Term ("Basic Term Rent") and any &eal Term ("Renewal Term Rent"),
Lessee shall pay as Rent quarterly installmenga)ahterest on the unamortized portion of the ush@apitalized Lessor's Cost as of the
immediately preceding Rent Payment Date (afteriegiidn of the Rent paid on such date) at the Daglgse 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 lnelleddd on the basis of a 360 day year for theahotumber of days elapsed. Said Rent
consists of principal and interest components, suititipal 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 Totalt@elConsolidated EBITDAR and such Pricing Grid Ealand the following provisions:

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

(i) Commencing with the fiscal quarter of the Lessended on or nearest to June 30, 2000, and aigtiwith each fiscal quarter thereafter,
the Lessor will determine the Applicable Marginsiccordance with the Pricing Grid Table, based errdiio 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. Changesha Applicable Margin based upon changes in suéh shall become effective on the first
day of the month following the receipt by the Lagsorsuant to section IV(b)(i) or (ii), as applitebof 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 thaiegble 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 seci



IV(b)(i) or (ii), accompanied by the certificatechnalculations referred to in section 1V(b)(iiiB)(a Potential Default under section Xl(a)(1)
has occurred and is continuing, or (C) a Default decurred and is continuing, the Applicable Margiall each be the highest rate per an

indicated therefor in the Pricing Grid Table, ratiess of the ratio of Consolidated Total Debt ton§€widated EBITDAR at such time, plus

200 basis points.

(iv) Any changes in the Applicable Margin shalldetermined by the Lessor in accordance with the@lpoovisions 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 EURODOLLAR
CONSOLIDATED TOTAL DEBT MARGIN FOR GENERAL
TO REVOLVING LOANS

CONSOLIDATED EBITDAR

greater than 3.00 to 1.00 and less than 3.50 to 1.0 0 250.00
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 2.50t0 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 endingeonegkt Rent Payment Date,
and each subsequent quarterly period.

"LIBOR RATE" shall mean, with respect to any Intgreriod occurring during the term of the Leagehé 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 casgedermined from time to time by the Lessor) fepakits of $1,000,000 in same day funds
for a maturity corresponding to such Interest Reas of 11:00 A.M. (London time) on the date whikhwo 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 pramnatiexceptions or offsets which may be availaldenftime to time) applicable to any member
bank of the Federal Reserve System in respect fchtrency 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 banks in the London
interbank Eurodollar market, determined as of 11400. (London time) on the date which is two Busiadays prior to the commencement
of such Interest Period.

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

"Regulation D" shall mean Regulation D of the Boafdsovernors of the Federal Reserve (or any ssocdbereto), as amended or
supplemented from time to time.

If at any time Lessor or any Participant (or, withduplication, the bank holding company of whiclels Participant is a subsidiary)
determines that either adequate and reasonablesrdeanot exist for ascertaining the LIBOR Ratef becomes impractical for Lessor or ¢
Participant to obtain funds to make or maintainfthencing hereunder with interest at the LIBOR&Ratr Lessor or any Participant
reasonably determines that, as a result of chaoggsplicable 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 forcéawf) by any court, governmental authority or
reserve bank charged with the interpretation oriagtnation thereof, it shall be or become unlawduimpossible to make, maintain, or fund
the transaction hereunder at the LIBOR Rate, tressar promptly shall give notice to Lessee of sietermination and Lessor and Lessee
shall negotiate in good faith a mutually acceptaliiernative method of calculating the Daily Le&sde Factor and shall execute and deliver
such documents as reasonably may be requireddgoioate such alternative method of calculatingDbady Lease Rate Factor in this
Schedule, within thirty (30) days after the daté.e$sor's notice to Lessee. If the parties are lermahbtually 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 impractical Bssor or any Participant to maintain the finandiegeunder with interest at the LIBOR Rate
as aforesaid, as case may be, the Daily LeaseMRater shall become a floating rate equal to tredeFs Funds Rate plus sixty (60) basis
points, and (b) on the Rent Payment Date next gdiag the expiration of such thirty (30) day periggssee 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 asradter provided. (As used herein, "Federal Funde'Raeans the rate of interest, as
reasonably determined by Lessor, paid by or availebLessor for the purchase of "federal fundshettime 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 payntegether with all rent and other sums then dueush slate, plus all taxes and charges
upon sale and all other reasonable and documenrpeshges incurred by Lessor in connection with satl. Upon satisfaction of the
conditions specified in this Paragraph, Lessor trdlhsfer, on an AS IS, WHERE IS BASIS, all of L@ss interest in and to the Equipment.
Lessor shall not be required to make and may spaltif disclaim any representation or warrantyashe condition of the Equipment and
other matters (except that Lessor shall warrarttitt@nveyed whatever interest it received in siEgiipment free and clear of any Lien
created by Lessor). Lessor shall execute and ddbtivieessee such Uniform Commercial Code statenadrteymination as reasonably may be
required in order to terminate any interest of lbess and to the Equipmer



