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PART |

Portions of the narrative set forth in this docuttbat are not historical in nature are forwardking statements. Brush Wellman Inc.'s (the
"Company") actual future performance may diffemfrthat contemplated by the forward-looking statetm@s a result of a variety of factors.
These factors include, in addition to those memrtibalsewhere herein, the condition of the markéisimwthe Company serves (especially as
impacted by events in particular markets includglgcommunications, automotive, and computer, quairicular geographic regions, such as
Asia), the success of the Company's strategic ptaagimely and successful completion of pendiapital expansions and Year 2000
remediation projects, and the conclusion of pendtigation matters in accordance with the CompsamXpectation that there will be no
materially adverse effects.

ITEM 1. BUSINESS

Brush Wellman Inc. is a leading international progluand supplier of high-performance engineerectrizds and is the only fully-integrated
producer of beryllium, beryllium-containing allogad beryllia ceramic in the world. In addition empany produces Engineered Material
Systems and precious metal and specialty alloyymtsd As of December 31, 1998 the Company had Zh@oyees.

The Company operates two primary business segmtaetdletal Systems Group and the Microelectronigsu@. Corporate and certain
unallocated costs, non-operating items of othewrime and expense, and the revenues and relatedromstene manufacturing facility are
included in All Other. As of December 31, 1998 &leOther group had 183 employees.

METAL SYSTEMS GROUP

The Metals Systems Group is comprised of Alloy liid (primarily copper beryllium), Beryllium Prods@and Engineered Materials
Systems (produced by the Company's wholly-ownedididyy, Technical Materials, Inc. (TMI)). In 19982% of the Company's sales were
from this segment (70% in 1997 and 78% in 1996)ofABecember 31, 1998 the Metal Systems Group h&@Plemployees.

Alloy Products are metallurgically tailored to meetcific customer performance requirements. Copeslium alloys exhibit high electric
and thermal conductivities, high strength and hesdngood formability and excellent resistanceotoosion wear and fatigue. These alloys,
sold in strip and bulk form, are ideal choicesdemanding applications in computers, telecommuioicat automotive electronics, energy
systems and plastic molds.

Beryllium Products include beryllium, AIBeMet(R) |BeCast(R) and E-materials. Beryllium is a lightglgi metal possessing unique
mechanical and thermal properties. Its specifftr&tss is much greater than other engineered sneattmaterials such as aluminum, titanium
and steel. Beryllium is extracted from both bertliégmnand imported beryl ore. The Company holdsresitee mineral rights and mines the
bertrandite in central Utah. Beryllium products are
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used in a variety of high-performance applicatigmsnarily, but not exclusively, in defense andespace markets.

Beryllium-containing products are sold in compeétmarkets throughout the world through a direlgssarganization and through company
owned and independent distribution centers. NGKaldeCorporation of Reading, Pennsylvania and NGGlators, Ltd. of Nagoya, Japan
compete with the Company in the beryllium alloyddi Beryllium alloys also compete with other gextlgrless expensive materials, includ
phosphor bronze, stainless steel and other specigfhiper and nickel alloys. While the Company & a¢inly domestic producer of the metal
beryllium, it competes with other fabricators adlas with designs utilizing other materials.

Engineered Materials Systems, manufactured by Bk&é ,combinations of precious and non-precious m@tatontinuous strip form, and are
used in complex electronic and electrical compasiéntelecommunications systems, automobiles antpaters. Divisions of Cookson,
Metallon and several European manufacturers argettors for the sale of inlaid strip. Strip witblsctive electroplating is a competitive
alternative as are other design approaches. Thtidygts are sold directly and through its salesasgntatives.

Metal Systems Group- Sales and Backlog

The backlog of unshipped orders as of Decembet @48, 1997 and 1996 was $81,199,000, $78,662,00%88,353,000, respectively.
Backlog is generally represented by purchase ottatanay be terminated under certain conditioii® Tompany expects that, based on
recent experience, substantially all of its bacldbgrders for this segment at December 31, 19%&wifilled during 1999.

Sales are made to approximately 3,600 customenrger@ment sales, principally subcontracts, accouftedbout 2.4% of Metal Systems
Group sales in 1998 as compared to 1.6% in 19971&% in 1996. Sales outside the United Statescimally to Western Europe, Canada
and Asia, accounted for approximately 35% of M&gdtems Group sales in 1998, 34% in 1997 and 312896. Other segment reporting
and geographic information set forth on page 28adte N to the consolidated financial statementhiéannual report to shareholders for the
year ended December 31, 1998 is incorporated hbyeiaference

Metal Systems Group- Research and Development

Active research and development programs seek nesiupt compositions and designs as well as praoessations. Expenditures for
research and development amounted to $6,628,00898, $5,531,000 in 1997 and $6,383,000 in 199¢ta# of 39 scientists, engineers and
technicians was employed in this effort during 1998me research and development projects werenaltesponsored and expenditures
related to those projects (approximately $128,600998, $170,000 in 1997 and $166,000 in 1996gackided from the above totals.
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MICROELECTRONICS GROUP

The Microelectronics Group is comprised of Williasidvanced Materials Inc. (WAM), a wholly-owned sidiary of the Company, Ceramic
Products, and Circuits Processing Technology IGE.T), a wholly-owned subsidiary of the Companyl®98, 26% of the Company's sales
were from this segment (29% in 1997 and 20% in 1986 of December 31, 1998 the Microelectronicsuprbad 512 employees.

WAM manufactures and fabricates precious metalspatialty metal products for the hybrid microelenics, semiconductors, optical mec
electron tube, magnetic head including MR and GMiRemials, crystal, aerospace, and performanceifiithastries. WAM's major product
lines include vapor deposition materials, highmperature braze materials, clad and preciousl petirms, ultra fine wire, sealing lids for !
semiconductor/hybrid markets and restorative deitays.

WAM's principal competition includes companies sastSumitomo Metals, Tanaka Metals, Johnson MattBegelhard, and a number of
smaller regional or national suppliers. WAM's produare sold directly from WAM's facilities in Bafb, New York and Singapore as well as
through direct sales offices and independent saf@esentatives throughout the world.

