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Item 1. Changesin Control of Registrant.

Pursuant to an Agreement of Merger, Brush Merger &oOhio corporation, merged with and into BrUgdllman Inc., an Ohio corporation
(the "Company"), with the Company being the sungyvcorporation (the "Merger"). In connection witletMerger, each outstanding share of
the Company's common stock, par value $1.00 peegkach, a "Common Share"), other than CommoneShaith respect to which
dissenters' rights were exercised, was convertecbime share of common stock (a "BEM Common ShareByrush Engineered Materials
Inc., an Ohio corporation ("BEM"), with the resttiat BEM is the publicly held corporation and then@pany is a whollyswned subsidiary ¢
BEM. Except for one holder of two Common Sharegpashich dissenters' rights were exercised, tlaeetiolders of the Company
immediately prior to the Merger were the sharehalddé BEM immediately after the Merger.

The Merger was effective on May 16, 2000. The BEMthon Shares are deemed to be registered undéorS&2(g) of the Securities
Exchange Act of 1934, as amended, pursuant to Rige3(a) promulgated thereunder.

Item 5. Other Events.

On May 2, 2000, the Directors of the Company appdafmendment No. 1, dated as of May 16, 2000 @meeéndment"), to the Rights
Agreement, dated as of January 27, 1998 (the "Rijbteement"), between the Company and Nationgl Baink, N.A. (the "Rights Agent").
The Amendment made the provisions of the RightseAgrent inapplicable to the transactions contemgplayethe Agreement of Merger,
dated as of May 16, 2000, among the Company, Bvlesiger Co., an Ohio corporation, and BEM.

The foregoing description of the Amendment is diediin its entirety by reference to the full teftthe Amendment, a copy of which has
been filed as an exhibit hereto and incorporatedihdy reference. Copies of the Rights Agreemamd, the related Summary of Rights,
which is attached as Exhibit C to the Rights Agreetare available free of charge from the Company.

Item 7. Financial Statements, Pro For ma Financial | nformation and Exhibits.

Exhi bi t Description of Docunent

2 Agreenment of Merger, dated as of May 16, 2000, by and anobng Brush
Merger Co., Brush Wellman Inc. and Brush Engi neered Materials Inc.
(filed as Annex A to the Registration Statenent on Form S-4 filed
by Brush Engi neered Materials Inc. on February 1, 2000,
Regi stration No. 333-95917), incorporated herein by reference.

4(a) Anended and Restated Articles of Incorporation of Brush Engi neered
Materials Inc. (filed as Annex B to the Registration Statenent on
Form S-4 filed by Brush Engi neered Materials Inc. on February 1,
2000, Registration No. 333-95917), incorporated herein by
ref erence.

4(b) Amended and Restated Code of Regul ati ons of Brush Engi neered
Materials Inc.



4(c) Anendrment No. 1, dated as of May 16, 2000, to the Rights Agreenent,
dated as of January 27, 1998, between the Conpany and National City
Bank, N. A



SIGNATURES

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

BRUSH WELLMAN INC.

By: /s/ Mchael C. Hasychak

M chael C. Hasychak
Secretary

Date: May 16, 2000
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Exhibit 4(b)

AMENDED AND RESTATED CODE OF REGULATIONS
OF
BRUSH ENGINEERED MATERIALSINC.

Shareholder Meetings

1. Time And Place Of Meetings. All meetings of #imareholders for the election of directors or foy ather purpose will be held at such ti
and place, within or without the State of Ohionzsy be designated by the Board of Directors othénabsence of a designation by the Board
of Directors, the Chairman of the Board of Direstaf any (the "Chairman"), the President, the 8&ey or any other individual entitled to
give notice pursuant to Regulation

4. The time of the meeting shall be stated in thtica of meeting. The Board of Director may postwand reschedule any previously
scheduled annual or special meeting of the shadehsl

2. Annual Meeting. An annual meeting of the shaldérs will be held at such time and place as magidstgnated pursuant to Regulation 1,
at which meeting the shareholders will elect dvexto succeed those directors whose terms exipinech meeting and will transact such
other business as may be brought properly beferentheting in accordance with Regulation 9. If theual meeting is not held or if the
number of directors elected thereat is not sufficte replace the directors whose terms expirbattrneeting and to fill all other vacancies,
directors may be elected at a special meetingctédiethe purpose of electing directors.