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

3. Lessee shall pay to Lessor, for the accounacit éarticipant, from time to time the amountsueh $2articipant may determine to be
necessary to compensate it for any costs which Badiicipant determines are attributable to its imgor maintaining its interest in the Lee
and the Equipment (the "Interest") or any reductipany amount receivable by such Participant épeet of any such Interest (such increases
in costs and reductions in amounts receivable bieémgin called "Additional Costs"), resulting framy Regulatory Change (as defined
below) which:

(i) changes the basis of taxation of any amourysipia to Lessor for the account of such Particiinéspect 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

(il) 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@gchange after the date of this Lease in UrBtedies 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@einticipant is a subsidiary) for any costs whiotieitermines are attributable to the
maintenance by such Participant (or any lending®fr such bank holding company), pursuant tolawyor regulation or any interpretation,
directive or request (whether or not having thedoof law) of any court or governmental or monetaughority (i) following any Regulatory
Change or (ii) implementing any risk-based capmjtatieline or requirement (whether or not havingftitee of law and whether or not the
failure to comply therewith would be unlawful) htafare 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 afrredn 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 purpaxfebis Paragraph, "Basle Accord" shall
mean the proposals for risk-based capital framewlescribed by the Basle Committee on Banking Réigmisand Supervisory Practices in
its paper entitled "International Convergence opi@d Measurement and Capital Standards" dated1R8g3, as amended, modified and
supplemented and in effect from time to time or eeplacement therec



Each Participant shall notify Lessee of any evecuaing after the date of this Lease that willi#msuch Participant to compensation under
the preceding two Paragraphs as promptly as peddéicbut in any event within thirty (30) dayseafsuch Participant obtains actual
knowledge thereof; provided, that (i) if such Rap@ént fails to give such notice within thirty

(30) days after it obtains actual knowledge of saclevent, such Participant shall, with respecbtopensation payable pursuant to the
preceding two Paragraphs in respect of any coststireg from such event, only be entitled to paymerder the referenced Paragraphs for
costs incurred from and after the date thirty @&ys prior to the date that such Participant does guch notice, and (ii) such Participant will
designate a different lending office for the Ingtrié such designation will avoid the need foryeduce the amount of, such compensation and
will not, in the sole opinion of such Participabé disadvantageous to such Participant. Each Rarticwill furnish to Lessee a certificate
setting forth the basis and amount of each reduesuch Participant for compensation under thequlieg two Paragraphs. Determinations
and allocations by each Participant for purposdb@fpreceding two Paragraphs shall be concluabvsent manifest error.

D. INSURANCE.

1. Public Liability: $1,000,000 total liability perccurrence and $2,000,000 in the aggregate, witess liability in umbrella form of
$10,000,000 per occurrence and in the aggregatie avnaximum deductible amount of (a) $1,500,0000peurrence or (b) an amount equal
to $1,500,000 per occurrence plus the amount ofesgrves specifically allocated by Lessee fortype of liability that are satisfactory to
Lessor, but in no event greater than $2,500,00@g&urrence.

2. Casualty and Property Damage: An amount equhktdigher of the Stipulated Loss Value or théreplacement cost of the Equipment,
with a maximum deductible amount of $1,000,000q@surrence.

E. FIXED PURCHASE PRICE AND RESIDUAL RISK AMOUNT

Fixed Pu rchase Price Residual Risk A mount

(Percent of Capitalized (Percent of Capi talized
End of Lesso r's Cost) Lessor's Cos t)
Basic Term 1 00.0000% 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 Amaen¢ach expressed as a percentage of the Capitakzssor's Cost of the Equipment.

This Schedule is not binding or effective with resfpto the Agreement or Equipment until executetde@malf of Lessor and Lessee by an
authorized representative of Lessor and Lessegectsely.



IN WITNESS WHEREOF, Lessee and Lessor have calsgdthedule to be executed by their duly authdriepresentatives as of the date
first above written.

LESSOR: LESSEE:

NATIONAL CITY BANK, BRUSH WELLM AN INC.
FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

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




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

DESCRIPTION OF EQUIPMENT

Type and
Serial M odel of Number Cos

Vendor Numbers E quipment of Units Uni

Initials:

Lessor Lessee



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

ASSIGNMENT OF PURCHASE ORDERS

[See Exhibit No. 6 to Master Lease 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:

Name:
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 Valuedoy unit of Equipment shall be equal to the Gaigied 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