Ceramic Products manufactures beryllium ceramiogider metallurgy and component assemblies. CerBraiducts also produces thick film
metalization through CPT. These products are us&dreless communications, automotive, medical @agrspace applications. General
Ceramics Inc. is a domestic competitor in berydksamic. Other competitive materials include alaaluminum nitride and composites.

Microelectronics Group - Sales and Backlog

The backlog of unshipped orders as of Decembet @48, 1997 and 1996 was $11,606,000, $15,292,0084h,075,000, respectively.
Backlog is generally represented by purchase ottlatanay be terminated under certain conditioh& Company expects that, based on
recent experience, substantially all of its bacldbgrders for this segment at December 31, 19%&wifilled during 1999.

Sales are made to approximately 1,200 customenrgei@ment sales, principally subcontracts, accouftetéss than 0.1% of
Microelectronics Group sales in 1998, 1997 and 19afies outside the United States, principally ®sW#rn Europe, Canada and Asia,
accounted for approximately 25% of MicroelectrorBr®up sales in 1998, 32% in 1997 and 24% in 1@8Ber segment reporting and
geographic information set forth on page 25 in N¥t® the consolidated financial statements inatheual report to shareholders for the year
ended December 31, 1998 is incorporated hereiefeyance.
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Microelectronics Group - Research and Development

Active research and development programs seek nesiupt compositions and designs as well as praoessations. Expenditures for
research and development amounted to $2,037,00898, $2,176,000 in 1997 and $1,926,000 in 199¢ta# of 14 scientists, engineers and
technicians was employed in this effort during 1998

GENERAL

Availability of Raw Materials

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

Patents and Licenses

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

Regulatory Matters

The Company is subject to a variety of laws inahgdihose which regulate the use, handling, treatnséorage, discharge and disposal of
substances and hazardous wastes used or gener#teddompany's manufacturing processes. The itibralef airborne beryllium particula
may present a health hazard to certain individuads.decades the Company has operated its beryliaitities under stringent standards of
inplant and outplant discharge. These standardishwirere first established by the Atomic Energy @assion over forty years ago, were, in
general, substantially adopted by the United Statesronmental Protection Agency (the "U.S. EPA{jiahe Occupational Safety and He:
Administration ("OSHA"). The Government has congduo review these standards, and governmentataggecontinue to debate their
adequacy. The Department of Energy has proposeaictiberyllium disease preventive regulation focugational exposure to beryllium at
Department of Energy facilities. The Company cuilseis the subject of newspaper articles concertiirggberyllium industry and chronic
beryllium disease. These articles, and others airtdl them, may exacerbate the regulatory enviranimmewhich the Company operates.
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ITEM 2. PROPERTIES

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

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

CARMEL, NEW YORK - A 9,000 square foot facility an2.0 acre site for manufacturing services relatingon-precious metals.

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

ELMORE, OHIO - A complex containing approximately8000 square feet of building space on a 439 aard site. This facility employs
diverse chemical, metallurgical and metalworkinggaisses in the production of beryllium, berylliuride, beryllium alloys and related
products. Beryllium ore concentrate from the Delttgh plant is used in all beryllium-containing guets.

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

JUAB COUNTY, UTAH - The Company holds extensive e rights in Juab County, Utah from which theyierm bearing ore,
bertrandite, is mined by the open pit method. Assattial portion of these rights is held underéed@re reserve data set forth on page 33 in
the annual report to shareholders for the yearcgbdeember 31, 1998 is incorporated herein by eefss.

LINCOLN, RHODE ISLAND - A manufacturing facility awsisting of 124,000 square feet located on sevdroan-half acres. This facility
produces reel-to-reel strip metal products whictmisime precious and non-precious metals in continwtip form and related metal systems
products.

LORAIN, OHIO - A manufacturing facility consistingf 55,000 square feet located on 15 acres. Thiktyaeroduces metal alloys in
electronic induction furnaces which are continuahgt into bar stock and heat treated.

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

OCEANSIDE, CALIFORNIA - A 12,000 square foot leadedility on .75 acres of leased land. Over twadhiof the facility is comprised of
clean rooms which meet the Mil. Stds. 209D requéets, for the production of thick-film circuits anther complex circuits.
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SHOEMAKERSVILLE (READING), PENNSYLVANIA - A 123,00&quare foot plant on a ten acre site that prodigesprecision strips of
beryllium copper and other alloys and beryllium peprod and wire.

TUCSON, ARIZONA - A 63,000 square foot plant orea ticre site for the manufacture of beryllia cecapairts from beryllium oxide
powder supplied by the ElImore, Ohio facility and tlee manufacture of metal matrix composites.

WHEATFIELD, NEW YORK - A 29,000 square foot facilibn a 10.2 acre site for manufacturing servicttirg to braze material and
specialty alloys.

RESEARCH FACILITIES AND ADMINISTRATIVE OFFICES

CLEVELAND, OHIO - A structure containing 110,000u=qe feet on an 18 acre site housing corporat@admdnistrative offices, data
processing and research and development facilities.

SERVICE AND DISTRIBUTION CENTERS

ELMHURST, ILLINOIS - A 28,500 square foot leasedifdy principally for distribution of beryllium adbys.

FAIRFIELD, NEW JERSEY - A 24,500 square foot leasadllity principally for distribution of berylliunalloys.

FUKAYA, JAPAN - A 35,500 square foot facility on8lacres of land in Saitama Prefecture principalydistribution of beryllium alloys.
SINGAPORE - A 4,500 square foot leased facility tfoe assembly and sale of precious metal hermediling lids.

STUTTGART, WEST GERMANY - A 24,750 square foot leddacility principally for distribution of beryllim alloys.

THEALE (READING), ENGLAND - A 19,700 square footdsed facility principally for distribution of betydm alloys.

TORRANCE, CALIFORNIA - A 20,000 square foot leadedility principally for distribution of berylliumalloys.

WARREN, MICHIGAN - A 34,500 square foot leased fagiprincipally for distribution of beryllium allgs.

