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         Kennametal Inc. (the "Corporation"), hereby incorporates by reference  
into this Registration Statement the information contained in the  
Corporation's earlier Registration Statement, File No. 33-55768, relating to  
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Item 5.  Interests of Named Experts and Counsel 
 



         Buchanan Ingersoll Professional Corporation ("BIPC"), counsel for the  
Corporation, is issuing an opinion to the Corporation in connection with this  
Registration Statement regarding the legality of the securities being  
registered.  Mr. William R. Newlin, the Managing Director and a shareholder of  
BIPC, is the Chairman of the Board of the Corporation.  As of December 1,  
1996, BIPC, and all attorneys of BIPC who may be deemed to be substantively  
involved in this Registration Statement, beneficially owned 17,711 shares of  
the Capital Stock of the Corporation. 
 
 
SIGNATURES 
 
         Pursuant to the requirements of the Securities Act of 1933, the  
registrant certifies that it has reasonable grounds to believe that it meets  
all of the requirements for filing on Form S-8 and has duly caused this  
Registration Statement to be signed on its behalf by the undersigned,  
thereunto duly authorized, in Unity Township, Westmoreland County,  
Commonwealth of Pennsylvania, on the 20th day of December, 1996. 
 
                                        KENNAMETAL INC. 
 
                                        By:  /s/ DAVID T. COFER 
                                             ----------------------- 
                                               Authorized Officer 
 
 
         Pursuant to the requirements of the Securities Act of 1933, this  
Registration Statement has been signed by the following persons in the  
capacities indicated on December 20, 1996. 
 
       Signature                             Capacity 
       ---------                             -------- 
 
/s/ ROBERT L. MCGEEHAN                Director, President 
- -------------------------------         and Chief Executive Officer 
Robert L. McGeehan 
 
/s/ RICHARD J. ORWIG                  Vice President 
- -------------------------------         and Chief Administrative and Financial 
Richard J. Orwig                          Officer 
 
/s/ PETER B. BARTLETT                 Director 
- ------------------------------- 
Peter B. Bartlett 
 
/s/ WARREN H. HOLLINSHEAD             Director 
- ------------------------------- 
Warren H. Hollinshead 
 
/s/ RICHARD C. ALBERDING              Director 
- ------------------------------- 
Richard C. Alberding 
 
/s/ QUENTIN C. MCKENNA                Director 
- ------------------------------- 
Quentin C. McKenna 
 
/s/ WILLIAM R. NEWLIN                 Director 
- ------------------------------- 
William R. Newlin 
 
/s/ LARRY YOST                        Director 
- ------------------------------- 
Larry Yost 
 
/s/ A. PETER HELD                     Director 
- ------------------------------- 
A. Peter Held 
 
/s/ ALOYSIUS T. MCLAUGHLIN, JR.       Director 
- ------------------------------- 
Aloysius T. McLaughlin, Jr. 
 
/s/ JAMES R. BREISINGER               Controller 
- ------------------------------- 
James R. Breisinger 
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                                                             EXHIBIT NO. 5.01 
 
 
 
                                           December 20, 1996 
 
Board of Directors 
Kennametal Inc. 
Route 981 at Westmoreland County Airport 
P.O. Box 231 
Latrobe, PA  15650 
 
Gentlemen: 
 
      We have acted as counsel to Kennametal Inc., a Pennsylvania corporation  
(the "Corporation"), in connection with the proposed issuance by the  
Corporation of up to 150,000 shares of the Corporation's capital stock, par  
value $1.25 per share (the "Capital Stock"), pursuant to the terms of the  
Kennametal Inc. Stock Option and Incentive Plan of 1992 (the "Plan"). 
 
      In connection with such proposed issuance, we have examined the Plan,  
the Certificate of Incorporation of the Corporation, as amended and restated,  
the By-laws of the Corporation, as amended and restated, the relevant  
corporate proceedings of the Corporation, the Registration Statement on  
Form S-8 covering the issuance of the shares, and such other documents,  
records, certificates of public officials, statutes and decisions as we  
consider necessary to express the opinions contained herein.  In the  
examination of such documents, we have assumed the genuineness of all  
signatures and the authenticity of all documents submitted to us as originals  
and the conformity to those original documents of all documents submitted to  
us as certified or photostatic copies. 
 
      Based on the foregoing, we are of the opinion that when the Registration  
Statement shall have been declared effective by order of the Securities and  
Exchange Commission and when the Capital Stock has been duly issued and  
delivered pursuant to the terms of the Plan, such shares of Capital Stock will  
be validly issued, fully paid and non-assessable. 
 
      We hereby consent to the filing of this opinion as an exhibit to the  
Registration Statement. 
 
                                                     Very truly yours, 
 
                                                     BUCHANAN INGERSOLL 
                                                     PROFESSIONAL CORPORATION 
 
 
                                                  By:  /s/ RONALD BASSO 
                                                       ---------------------- 
                                                           Ronald Basso 
 
 



                                                           EXHIBIT NO. 23.01 
 
 
 
                    CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS 
 
 
      As independent public accountants, we hereby consent to the  
incorporation by reference in this registration statement of our reports dated  
July 22, 1996, included (or incorporated by reference) in Kennametal Inc.'s  
Form 10-K for the year ended June 30, 1996, and all references to our firm  
included in this registration statement. 
 
 
 
/s/ ARTHUR ANDERSEN LLP 
- ------------------------ 
Arthur Andersen LLP 
Pittsburgh, Pennsylvania 
December 19, 1996 
 
 