ANNEX E

TO
SCHEDULE NO.
DATED THIS DAY OF ,199

TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

AMORTIZATION SCHEDULE

NO. OF RENT
PAYMENT DATE PERCENT OF PERCENT OF
(after Basic Term PRINCI PAL REMAINING PRINCIPAL
Commencement Date) PAYABL E* BALANCE*
1 0.0000 % 100.0000%
2 0.0000 % 100.0000%
3 0.0000 % 100.0000%
4 0.0000 % 100.0000%
5 0.0000 % 100.0000%
6 0.0000 % 100.0000%
7 0.0000 % 100.0000%
8 0.0000 % 100.0000%
9 0.0000 % 100.0000%
10 0.0000 % 100.0000%
11 0.0000 % 100.0000%
12 1.9066 % 98.0934%
13 1.9405 % 96.1529%
14 1.9749 % 94.1780%
15 2.0099 % 92.1681%
16 2.0456 % 90.1225%
17 2.0818 % 88.0407%
18 2.1188 % 85.9219%
19 2.1564 % 83.7655%
20 2.1946 % 81.5709%
21 2.2335 % 79.3374%
22 2.2732 % 77.0642%
23 2.3135 % 74.7508%
24 2.3545 % 72.3963%
25 2.3963 % 70.0000%
26 2.5422 % 67.4578%
27 2.5873 % 64.8705%
28 2.6332 % 62.2373%
29 2.6799 % 59.5574%
30 2.7274 % 56.8300%
31 2.7758 % 54.0542%
32 2.8250 % 51.2292%
33 2.8751 % 48.3540%
34 2.9261 % 45.4279%
35 2.9780 % 42.4499%

36 3.0309 % 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 Bakaas of any Rent Payment Date payment (assuméngrithcipal payments due on each
Rental Payment Date are paid when due), shall bal ¢g 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 manufactureg(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 pri@airation or earlier termination of the Leasepmpeceiving reasonable notice from Lessor,
make the Equipment available for eite operational inspections by potential purctgaender 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 terminatiorihaf



Lease and shall not affect, in an adverse manmeFair Market Value of the Equipment at Lease ratjpin. Such additions or enhancements
shall be made only with prior written approval afdsor (whose approval shall not unreasonably behel);

(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;

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

(k) provide for the deinstallation and packing lod Equipment to include, but not be limited to, fillbowing: (i) all process fluids shall be
removed from the Equipment and disposed of in ataomre 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 d@ihend 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 fertain Participants 1900 East Ninth Street
Cleveland, Ohio 44114

Subject: Master Lease Agreement, dated as of December 30, 1996, as
amended, between National City Ba nk, for itself and as Agent
for certain Participants, as less or, and Brush Wellman Inc.,

as lessee (the "Lease Agreement")
Greetings:

Pursuant to Section 1V(b)(iii) of the Lease Agreement and in

my capacity as the chief financial officer of Brugkellman Inc., | hereby certify that to the besthof knowledge and belief (capitalized ter
used, but not defined herein shall have the mearasgribed thereto in the Lease Agreement):

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

By:
Title:




EXHIBIT NO. 4

LIST OF EQUIPMENT AND ACQUISITION COST

TO TAL
P URCHASE ORDER NO. AC QUISITION
EQUIPMENT AND VENDOR CO ST

Walking Beam Furnace EX90 006/Seco-Warwick $ 2,200,000.00
Hot Mill EX90 003/Griset Engineering $1 2,400,000.00
Bell Aging Furnace EX90 012/RAD-CON Inc. $ 1,550,000.00
Slab Mill EX90 007/Integrated Industrial Systems $ 7,350,000.00
Finish Pickle Line EX90 010/SMS Process Lines $ 7,100,000.00
Four-High Rolling Mill EX90 002/Griset Engineering $ 9,200,000.00
Anneal/Pickle Line 1. EX90009/SMS Process $1 3,400,000.00

Lines

Anneal/Pickle Line

2. EX90008/Drever Company

Cont. Anneal Line

Degreasing Line EX90 011/SMS Process Lines $ 2,300,000.00

TOTAL $5 5,500,000.00




BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES

EXHIBIT 11

COMPUTATION OF PER SHARE EARNINGS

Basic:
Average shares outstanding
Net income

Per share amount

Diluted:
Average shares outstanding

Dilutive stock options based on the treasury stoc
using average market price

Totals

Net income

Per share amount

SECOND QUARTER ENDED SIX MON

JUNE 30, JULY 2, JUNE 30,
2000 1999 2000

16,224,638 16,197,328 16,215,338

$ 3,898,000 $ 3,233,000 $ 6,147,000

$ 024 $ 020 $ 0.38

16,224,638 16,197,328 16,215,338

k method
133,490 71,764 120,685

16,358,128 16,269,092 16,336,023

$ 3,898,000 $ 3,233,000 $6,147,000

$ 024 $ 020 $ 038

THS ENDED



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 200
PERIOD START JAN 01 200!
PERIOD END JUN 30 200
CASH 5,45¢
SECURITIES 0
RECEIVABLES 96,51
ALLOWANCES 1,701
INVENTORY 106,56¢
CURRENT ASSET¢ 243,58
PP&E 442,79:
DEPRECIATION 277,48!
TOTAL ASSETS 441,70¢
CURRENT LIABILITIES 100,42(
BONDS 12,10¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 22,55;
OTHER SE 200,31¢
TOTAL LIABILITY AND EQUITY 441,70¢
SALES 272,60t
TOTAL REVENUES 272,60¢
CGS 214,60«
TOTAL COSTS 261,26t
OTHER EXPENSE! 27¢€
LOSS PROVISION 62
INTEREST EXPENSE 2,181
INCOME PRETAX 8,81¢
INCOME TAX 2,67
INCOME CONTINUING 6,147
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 6,14
EPS BASIC .38
EPS DILUTED .38
End of Filing
pewerad 5y EDCAR -
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