3. Special Meetings. (a) Special meetings of staddens may be called by the Chairman, by the Peesjdy a Vice President, by a majority
of the Board of Directors acting with or withoutreeeting or by any person or persons who hold restlean 50% of all the shares outstan
and entitled to be voted on any proposal to be didnat the meeting to be called. Special meetafdbe holders of shares that are entitle
call a special meeting by virtue of any Preferrémtck Designation may call such meetings in the rearamd for the purposes provided in the
applicable terms of such Preferred Stock Designator purposes of this Amended and Restated CoRegulations, "Preferred Stock
Designation" means the express terms of sharesyoflass or series of capital stock of the Corpomatwhether now or hereafter issued, with
rights to distributions senior to those of the Cammn$tock including, without limitation, any relagivparticipating, optional or other special
rights and privileges of, and any qualificationg@strictions on, such shares.

(b) Upon written request by any person or persotiied to call a meeting of shareholders delivarederson or by registered mail to the
President or the Secretary, such officer shalhfeith cause notice of the meeting to be given todiareholders entitled to notice of such
meeting in accordance with Regulation 4. If sucticeoshall not be given within 60 days after théveéey or mailing of such request, the
person or persons requesting the meeting may dixithe of the meeting and give, or cause to bergimetice in the manner provided in
Regulation 4.

4. Notice Of Meetings. Written notice of every megtof the shareholders called in accordance viiéis¢ Regulations (including any
postponed and rescheduled meeting), stating thes place and purposes for which the meeting iedaWill be given by or at the direction
the President, a Vice President, the Secretarm drsaistant Secretary (or



case of their refusal to give notice by the persopersons entitled to call the meeting under Ra@n 3). Such notice will be given by
personal delivery, by mail or by electronic medinat fewer than 7 nor more than 60 calendar daysréehe date of the meeting to each
shareholder of record entitled to notice of sucleting. If such notice is mailed, it shall be addezbto the shareholders at their respective
addresses as they appear on the records of thei@tgm, and notice shall be deemed to have baemgin the day so mailed. Notice of
adjournment of a meeting need not be given ifitine and place to which it is adjourned are fixed announced at such meeting.

5. Inspectors. Inspectors of election may be agpdito act at any meeting of shareholders in aegwre with Ohio law.

6. Shareholder Lists. At any meeting of sharehaldan alphabetically arranged list, or classifists] of the shareholders of record as of the
applicable record date who are entitled to votewshg their respective addresses and the numbeclasges of shares held by each, shall be
produced on the request of any shareholder.

7. Quorum. To constitute a quorum at any meetinghafeholders, there shall be present, in persbg proxy, shareholders of record entit

to exercise not less than a majority of the vopower of the Corporation in respect of any onéhefppiurposes for which the meeting is cal
unless a greater or lesser number is expresslydaoyor with respect to a particular class oresenf capital stock by the terms of any
applicable Preferred Stock Designation. Except ag be otherwise provided in any Preferred Stockddegion, the holders of a majority of
the voting power of the Corporation representegrson or by proxy at a meeting of shareholdergtiér or not a quorum be present, may
adjourn the meeting from time to time. For purposiethis Amended and Restated Code of Regulatimasing power of the Corporation”
means the aggregate voting power of (a) all thetanotling shares of Common Stock of the Corporatiah(b) all the outstanding shares of
any class or series of capital stock of the Corjimmethat has (i) rights to distributions seniotthese of the Common Stock including, without
limitation, any relative, participating, optional ather special rights and privileges of, and anglifications or restrictions on, such shares
(i) voting rights entitling such shares to votengeally in the election of directors.

8. Voting. Except as otherwise expressly requingthiv, the Amended and Restated Articles of Incompion or this Amended and Restated
Code of Regulations, at any meeting of shareholaienghich a quorum is present, a majority of theesaast, whether in person or by proxy,
on any matter properly brought before such meetiragcordance with Regulation 9 will be the acthaf shareholders. An abstention shall
represent a vote cast. A shareholder may revok@eamy that is not irrevocable by attending the timgeand voting in person or by filing
with the Secretary written notice of revocatioredater appointment. The vote upon any questionditbbefore a meeting of the sharehol
may be by voice vote, unless otherwise requirethlyy the Amended and Restated Articles of Incorfiancor this Amended and Restated
Code of Regulations or unless the presiding offatberwise determines. Every vote taken by writtalot will be counted by the inspectors
of election, if inspectors of election are appainte