Production capacity, except in the case of AllogdRicts, is believed to be adequate to fill the Camyfs backlog of orders and to meet the
current level of demand. In May 1996, the Boar@®wéctors approved a plan for a major expansionupgtading of alloy casting and strip
capabilities involving the investment of $117 naiiiat the Company's Elmore, Ohio facility. The piarexpected to be fully operational in
the third quarter of 1999. The goal of this investinis to increase strip production capacity, requoduction costs, improve quality, reduce
delivery lead times, and improve working capitalizetion.
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ITEM 3. LEGAL PROCEEDINGS

(A) ENVIRONMENTAL PROCEEDINGS.

PENDING CLAIMS. By letter dated October 14, 1998 UJ.S. EPA notified the Company that it was a ipiggdly responsible party under 1
Comprehensive, Environmental, Response, Compensatio Liability Act ("CERCLA") for the remediatioof the Casmalia Resources
Hazardous Waste Management Facility (the "Casniatiposal Site") in Santa Barbara, California. Theged basis for the U.S. EPA's letter
is that the Company was named as a waste genéoatone or more manifests for hazardous wastestsehé Casmalia Disposal Site." In a
subsequent letter, the U.S. EPA offered the Compathey minimis settlement to resolve its liabilioy $£122,650. The Company has joined
with approximately 150 other de minimis partiesa@view the data and assumption underlying the BF#\'s offer and to negotiate change
that offer.

By letter dated March 6, 1998, the U.S. EPA ndifisgbert Corp., a subsidiary of the Company ("Etjpbdhat it was a potentially
responsible party under CERCLA for the remediatibthe PCB Treatment Site in Kansas City, Kansad,iKansas City, Missouri. The basis
for the U.S. EPA's letter was the removal fromHEgert's facility in 1985 of 10 drums of oil, 22udns of solids and 3 transformers
manufactured by High Voltage Maintenance, whickgddly were shipped, at least in part, to the P@&tment Site. Egbert has requested
High Voltage Maintenance to hold it harmless framy &ability arising from this proceeding. To datee U.S. EPA has identified
approximately 1,800 PRPs for the PCB Treatmentaitehas initiated the process of trying to alledatbility, including consideration of the
issuance of de micromis and/or de minimis settldmemeligible parties. Egbert's expenses at thB P@atment Site will be affected by a
number of uncertainties, including the method axtér@ of remediation, the percentage of waste disp®f at the PCB Treatment Site
attributable to Egbert relative to that attributats other parties, and the financial capabilititthe other PRPs, including High Voltage
Maintenance.

The Company received a complaint on July 26, 1898lidden Company et al. v. American Color and Cigefret al., No. 94-C-3970, filed
in the United States District Court for the EastBistrict of Pennsylvania. The initial plaintiffseafive companies that, pursuant to orders
issued by the U.S. EPA under CERCLA, have beendipgriunds to secure, maintain and conduct an tigagon of the Berks Landfill in
Sinking Springs, Pennsylvania (the "Berks SiteePplaintiffs are alleged to have disposed of wsaateghe Berks Site, which operated from
1950 through October 1, 1986. As a result of sieaded complaints, this case now has 14 plaintiftsapproximately 140 defendants,
consisting of the former owners or operators ofBkeks Site and some of the transporters and/cergéors of waste disposed of at the Berks
Site. The plaintiffs seek to recover their past ndre costs pursuant to rights of contributionl@nCERCLA and the Pennsylvania
Hazardous Sites Cleanup Act. Plaintiffs allege thay have spent approximately $3 million to seamé maintain the Berks Site and to
prepare a remedial investigation/feasibility stadyl a risk assessment. A voluntary allocation m®ée proceeding pursuant to a case
management order. On March 31, 1998, the U.S. EB#ed an administrative order to 18 entities, btitmthe Company, directing them to
implement the remedy selected in the July 1997 RegbDecision. The Plaintiffs are negotiating wittle U.S. EPA to implement the
remedial action, which the U.S. EPA estimates &t 86.1 million. The Company has been advised byt8. EPA that it is considered by
the agency to be a candidate for a de minimiseseétht. The Company's expenses at the Berks Sitbandlffected by a

-7-



number of uncertainties, including the method axtdr@ of remediation, the percentage of waste disp®f at the Berks Site attributable to
the Company relative to that attributable to ofhemties, and the financial capabilities of the otARPs.

On or about September 25, 1992, the Company weasaerith a third-party complaint alleging that @empany, along with 159 other third-
party defendants, is jointly and severally liabieler CERCLA, 42 U.S.C. Sections 9607(a) and 961 3@byesponse costs incurred in
connection with the clean-up of hazardous substaimcsoil and groundwater at the Douglassville 8he "Douglassville Site") located in
Berks County, Pennsylvania: United States of AnsevicBerks Associates Inc. et al. v. Aamco Transioiss et al., Case No. 91B68, Unitec
States District Court for the Eastern District @hRsylvania. Third-party complaints adding furtparties have been subsequently filed. Prior
to the commencement of litigation, the Company tesgponded to a request for information from the. BBA by denying that it arranged to
send any substances to the Douglassville SiteoAgh the Company has no documents in its own ffidisgting to the shipment of any waste
to the Douglassville Site, documents maintainethirg-party plaintiffs suggest that 8,344 gallorisvaste oil from the Company may have
been taken there. According to a consultant redlinyethird-party plaintiffs, approximately 153 nidlh gallons of waste were sent to the
Douglassville Site. The Company participated inrcaudered settlement proceedings, which resutielde minimis settlement offer by the
United States. The settlement obligates the Compiapgy approximately $15,000 in considerationa@elease of liability from the U.S.
EPA's past and future costs to clean up the Dosiglées Site. A reopener clause in the settlemene@ment may, if certain contingencies are
met, require the Company to pay an additional ¥I@,0