9. Order Of Business. (a) The Chairman, or suchratfficer of the Corporation as is designated Inyagority of the total number of directors
that the Corporation would have if there were ncaveies on the Board of Directors (such numbergoeferred to as the "Whole Board"),
will call



meetings of shareholders to order and will actrasigding officer thereof. Unless otherwise deteediiby the Board of Directors prior to the
meeting, the presiding officer of the meeting cdrgholders will also determine the order of busireesd have the authority in his or her sole
discretion to regulate the conduct of any such mggeincluding, without limitation, (i) by imposingestrictions on the persons (other than
shareholders of the Corporation or their duly apfes proxies) who may attend any such shareholaexsting, (i) by ascertaining whether
any shareholder or his proxy may be excluded fraynraeeting of shareholders based upon the presaffiwgr's determination that any such
person has unduly disrupted or is likely to disringt proceedings of the meeting and (iii) by detemmg the circumstances in which and time
at which any person may make a statement or asitiqne at any meeting of shareholders.

(b) At an annual meeting of the shareholders, sabh business will be conducted or considered poferly brought before the meeting. To
be properly brought before an annual meeting, lessimust be (i) specified in the notice of meetorgany supplement thereto) given by ¢
the direction of the President, a Vice Presiddra,Secretary or an Assistant Secretary in accoedaitb Regulation 4, (ii) otherwise properly
brought before the meeting by the presiding offiweby or at the direction of a majority of the Wé@&oard or (iii) otherwise properly
requested to be brought before the meeting by reelsbler of the Corporation in accordance with Ratipn 9(c).

(c) For business to be properly requested by akblo#der to be brought before an annual meetingshiaeeholder must (i) be a shareholder of
the Corporation of record at the time of the givafghe notice for such annual meeting as providedh this Amended and Restated Code of
Regulations,

(i) be entitled to vote at such meeting and (idve given timely written notice of the requesthie Secretary. To be timely, a shareholder's
notice must be delivered to or mailed and receatatie principal executive offices of the Corpayatnot fewer than 60 nor more than 90
calendar days prior to the annual meeting; provitiesever, that in the event public announcemeth®ate of the annual meeting is not
made at least 75 calendar days prior to the dateecdnnual meeting and the annual meeting isdrel date more than ten calendar days
before or after the first anniversary of the datennich the prior year's annual meeting was hedtica by the shareholder, to be timely, must
be so received not later than the close of busioedbe 10th calendar day following the day on Wwhpablic announcement is first made of
the date of the annual meeting. A shareholderisentit the Secretary must set forth as to eachemtde shareholder proposes to bring before
the annual meeting (A) a description in reasondbtail of the business desired to be brought befer@annual meeting and the reasons for
conducting such business at the annual meetinghéB)ame and address, as they appear on the @bopts books, of the shareholder
proposing such business and of the beneficial owhether than the shareholder, on whose behalptioposal is made, (C) the class and
number of shares of the Corporation that are ovinegbficially and of record by the shareholder pedpg such business and by the benef
owner, if other than the shareholder, on whose Ib#t&proposal is made and (D) any material irgeod the shareholder proposing such
business and the beneficial owner, if other thansthareholder, on whose behalf the proposal is nmeslech business. Notwithstanding the
foregoing provisions of this Amended and RestatedeCof Regulations, a shareholder must also comiplyall applicable requirements of
the Securities Exchange Act of 1934, as amendetifrenrules and regulations thereunder with resjpeitte matters set forth in this
Regulation 9(c). For purposes of this Regulatia) 86d Regulation 14, "public announceme



means disclosure in a press release reported dyawelones News Service, Associated Press, or aalganational news service or in a
document publicly filed by the Corporation with tBecurities and Exchange Commission pursuant tboBecl3, 14 or 15(d) of the

Securities Exchange Act of 1934, as amended, dighwbiled by the Corporation with any nationalcsgities exchange or quotation service
through which the Corporation's stock is listedraded, or furnished by the Corporation to its shaftders. Nothing in this Regulation 9(c)
will be deemed to affect any rights of shareholdenequest inclusion of proposals in the Corporas proxy statement pursuant to Rule 14a-
8 under the Securities Exchange Act of 1934, asdet:

(d) At a special meeting of shareholders, only dugtiness may be conducted or considered as igfpydpought before the meeting. To be
properly brought before a special meeting, businasst be (i) specified in the notice of the meetioigany supplement thereto) given by o
the direction of the President, a Vice Presiddra,Secretary or an Assistant Secretary (or in cheeir failure to give any required notice,
the other persons entitled to give notice) in adance with Regulation 4 or (ii) otherwise brougefdre the meeting by the presiding officer
or by or at the direction of a majority of the Wadoard.

(e) The determination of whether any business stolege brought before any annual or special mgetfrthe shareholders is properly
brought before such meeting in accordance withRigigulation 9 will be made by the presiding offioésuch meeting. If the presiding offi
determines that any business is not properly brologfore such meeting, he or she will so declatbéaneeting and any such business will
not be conducted or considered.

10. Report To Shareholders. At the annual meetingf the meeting held in lieu thereof, the officef the Corporation shall lay before the
shareholders a financial statement as requiredabyts.

11. Action Without A Meeting. Any action that mag buthorized or taken at a meeting of the shareh®ltay be authorized or taken witr
a meeting in a writing or writings signed by allthé shareholders who would be entitled to notfca imeeting for such purpose, which
writing or writings shall be filed with or entereghon the records of the Corporatis



DIRECTORS

12. Function. Except where the law, the AmendedRestated Articles of Incorporation or this Amenaded Restated Code of Regulations
requires action to be authorized or taken by tleedtolders, all of the authority of the Corporatstiall be exercised by or under the direction
of the Board of Directors.

13. Number, Terms And Election Of Directors. (agTrectors of the corporation, other than those wilay be expressly elected by virtue of
the terms of any Preferred Stock Designation, dlettlassified with respect to the time for whibhyt severally hold office into three classes.
Except as may be otherwise provided in any PredeBteck Designation, each class will consist oflass than three directors, unless and
until the number of directors of any such classhianged in accordance with this Regulation 13.Atraber of directors of any class will be
determined from time to time by

(i) the affirmative vote of the holders of a majgrof the voting power of the Corporation, votirgggether as a single class, or (i) a vote of a
majority of the Whole Board, provided that the nembf directors of any class changed by a voterobgority of the Whole Board shall not
differ by more than one from the number of direstof such class as last fixed by the shareholders.

(b) The directors first appointed to Class | witlidh office for a term expiring at the annual megtaf shareholders to be held in 2001; the
directors first appointed to Class Il will hold io# for a term expiring at the annual meeting @frsholders to be held in 2002; and the
directors first appointed to Class Il will holdfiak for a term expiring at the annual meetingludrgholders to be held in 2003. The members
of each class will hold office until their successare elected. At each annual meeting beginni®@1, directors will be elected for a tern
three years from the date of their election and the election of their successors.

(c) At each annual meeting of the shareholderb®fQorporation, the successors to the directorsevberms expire at that meeting shall be
elected by a plurality of all the votes cast atsoeeting. Cumulative voting in the election ofeditors shall be permitted as provided by
statute. Election of directors of the Corporati@ed not be by written ballot unless requested byptiesiding officer or by the holders of a
majority of the voting power of the Corporation geat in person or represented by proxy at a meefittte shareholders at which directors
are to be elected. Directors may also be electealmgjority of the votes cast at a special meetaltpd for the purpose of electing director
as may otherwise be provided by any Preferred Sbmskgnation.

14. Newly Created Directorships And Vacancies. [pkes may be otherwise provided in any PreferredkSbesignation, any vacancy
(including newly created directorships resultingnfrany increase in the number of directors andvacgncies on the Board of Directors
resulting from death, resignation, disqualificatioemoval, or other cause) may be filled by (i) #fermative vote of a majority of the
remaining directors then in office, even thougls l#®n a quorum of the Board of Directors, (iies@maining director or (i) the affirmative
vote of the holders of a majority of the Voting Ravef the Corporation, voting together as a sintdss, after a vote to increase the numb
directors at a meeting called for that purposectoedance with this Amended and Restated Code gfilR&ons. Any director elected in
accordance with this Regulation 14, any PrefertediSDesignation or applicable statute will holdicd for the remainder of tr



full term of the class of directors in which theandirectorship was created or the vacancy occuaretluntil such director's successor has
elected.

15. Removal. Except as may otherwise be providednyyPreferred Stock Designation, all Directors vibatever terms elected, shall hold
office subject to applicable statutory provisiosg@the creation of vacancies and removal. Noedeser in the number of directors constitu
the Board of Directors may shorten the term of imeymbent director.

16. Nominations Of Directors; Election. (a) Excaptmay be otherwise provided in any Preferred SBedignation, only persons who are
nominated in accordance with this Regulation 16 gleligible for election at a meeting of shareleos to be members of the Board of
Directors of the Corporation.