The Company was identified as one of the PRPs UBH&CLA at the Spectron Superfund Site in Elktomriiand (the "Elkton Site"). The
Company reached a settlement with the U.S. EPAviegothe Company's liability under the Administvat Orders by Consent dated August
21, 1989 and October 1, 1991. The cost of compdianith the terms of these orders is approximat8l¢&0,000, of which the Company's
proportionate share is $20,461. On September Z%,1Be U.S. EPA sent a "Special Notice for Negioties for Remedial
Investigation/Feasibility Study" to approximatel07/PRPs, including the Company. The U.S. EPA estisnthat the final remedy for the
Elkton Site will cost in the aggregate approximat®5 million. In October 1995, the terms of seVeraposed de minimis settlement/buyout
options designed to resolve all remaining liabilitigh respect to the Elkton Site were circulatecdbama group of PRPs, including the
Company. The Company indicated its willingnessuospe resolution of its liability through a de nmm$ settlement/buyout. No litigation has
been initiated by the U.S. EPA with respect to thater. In the fall, the Company received inforimatfrom the group of PRPs negotiating
the terms of the de minimis settlement with the.UEBA that the U.S. EPA is in the process of reirigwhe allocation information
underpinning the terms of the proposed settlen@nginally the U.S. EPA expected to complete itaew in a relatively short amount of
time and consummate the settlement before the $8&8end. The Company has received no new infoomatbncerning when the U.S. EPA
expects to complete its review and finalize thdesmient.

The Company has advised the U.S. EPA and the Omiddhmental Protection Agency that it was unableneet the December 1997
deadline for achieving emission limitations foradvent degreaser at its EImore, Ohio plant. In 1988 U.S. EPA issued an administrative
order setting a revised deadline to install theea degreaser. Subsequently Brush Wellman detedhitmat the degreaser could not meet
quality requirements, and advised the U.S. EPA

-8



that the degreaser project was being abandonethahdompliance would be achieved by alternativéhos.
(B) BERYLLIUM EXPOSURE CLAIMS.

PENDING CLAIMS. The Company is currently a defendarthe following six product liability cases inhich the plaintiffs allege injury
resulting from exposure to beryllium and berylliwumntaining materials, other than as employeeseofbmpany, and are claiming recovery
based on various legal theories. These cases wer®psly reported in the Company's annual repoifform 10-K for the year ended
December 31, 1997 or in the Company's quarterlgrntegn Form 10-Q for the quarters ended July 381&%8d October 2, 1998, respectively.
Defense for each of the cases identified in thiethblow is being conducted by counsel selectethéyCompany and retained, with
reservations of rights, by the Company's insuraaceers.

DATE
NAME OF PLAINTIFF LAWSUIT FORUM RELIEF REQUESTED
INSTITUTED

Troy Murphy Morgan, June 1994 United S tates District The Company is one of several def endants,

Corky Dean McCarter and Court, E astern District together with the United States. In the

wife, Karen Denise Smith of Tenne ssee Fourth Amended Complaint (served in April

McCarter, Richard Emory 1997), plaintiffs' aggregate clai ms against

Myers, Sr. and wife, the corporate defendants, includi ng

Wilma Dean Kennedy compensatory and punitive damages , are $44

Myers, and Kathlene million.

Beatty

George F. Faccio and July 1995 United S tates District The Company is the only defendant .

Spouse Court, D istrict of Plaintiffs seek compensatory and punitive
Arizona damages of an unspecified amount.

Ballinger et al. November 1996 United S tates District The Company is the only defendant .

Court, C olorado Plaintiffs seek compensatory and punitive
damages of an unspecified amount.

Foster et al. February 1997 United S tates District The Company is one of several def endants.
Court, E astern District Gary Foster seeks compensatory da mages from
of Tenne ssee each corporate defendant of $5 mi llion. His

spouse seeks compensatory damages from each
defendant of $1 million. Both pla intiffs

seek punitive damages from each d efendant of
$10 million.

Grant et al. August 1997  United S tates District The Company is one of several def endants.
Court, E astern District Mr. Grant seeks compensatory dama ges of $5
of Tenne ssee million against each defendant. H is spouse

seeks compensatory damages of $1 million
against each defendant, and both seek
punitive damages of $10 million a gainst each
defendant.

McClaren et al. September 1998 Superior Court of The Company is one of several def endants.
Californ ia, Orange The plaintiffs seek compensatory and punitive
County damages in an unspecified amount.




Discovery is continuing in three of the six casgzorted above: Morgan et al. v. Brush Wellman &tal.; Foster et al. v. Brush Wellman Inc.
et al.; and Grant et al. v. Brush Wellman Inc.le{@SDC, Tennessee). In Faccio et al. v. Brushliveh Inc. (USDC, Ariz.), discovery is al
ongoing, and several discovery motions, some otlwhkought sanctions against the Company, havefileénThe motions seeking sanctions
alleged that the Company, without substantial figstiion, failed to produce documentation withis jtossession and control in response to
discovery requests. The Court has ruled on twb®plaintiffs’ discovery motions, denying sanctighslso denied the Company's reques
sanctions against the plaintiffs). Several add#latiscovery motions were heard in January 1998tHmiCourt has not yet issued its order.
The plaintiffs filed another motion in January 198fking sanctions, and in October 1998 filed aanarguing that the Company should be
required to produce certain documents becausectiraé-fraud" exception to the attorney-client piege is applicable. The Company moved
to strike the latter motion on the ground thatigiéfis had not complied with prefiling requiremerfits a motion of this kind; the motion to
strike remains pending. To date, no trial datebesen established.

Ballinger et al. v. Brush Wellman Inc. et al. (USD@blo.) was filed against the Company and onerateéendant by 26 plaintiffs who
allegedly have chronic beryllium disease ("CBDfdaheir spouses, and one representative of a epalus allegedly died from CBD (for a
total of 43 plaintiffs). The defendants filed varfomotions in response to the complaint, inclu@ingotion to dismiss. Before a ruling on the
motion to dismiss, an amended complaint was file8éptember 1997 adding 7 plaintiffs who allegéddlye CBD and their spouses (for a
total of 14 additional plaintiffs). Various motiomgere again filed, including a motion to dismisgf@e a ruling was made on the motion to
dismiss the amended complaint, a second amendeplaiotwas filed in December 1997. One plaintiftidris spouse moved for dismissal of
their claims without prejudice, which motion wasugted. Also, in December 1997, the remaining plsragreed to dismiss the second
defendant and filed an agreed motion for dismiskad Court granted this second agreed motion oruaep 13, 1998. In response to the
second amended complaint, on January 23, 199& dhgany moved to dismiss 47 of the 55 plaintiffd answered as to the remaining 8
plaintiffs. On June 25, 1998, the Court deniedG@oenpany's motion to dismiss. The Company has neaweared the second amended
complaint and each of the parties has filed andeskits initial disclosure statement. There are adwtal of 55 plaintiffs: those who allegedly
have CBD, their spouses and one representativespdase who allegedly died from CBD. Discovery hew commenced.