(b) Nominations of persons for election as direztafrthe Corporation may be made only at a meetfralareholders (i) by or at the direction
of the Board of Directors or a committee thereofigiby any shareholder who is a shareholder obré at the time of giving of notice
provided for in this Regulation 16, who is entitkedvote for the election of directors at such rnmggtand who complies with the procedures
set forth in this Regulation 16. All nominations $lyareholders must be made to the Secretary irepwaitten form and must be timely.

(c) To be timely, a shareholder's notice must Beeled to or mailed and received at the princigatcutive offices of the Corporation, in the
case of a special meeting of the shareholderhgdirhe the meeting request is made in accordarbeRegulation 3, or, in the case of an
annual meeting, not fewer than 60 nor more thaca®&ndar days prior to such annual meeting; prakilewever, that in the event that
public announcement of the date of the annual mgédinot made at least 75 calendar days pridraalate of the annual meeting and the
annual meeting is held on a date more than one Wefke or after the first anniversary of the datewvhich the prior year's annual meeting
was held, notice by the shareholder to be timelgtrbe so received not later than the close of lession the 10th calendar day following the
day on which public announcement is first madehefdate of the annual meeting.

(d) To be in proper written form, such sharehokiadtice must set forth or include:

(i) the name and address, as they appear on thpofion's books, of the shareholder giving théceatnd of the beneficial owner, if any, on
whose behalf the nomination is made;

(i) a representation that the shareholder givimgriotice is a holder of record of stock of thepooation entitled to vote at such annual
meeting and intends to appear in person or by pabxige annual meeting to nominate the personmiops specified in the notice;

(iii) the class and number of shares of stock ef@wrporation owned beneficially and of record fy $hareholder giving the notice and by
beneficial owner, if any, on whose behalf the naation is made;

(iv) a description of all arrangements or underditags between or among any of (A) the shareholdéngthe notice, (B) the beneficial
owner on whose behalf the notice is given, (C) eamhinee and (D) any other person or persons (rasunh person or persor



pursuant to which the nomination or nominationstaree made by the shareholder giving the notice;

(v) such other information regarding each nomin@ppsed by the shareholder giving the notice addvoe required to be included in a
proxy statement filed pursuant to the proxy rulethe Securities and Exchange Commission had th@mee been nominated, or intended to
be nominated, by the Board of Directors; and

(vi) the signed consent of each nominee to senaediector of the Corporation if so elected.

(e) The presiding officer of any annual meeting pibthe facts warrant, determine that a nominati@s not made in accordance with this
Regulation 16, and if he or she should so deternhieer she will so declare to the meeting, andi#fective nomination will be disregarded.
Notwithstanding the foregoing provisions of thisgaktion 16, a shareholder must also comply witlagplicable requirements of tl
Securities Exchange Act of 1934, as amended, anduths and regulations thereunder with respeitteanatters set forth in this Regulation
16.

17. Resignation. Any director may resign at anyetioy giving written notice of his resignation t@t@hairman or the Secretary. Any
resignation will be effective upon actual receiptdmy such person or, if later, as of the datetane specified in such written notice.

18. Regular Meetings. Regular meetings of the Bo&i@irectors shall be held immediately after timaal meeting of the shareholders ar
such other time and place either within or withtngt State of Ohio as may from time to time be daeteed by a majority of the Whole Board.
Notice of regular meetings of the Board of Direstoeed not be give

19. Special Meetings. Special meetings of the Boaflirectors may be called by the Chairman, byRhesident, by a Vice President, by the
Secretary or by any two directors. Notice of spatieetings, stating the place, date and hour, sleadiven to each director by whom such
notice is not waived. Notice must be given eitherspnally or by mail, telephone, telegram, telexsfmile or similar medium of
communication not less than twenty- four hours tetbe designated hour for such meeting. Speciatimgs of the Board of Directors may
be held at such time and place either within ohuuit the State of Ohio as is determined by a ntgjofithe Whole Board or specified in the
notice of any such meeting.

20. Quorum And Vote. At all meetings of the Boafdarectors, a majority of the total number of diters then in office will constitute a
quorum for the transaction of business. Except ag loe otherwise provided in any Preferred Stockidgiedion or by this Amended and
Restated Code of Regulations, the act of a majofitire directors present at any meeting at whigh@um is present will be the act of the
Board of Directors. If a quorum is not presentrat meeting of the Board of Directors, the directarssent thereat may adjourn the meeting
from time to time to another time or place, withaotice other than announcement at the meetind,augtiorum is present.

21. Action Without A Meeting. Any action that mag buthorized or taken at a meeting of the Boaidctors may be authorized or taken
without a meeting in a writing or writings signeg &ll the directors, which writing or writings shhk filed with or entered upon the records
of the Corporation



22. Participation In Meetings By Communications gquent. Meetings of the Board of Directors or oy @ommittee of the Board of
Directors may be held through any means of comnatioics equipment if all persons participating caarteach other, and such participation
will constitute presence in person at such meeting.

23. Committees. The Board of Directors may frometitm time create an executive committee or anyratbmmittee or committees of
directors to act in the intervals between meetofghe Board of Directors and may delegate to suwhmittee or committees any of its
authority other than that of filling vacancies argdghe Board of Directors or in any committee of Baard of Directors. Each committee st
consist of one or more directors. The Board of €iives may appoint one or more directors as altermsmbers of any such committee to-
the place of absent committee members at meetirgisch committee. Unless otherwise ordered by thar® of Directors, a majority of the
members of any committee appointed by the Boaiimfctors pursuant to this Regulation 23 shall titute a quorum at any meeting
thereof, and the act of a majority of the membeesent at a meeting at which a quorum is presetitisé the act of such committee. Action
may be taken by any such committee without a mgdtyna writing or writings signed by all of its mbers. Any such committee shall
prescribe its own rules for calling and holding tiregs and its method of procedure, subject to aigsrprescribed by the Board of Directors,
and will keep a written record of all action takanit.

24, Compensation. The Board of Directors may eisfalthe compensation and expense reimbursemeitgsofor directors in exchange for
service on the Board of Directors and on committde¢lhe Board of Directors, for attendance at nmggtiof the Board of Directors or
committees of the Board of Directors, and for othemvices by directors to the Corporation or anigo$ubsidiaries.

25. Bylaws. The Board of Directors may adopt Byldarsthe conduct of its meetings and those of ampmittees of the Board of Directors
that are not inconsistent with the Amended and&®egtArticles of Incorporation or this Amended &ebtated Code of Regulations.

OFFICERS

26. Generally. The Corporation may have a Chairrelatted by the directors from among their numaed, shall have a President, who shall
also be a director, a Secretary and a TreasurerCbinporation may also have one or more Vice Peessdand such other officers and
assistant officers as the Board of Directors mandappropriate. If the Board of Directors so desiitemay elect a Chief Executive Officel
manage the affairs of the Corporation, subjechéodirection and control of the Board of Directdk.of the officers shall be elected by the
Board of Directors. Notwithstanding the foregoibg,specific action, the Board of Directors may auite the Chairman or the President to
appoint any person to any office other than ChairnRaesident, Secretary or Treasurer. Any numbeffiies may be held by the same
person, and no two offices must be held by the gaenson. Any of the offices, other than the offiédPresident, Secretary and Treasurer,

be left vacant from time to time as the Board aeiors may determine. In case of the absencesabitity of any officer of the Corporation
or for any other reason deemed sufficient by a nitgjof the Board of Directors, the Board of Direcrd may delegate the absent or disabled
officer's powers or duties to any other officet@any director



27. Authority And Duties Of Officers. The officen$ the Corporation shall have such authority arallgrerform such duties as are
customarily incident to their respective officesas may be specified from time to time by the BloafrDirectors, regardless of whether such
authority and duties are customarily incident totsaffice.

28. Compensation. The compensation of all offieerd agents of the Corporation who are also mendjehe Board of Directors of the
Corporation will be fixed by the Board of Directarsby a committee of the Board of Directors. TheaRl of Directors may fix the
compensation of the other officers and agentsefXbrporation, or delegate the power to fix sualnpensation, to the Chief Executive
Officer or any other officer of the Corporation.

29. Succession. The officers of the Corporation ald office until their successors are electetspant to Regulation 26. Any officer may
removed at any time by the affirmative vote of garity of the Whole Board. Any vacancy occurringany office of the Corporation may be
filled by the Board of Directors or by the ChairmamnPresident as provided in Regulation 26.

STOCK

30. Transfer And Registration Of Certificates. Bward of Directors shall have authority to makehsudes and regulations as it deems
expedient concerning the issuance, transfer aristration of certificates for shares and the shezpsesented thereby and may appoint
transfer agents and registrars thereof.