The Company is a defendant in a case filed on Ma8;1997 by a former employee and his spouse: Bsdvtarkham et al. v. Brush
Wellman Inc. et al. (USDC, Ohio). The complainegkd wrongful termination of employment and lackafisortium and included claims
based upon exposure to hazardous materials. Th@&uoniiled an answer in May, 1997. Discovery istoaring. The case is scheduled for
trial in November, 1999.

Nine Company employees and their spouses hadlé&leslits against the Company and certain of itslepees in the Superior Court of Pir
County, Arizona: Cole et al. v. Brush Wellman Iatal.; Cruz et al. v. Brush Wellman Inc. et alayiHes-Kern et al. v. Brush Wellman Inc. et
al.; Matulin et al. v. Brush Wellman Inc. et alipfbres et al. v. Brush Wellman Inc. et al.; Floe¢sl. v. Brush Wellman Inc. et al.; Kofira et
al. v. Brush Wellman Inc. et al.; Maldonado etvalBrush Wellman Inc. et al.; and Stoecker et aBnush Wellman Inc. et al. Six of these
suits were instituted on June 29, 1994; one watguited on December 13, 1994; and two were ingtitwin February 28, 1995. The plaintiffs
claimed that, during their employment
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with the Company, they contracted CBD as a reddxposure to beryllium and beryllium-containingpgucts. The plaintiffs sought
compensatory and punitive damages of an unspedcifiemlint based on allegations that the Companytioteally misrepresented the poten
danger of exposure to beryllium and breached ageagent to pay certain benefits should the plamtéfintract CBD. These cases were
initially dismissed by the trial court followingsummary judgment order entered in favor of the Camyp The plaintiffs appealed and on
March 31, 1998, the Court of Appeals filed its demi, affirming in part and reversing in part thesnary judgment entered by the trial court
in favor of the Company. The Court of Appeals hélat all of plaintiffs’ common law claims -- breaghcontract, breach of implied covenant
of good faith and fair dealing and fraud -- werered by the exclusivity of workers' compensatiodemArizona statutory law. Thus, this
portion of the summary judgment was affirmed. Then® of Appeals further held that, under Arizona la constitutionally protected claim
for willful misconduct existed which was not waivbey plaintiffs' acceptance of workers compensakienefits and that a question of fact
existed as to whether that claim was barred bytéeite of limitations. The Court made no rulingvdmether there was any merit to any such
claim by the plaintiffs. On April 15, 1998, the Cpany filed a motion for reconsideration with resgechat portion of the ruling that
reversed the trial court. The Court of Appeals dédrthis motion. On April 15, 1998, the plaintiffiefl a motion for reconsideration with
respect to their breach of contract and breacmpfied covenant of good faith and fair dealing. Twurt of Appeals denied this motion. On
July 22 and 24, 1998, respectively, plaintiffs #mel Company filed petitions with the Arizona Supee@ourt for its review of the decision of
the Court of Appeals. On February 25, 1999 the gir Supreme Court denied the Company's petitiorefoew and granted the plaintiffs’
cross-petition. A motion to reconsider the denfahe petition for review was filed on behalf oktiCompany on March 12, 1999. It remains
pending. The Supreme Court has not yet schedulddaggument of plaintiffs' cross-petition and ptifs’' appeal remains pending before the
Arizona Supreme Court.

On July 5, 1996, Rudy Gamez, an employee of the@omy also filed a suit in the Superior Court ahRiCounty, Arizona (Gamez et al. v.
Brush Wellman Inc. et al.), based upon similarmkand seeking similar relief as in the previowsgcribed nine cases. On November 9,
1998, the Company moved for partial summary judgméth respect to the willful misconduct claim, aod December 9, 1998, the Comp
moved for dismissal or partial summary judgmenhweéspect to the remaining claims for breach otremt and bad faith. On December 30,
1998, the Company also renewed an earlier motioadfmmary judgment with respect to all claims oadhound that plaintiff had accepted
workers' compensation benefits. Oral argument eadhmotions took place on January 25, 1999; the tank the motions under advisement
and they remain pending. The Court granted pldhtifiotion to continue the trial, which had beenfseMarch 2, 1999; no new date has
been set.

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

In view of the dispute with respect to coverageyéner, the State Compensation Fund filed a dedargsidgment action against the
Company and certain of its employees in the Sup&umrt of Pima County, Arizona, for which servimfeprocess occurred on August 21,
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1995: State Compensation Fund v. Brush Wellmandhal. The Company filed an answer and counterctaithe effect that, among other
things, the State Compensation Fund had a dutgfend and indemnify the Company. The Company soaglatward of not only the costs of
defending the underlying actions, but also thescmsturred with respect to the coverage, litigagon punitive damages. On May 13, 1996,
the Court entered an order granting the State Cosgtion Fund's motions for partial summary judgmetich, among other things, sougt
declaration of no duty to defend or indemnify then@pany against claims for breach of contract aaghd for intentional tort. These rulings
did not completely dispose of the State Compensationd's claims and did not address the Compaayisterclaim. As of September 1,
1996, the State Compensation Fund refused to resalibe Company for any further defense costsiea€ompany might incur. The State
Compensation Fund has also indicated that it plassek reimbursement of defense costs already paither proceedings in this action h
been stayed pending final disposition of the emgésy appeals from the dismissal of their lawsuitthke Superior Court of Pima County,
Arizona, in the underlying cases noted above.

In September 1995 and January 1996, the Compaifieddhe Argonaut Insurance Company that it wagiesting the defense of two of the
aforementioned employee lawsuits. Argonaut deneeiage, and, in April 1996, it filed a declaratprggment action against the Company
and certain of its employees in the Superior CotiRima County, Arizona: Argonaut Insurance Comeani. Brush Wellman Inc. et al.
Subsequently, in September 1996, Argonaut and timep@ny agreed that Argonaut would dismiss its detday judgment action (with the
right to refile it later), that they would not fitite any coverage issues between themselveshmtiitate Compensation Fund's declaratory
judgment action has been completely resolved aadhibih parties would be bound by the resolutiothefcoverage issues in the St
Compensation Fund's declaratory judgment action.

An action was filed by the Arizona State Compemsakund against the Company in Pima County Sup@uart, Arizona, seeking a
declaratory judgment that the Fund is not requicedefend or indemnify the Company against clainaslenin the Whitaker case: State
Compensation Fund v. Brush Wellman Inc., filed Deber 11, 1996. The parties have agreed to stdyefugroceedings in the case for a
mutually agreed period of time. A draft settlemagteement and release have been circulated inabesand are currently under review by
the parties.

CLAIMS INITIATED SINCE THE END OF THIRD QUARTER 198 A complaint was filed in the United States DetCourt for the
Eastern District of Tennessee by Jerry Lynn Hadl his wife Rose Mary Hall on February 24, 1999, iasfathe Company and five other
defendants: Ceradyne, Inc., General Ceramics, Gabpt Corporation, NGK Metals Corporation and Gerc®uality Products, Inc. Also on
February 24, 1999, the plaintiffs filed an amendenhplaint to include eight more defendants: SS@., Bpeedring, Inc., Spire Corporation,
Lockheed Martin Beryllium Corporation, Manufactugigciences Corporation, Microtechnologies Inc., Pkeekin-Elmer Corporation and
Starmet Corp. Plaintiff Jerry Lynn Hall allegesuinj from exposure to beryllium and/or beryllium taining products sold by the Company.
The claims against the corporate defendants indhugeries of products liability (under the TennesBeoducts Liability Act), strict liability,
failure to warn (both intentionally and negligentligreach of implied warranty; plaintiff Rose Mdtgll alleges loss of consortium. Plaintiff
Jerry Lynn Hall is suing each defendant for compéary damages in the amount of $5 million; his visfeeeking compensatory damages
from each defendant in the amount of $1 millionttBplaintiffs seek $10 million in punitive damagesm each corporate defendant.
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A complaint was filed in the United States Disti@aurt for the Eastern District of Tennessee by Madck and his wife Ann Orick on
October 21, 1998, against the Company and eiglket atbfendants: Ceradyne, Inc., General Ceramics, @abot Corporation, NGK Metals
Corporation, Lockheed Martin Beryllium Corporati@@ercom Quality Products, Inc., Starmet Corp., tiedUnited States of America. On
December 16, 1998, plaintiffs filed a motion to amh¢he complaint to include five more defendan®GSinc., Speedring, Inc., Spire
Corporation, Manufacturing Sciences Corporatioml, &he Perkin-Elmer Corporation. Plaintiff Mack Qkialleges injury from exposure to
beryllium and/or beryllium containing products sblgithe Company. The claims against the corporafiendiants include theories of products
liability (under the Tennessee Products Liabilitgt)A strict liability, failure to warn (both inteiohally and negligently), breach of implied
warranty; plaintiff Ann Orick alleges loss of comsom. Plaintiff Mack Orick is suing each defendémt compensatory damages in the
amount of $5 million; his wife is seeking compensatdamages from each defendant in the amount aiiffibn. Both plaintiffs seek $10
million in punitive damages from each corporatesdéfant. The United States filed a motion to disrais®ecember 28, 1998 that remains
pending. The Company filed an answer to the comptai January 12, 1999.

CLAIMS CONCLUDED SINCE THE END OF THIRD QUARTER 189Wallace et al. v. Brush Wellman Inc. et al.:sThction has been
settled. The insurance company has paid the settieamount, however, the workers' compensatioriecarave not yet signed their releases
and, therefore, the case remains pending.

On December 19, 1997, the Company was named addefeim a product liability case filed in the CoaftCommon Pleas, Philadelphia
County, Pennsylvania: Frank Corvino et al. v. Cabotp. et al. In the complaint, Mr. Corvino allegédt he suffered injury (including CBD)
resulting from exposure to beryllium dust and fdbemitted from a plant operated by defendants Gabgtoration and NGK in the vicinity

his place of work. Mr. Corvino also alleged thatsudfered injury as a result of exposure to bauylisupplied to his employers. The
complaint included claims for negligence, prodigility and loss of consortium. The court dismissiee complaint based on preliminary
objections but permitted plaintiffs to file an anded complaint. The amended complaint was filed agust 31, 1998. The Company and
Cabot each filed cross-claims against each otlieceShat time, the parties have agreed to séttiettion, but the settlement amount has not
yet been paid and dismissal has not yet been etfe¢he dismissal is expected to include dismisktie cros-claims.

(C) ASBESTOS EXPOSURE CLAIMS.

Egbert is a co-defendant in fifteen cases makiagrd for asbestos-induced illness allegedly rejgtiinthe former operations of Egbert, then
known as The S.K. Wellman Corp. Egbert is one lafge number of defendants in each case. The {fifaistek compensatory and punitive
damages, in most cases of unspecified sums. Eaehhees been referred for defense pursuant toitjaiisurance coverage and has been
accepted for defense without admission or deniabofier liability. Two hundred fifty-three similaases previously reported have been
dismissed or disposed of by pretrial judgment, lmp@ury verdict of no liability and fourteen othdrg settlement for nominal sums.
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Egbert is a party to an agreement with the predecasvner of its operating assets, Pneumo Abexdation (formerly Abex Corporation),
and five insurers, regarding the handling of thesses. Under the agreement, the insurers sharasegef defense, and Egbert, Pneumo

Abex Corporation and the insurers share paymesg¢itiements and/or judgments. In the pending castis,expenses of defense and payr
of settlements and/or judgments are subject tgarate reimbursement agreement under which a sarcethe company that purchased
Egbert's operating assets in 1986 has certaindéhubligations to Egbert.