31. Substituted Certificates. Any person claimirgegificate for shares to have been lost, stolethestroyed (i) shall make an affidavit or
affirmation of that fact, (ii) shall give the Comadion and its registrar or registrars and itssfanagent or agents a bond of indemnity
satisfactory to the Board of Directors or a comedtthereof or to the President or a Vice Presidedtthe Secretary or the Treasurer and (iii)
shall, if required by the Board of Directors oraamittee thereof or the officers named in this Ratjpn 31, advertise the fact that the
certificate has been lost, stolen or destroyedreupon a new certificate may be executed and delivef the same tenor and for the same
number of shares as the one alleged to have bsgrstolen or destroyed.

32. Voting Of Shares Held By The Corporation. Usletherwise ordered by the Board of Directors,Rhesident, in person or by proxy or
proxies appointed by him, shall have full power anthority on behalf of the Corporation to vote, atd consent with respect to any shares
issued by other corporations and owned by the Catjom.

33. Record Dates And Owners. (a) In order thatboration may determine the shareholders entitletbtice of or to vote at any meeting
of shareholders or any adjournment thereof, oeighate an agent to act on behalf of the sharetsotd call a special meeting of
shareholders, or to take any other collective aatio behalf of the shareholders, the Board of Dirscmay fix a record date, which will not
be fewer than 7 nor more than 60 calendar daygsddéfie date of such meeting. If no record datexesdfby the Board of Directors, the record
date for determining shareholders entitled to motitor to vote at a meeting of shareholders véltlie date next preceding the day on which
notice is given, or, if notice is waived, the daxt preceding the day on which the meeting is.t



(b) The Corporation will be entitled to treat thergon in whose name shares are registered on tiks bdthe Corporation as the absolute
owner thereof, and will not be bound to recogniag @quitable or other claim to, or interest in,lsgbare on the part of any other person,
whether or not the Corporation has knowledge oicadaif the claim or interest, except as expresabyiged by applicable lav



INDEMNIFICATION AND INSURANCE
34. Indemnification.

(a) The Corporation shall indemnify, to the fultemt then permitted by law, any director or officeformer director or officer of the
Corporation who was or is a party or is threatetodoe made a party to any threatened, pendingrapleted action, suit or proceeding,
whether civil, criminal, administrative or invesditye, by reason of the fact that he is or was enbex of the Board of Directors or an officer,
employee or agent of the Corporation, or is or s&xsing at the request of the Corporation as atliretrustee, officer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise. The Corporation shall payhe full extent then required by law,
expenses, including attorney's fees, incurred imgmber of the Board of Directors in defending amghsaction, suit or proceeding as they
incurred, in advance of the final disposition ttodre

(b) To the full extent then permitted by law, ther@oration may indemnify employees, agents andrqgtbesons and may pay expenses,
including attorney's fees, incurred by any emploweent or other person in defending any actiomosproceeding as such expenses are
incurred, in advance of the final disposition ttodre

(c) The indemnification and payment of expensesigea by this Regulation 34 shall not be exclusifieand shall be in addition to, any ot
rights granted to any person seeking indemnificatioder any law, the Amended and Restated Artafiéscorporation, any agreement, vote
of shareholders or disinterested members of thedBokDirectors, or otherwise, both as to actiowfficial capacities and as to action in
another capacity while he or she is a member oBthard of Directors or an officer, employee or d@gefithe Corporation, and shall continue
as to a person who has ceased to be a member Bbénd of Directors, trustee, officer, employeeagent and shall inure to the benefit of the
heirs, executors, and administrators of such eopers

35. Insurance. The Corporation may, to the fuleekthen permitted by law and authorized by ther8ad Directors, purchase and maintain
insurance or furnish similar protection, includimgt not limited to trust funds, letters of creditself-insurance, on behalf of or for any
persons described in Regulation 34 against anilitinbsserted against and incurred by any suckgein any such capacity, or arising out of
his status as such, whether or not the Corporatmrid have the power to indemnify such person agaiach liability. Insurance may be
purchased from or maintained with a person in withehCorporation has a financial interest.

36. Agreements. The Corporation, upon approvahbyBoard of Directors, may enter into agreements amy persons who the Corporation
may indemnify under this Amended and Restated @bdRegulations or under law and may undertake thete indemnify such persons and
to pay the expenses incurred by them in defendirygaation, suit or proceeding against them, whetherot the Corporation would have the
power under law or this Amended and Restated Cb&egulations to indemnify any such person.

GENERAL

37. Fiscal Year. The fiscal year of the Corporaiidth end on the thirty-first day of December inchacalendar year or such other date as may
be fixed from time to time by the Board of Diredc



38. Seal. The seal of the Corporation shall beutaran form with the name of the Corporation stach@round the margin and the word "S
stamped across the center.

39. Amendments. Except as otherwise provided byolaly the Amended and Restated Articles of Incafion or this Amended and
Restated Code of Regulations, these Regulatioasypf them may be amended in any respect or repealany time by the affirmative vote
of the holders of a majority of the

voting power of the Corporation, voting togethemaasngle clas:



Exhibit 4(c)

BRUSH WELLMAN INC.
17876 ST. CLAIR AVENUE
CLEVELAND, OHIO 44110

May 16, 2000

National City Bank, N.A
Corporate Trust Administration
629 Euclid Avenue, Suite 635
Cleveland, Ohio 44114

Attention: Vice President - Administration
Re: Amendment No. 1 to Rights Agreement
Ladies and Gentlemen:

Pursuant to Section 27 of the Rights Agreement'{®ights Agreement"), dated as of January 27, 1888yeen Brush Wellman Inc. (the
"Company"), and National City Bank, N.A., as rightgent, the Company, by resolution adopted by itsdibrs, hereby amends the Rights
Agreement as follows:

i. Section 1(I) of the Rights Agreement is herelneaded and restated in its entirety as follows:

"() "Expiration Date" means the earliest of (igtllose of Business on the Final Expiration Datgthe time at which the Rights are
redeemed as provided in Section 23, (iii) the tabeshich all exercisable Rights are exchanged asgiged in Section 24, and (iv)
immediately prior to the Effective Time (as definadhe Merger Agreement)."

ii. Section 1(p) of the Rights Agreement is herabyended by adding the following new Section 1(pphediately thereafter:

(pp) "MERGER AGREEMENT" means the Agreement Of Merglated as of May 16, 2000, among Brush Merger&oOhio corporation
("Merger Co."), the Company, and Brush Engineereddvals Inc., an Ohio corporation ("Holding Compgn

iii. Section 1 of the Rights Agreement is herebyeaned by adding the following new paragraph aetie of that Section:

Notwithstanding anything in this Agreement to tleatrary, none of Merger Co., Holding Company, ahtheir Affiliates or



Associates or any of their permitted assigneesansferees shall be deemed an Acquiring Persom@mel of a Distribution Date, a Share
Acquisition Date, or a Triggering Event shall bened to occur or to have occurred, and that thatRigill not become separable,
distributable, unredeemable or exercisable, in sach case, by reason or as a result of the apgpmieution or delivery of the Merger
Agreement, the consummation of the Merger (as ddfin the Merger Agreement) or the consummatiahefther transactions
contemplated by the Merger Agreement.

iv. The Rights Agreement shall not otherwise bepgeipented or amended by virtue of this AmendmentINo the Rights Agreement, but
shall remain in full force and effect.

v. Capitalized terms used without other definitiorthis Amendment No. 1 to the Rights Agreementidieused as defined in the Rights
Agreement.

vi. This Amendment No. 1 to the Rights Agreemeratlidhe deemed to be a contract made under thenadteubstantive laws of the State of
Ohio and for all purposes will be governed by aadstrued in accordance with the internal substariéiws of such State applicable to
contracts to be made and performed entirely wishich State.

vii. This Amendment No. 1 to the Rights Agreemeratyrbe executed in any number of counterparts acld @asuch counterparts shall for all
purposes be deemed to be an original, and all smehterparts shall together constitute but onethedame instrument.

viii. This Amendment No. 1 to the Rights Agreemshall be effective as of, and immediately priortkes execution and delivery of the
Merger Agreement, and all references to the Riglgteement shall, from and after such time, be dettmée references to the Rights
Agreement as amended here



ix. Exhibits B and C to the Rights Agreement sbhalldeemed amended in a manner consistent withthendment No. 1 to the Rights
Agreement.

Very truly yours,

Brush Wellman Inc.

By: /s/ Mchael C. Hasychak

Name: M chael C. Hasychak
Title: Secretary

Accepted and agreed to as of the effective timeipd above:

National City Bank, N.A.

By: /s/ Laura S. Kress

Nanme: Laura S. Kress

Title: Vice President

End of Filing
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