(D) OTHER MISCELLANEOUS PENDING CLAIMS.

The Company and Abtrex Industries ("Abtrex") aréedeants in a personal injury case filed in the €otiCommon Pleas for Cuyahoga
County, Ohio, in September, 1998, by three empleyddbtrex and their spouses:

Janisse et al. v. Brush Wellman Inc. et al. Eacthefplaintiffs seeks compensatory damages in exafe$25,000 and punitive damages in
excess of $25,000 relating to an alleged acid apitine of the Company's facilities. The Compatedfan answer and cross claim to the
complaint in October, 1998. The case is schedwdettifil in November, 1999.

A subsidiary of the Company, Technical Materiat,. I("TMI"), and an employee of TMI are defendantsa case filed in the Superior Court
of the State of Rhode Island on October 15, 19%fidy & Harman Electronic Materials Corporation echinical Materials, Inc. et al. The
complaint alleged that TMI tortuously induced tmepdoyee to breach his confidentiality obligationshts former employer, the plaintiff, and
misappropriated trade secrets of the plaintiff. Plantiff seeks preliminarily and permanently tgan TMI from using any confidential
information obtained by the employee while he wapleyed with the plaintiff, and compensatory andifiue damages of unspecified
amounts.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.

EXECUTIVE OFFICERS OF THE REGISTRANT

The following table provides information as to #hecutive officers of the Company.

Name

Gordon D. Harnett

Michael D. Anderson
Brian J. Derry
Stephen Freeman
Jordan P. Frazier
John D. Grampa
Michael C. Hasychak
Alfonso T. Lubrano
John J. Paschall
Andrew J. Sandor
William R. Seelbach

Daniel A. Skoch

Age P
56 Chairma
and Dir
47 Vice Pr
53 Vice Pr
52 Vice Pr
41 General
51 Vice Pr
45 Treasur
49 Preside
61 Preside
59 Vice Pr
50 Preside
49 Vice Pr

ositions and Offices

n of the Board, President, Chief Executive Officer

ector

esident, Beryllium Products
esident, Operations

esident, Alloy Products
Manager, Ceramic Products
esident, Finance

er and Secretary

nt, Technical Materials, Inc.
nt, Williams Advanced Materials Inc.
esident, Alloy Technology
nt, Alloy Products

esident, Administration and Human Resources
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MR. HARNETT was elected Chairman of the Board, ielexst, Chief Executive Officer and Director of tBempany effective January, 1991.
He had served as a Senior Vice President of The Boodrich Company from November, 1988.

MR. ANDERSON was elected Vice President, BerylliBnoducts effective March, 1996. He had served asciur of Sales and Marketing -
Beryllium Products since November, 1994, DirectoMarketing - Ceramics since February, 1994 aneé@or of Marketing since April,
1989.

MR. DERRY was elected Vice President, Operationday, 1997. Prior to that time, he served as Daeof Global Manufacturing for Ethyl
Corporation.

MR. FRAZIER was appointed General Manager, Cerdaniducts in December, 1997. He had served as DitgCeramic Operations since
September, 1996. He had served as Director of @akk#larketing - Ceramic Products since Februs@961Prior to that time, he had served
as Plant Manager of the Tucson manufacturing fadilom 1992.

MR. FREEMAN was elected Vice President, Alloy Protueffective February, 1995. He had served as Riesident of Sales and Market
since August, 1993. He had served as Vice Presafeéddles and MarketingAlloy Products since July, 1992. Prior to thatdirhe had serv«
as Management Consultant for Adastra, Inc.

MR. GRAMPA was elected Vice President, Finance atoDer, 1998. He had served as Vice PresidentnEafor the worldwide Materials
Business of Avery Dennison Corporation since Mal&94 and prior to that time he held other varifin@ncial positions at Avery Dennison
Corporation from 1984.

MR. HASYCHAK was elected Treasurer and Secretaiay, 1994. Prior to that time, he served as Treasand Assistant Secretary from
1990 and as Assistant Treasurer from 1988.

MR. LUBRANO was elected President, Technical Matistilnc. effective April, 1995 and Vice Presidantl General Manager effective
March, 1992. Prior to that time, he served as Woesident and Business Director of Engelhard Catjmr from 1987.

MR. PASCHALL was elected President, Williams Advaddaterials Inc. effective November, 1991. He Banded as Vice President,
Operations - Williams Advanced Materials Inc. sidqeil, 1989.

MR. SANDOR was elected Vice President, Alloy Tedogy effective March, 1996. He had served as Viaskent, Operations since
October, 1991. He had served as Senior Vice Pmssilece September, 1989.
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MR. SEELBACH was elected President, Alloy Productdune, 1998. Prior to that time, he had beenr@fei and CEO of Inverness
Partners since October, 1987. Prior to Invernesm@a, he was a partner with McKinsey & Company.

MR. SKOCH was elected Vice President, Administnatmd Human Resources effective March, 1996. Heshaded as Vice President,
Human Resources since July, 1991. Prior to that,tlre was Corporate Director - Personnel.

PART Il

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

STOCKHOLDER MATTERS

The Company's Common Stock is traded on the New Btwck Exchange. As of March 8, 1999 there weB22shareholders of record.
Information as to stock price and dividends declaet forth on page 26 in Note O to the consoliiéiteancial statements in the annual re|
to shareholders for the year ended December 3B ikdfcorporated herein by reference. The Comgaatyility to pay dividends is generally
unrestricted, except that it is obligated to mamtaspecified level of tangible net worth pursutanén existing credit facility and a lease
agreement.

ITEM 6. SELECTED FINANCIAL DATA

Selected Financial Data on page 10 of the annpaktéo shareholders for the year ended Decemhet@®8 is incorporated herein by
reference.

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

AND RESULTS OF OPERATIONS

The management's discussion and analysis of fiaboandition and results of operations on pageth8igh 34 of the annual report to
shareholders for the year ended December 31, E9@8arporated herein by reference.

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES A BOUT MARKET RISK

The market risk disclosures on page 34 of the dmepart to shareholders for the year ended Dece®bel998 are incorporated herein by
reference.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The report of independent auditors and the follgnéonsolidated financial statements of the Compaciyded in the annual report to
shareholders for the year ended December 31, I@9i8eorporated herein by reference:

Consolidated Balance Sheets - December 31, 1998 d897.
Consolidated Statements of Income - Years endediier 31, 1998, 1997 and 1996.
Consolidated Statements of Shareholders' Equityar¥ ended December 31, 1998, 1997 and 1996.
Consolidated Statements of Cash Flows - Years eDeéedmber 31, 1998, 1997 and 1996.
Notes to Consolidated Financial Statements.

Quarterly Data on page 26 of the annual reporh&oeholders for the years ended December 31, 189®acember 31, 1997 is incorporated
herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON

ACCOUNTING AND FINANCIAL DISCLOSURE

None.
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PART 1lI

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE RE GISTRANT

The information under Election of Directors on pa@ehrough 6 of the Proxy Statement dated Mar¢hi 399 is incorporated herein by
reference. Information with respect to Executivéié@fs of the Company is set forth earlier on palfeshrough 17 of this Form 10-K annual
report.

ITEM 11. EXECUTIVE COMPENSATION

The information under Executive Officer Compensatim pages 9 through 14 of the Proxy Statementiddeech 15, 1999 is incorporated
herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND

MANAGEMENT

The information under Common Stock Ownership oft@lerrBeneficial Owners, Directors and Managemenpages 7 and 8 of the Proxy
Statement dated March 15, 1999 is incorporatedibsereference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS
Not applicable
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON

FORM 8-K

(A) 1. FINANCIAL STATEMENTS AND SUPPLEMENTAL INFORMTION

Included in Part Il of this Form 10-K annual repbytreference to the annual report to shareholderthe year ended December 31, 1998 are
the following consolidated financial statements:

Consolidated Balance Sheets - December 31, 1998 drg97.

Consolidated Statements of Income - Years endeéiDieer
31, 1998, 1997 and 1996.

Consolidated Statements of Shareholders' Equityary
ended December 31, 1998, 1997 and 1996.

Consolidated Statements of Cash Flows - Years ended
December 31, 1998, 1997 and 1996.

Notes to Consolidated Financial Statements.
Report of Independent Auditors.
(A) 2. FINANCIAL STATEMENT SCHEDULES
The following consolidated financial informatiorrfihe years ended December 31, 1998, 1997 andi$%@dmitted herewith:
Schedule Il - Valuation and qualifying accounts.

All other schedules for which provision is madeha applicable accounting regulations of the S¢éiesrand Exchange Commission are not
required under the related instructions or areptiagble, and therefore have been omitted.
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(A) 3. EXHIBITS

(3a) Second Amended and Restated Articles of Iraratfpn of the Company dated January 27, 1998&l(fie Exhibit 3a to the Company's
Form 10-K Annual Report for the year ended Decen3fier1 997), incorporated herein by reference.

(3b) Regulations of the Company as amended Aprill983 (filed as Exhibit 3b to the Company's Fol®aKLAnnual Report for the year
ended December 31, 1994), incorporated hereinfleyemce.

(4a) Credit Agreement dated as of December 13, b@8#een the Company and National City Bank adngtself and as agent for three
other banking institutions (filed as Exhibit 4athe Company's Form 10-K Annual Report for the yerated December 31, 1994),
incorporated herein by reference.

(4b) First Amendment to Amended and Restated Chggtitement dated December 30, 1996 between Brudlmi@felnc. and National City
Bank acting for itself and as agent for three otfeking institutions (filed as Exhibit 4b to ther@pany's Form 10-K Annual Report for the
year ended December 31, 1996), incorporated hbyeirference

(4c) Second Amendment to Amended and Restatedt@xgoiement dated September 2, 1997 between Brugimah Inc. and National Ci
Bank acting for itself and as agent for certaireothanking institutions (filed as Exhibit 4c to tBempany's Form 18- Annual Report for thi
year ended December 31, 1997), incorporated hbyeirference

(4d) Third Amendment to Amended and Restated Cigglitement dated January 26, 1999 between Brusimatelinc. and National City
Bank acting for itself and as agent for certaireotbanking institutions.

(4e) Rights Agreement between the Company and h&ltiGity Bank N.A. dated January 27, 1998 (filedeakibit 4d to the Company's Fol
10-K Annual Report for the year ended Decemberl8®y), incorporated herein by reference.

(4f) Issuing and Paying Agency Agreement datedf &ebruary 1, 1990, including a specimen form afedium term note issued thereunder,
between the Company and First Trust N.A. (formeuityh Morgan Guaranty Trust Company of New York)gdi as Exhibit 4c to the
Company's Form -K Annual Report for the year ended December 314}198corporated herein by referen



(4g) Pursuant to Regulation S-K, Item 601 (b)(4)
Company agrees to furnish to the Commission
its request, a copy of the instruments defi
rights of holders of long-term debt of the
that are not being filed with this report.

(10a)* Employment Agreement entered into by the Co
Mr. Gordon D. Harnett on March 20, 1991 (fi
Exhibit 10a to the Company's Form 10-K Annu
for the year ended December 31, 1990), inco
herein by reference.

(10b)* Form of Employment Agreement entered into b
Company and Mr. Sandor on February 20, 1989
as Exhibit 10b to the Company's Form 10-K A
Report for the year ended December 31, 1994
incorporated herein by reference.

(10c)* Form of Employment Agreement entered into b
Company and Messrs. Anderson, Frazier, Gram
Hasychak, Lubrano and Paschall on March 2,

(10d)* Form of Amendment to the Employment Agreeme
February 20, 1989) entered into by the Comp
Mr. Sandor dated February 28, 1991 (filed a
10c to the Company's Form 10-K Annual Repor
year ended December 31, 1990), incorporated
by reference.

(10e)* Form of Employment Agreement entered into b
Company and Mr. Daniel A. Skoch on January
Mr. Stephen Freeman dated August 3, 1993 an
Brian J. Derry dated May 6, 1997 (filed as
10d to the Company's Form 10-K Annual Repor
year ended December 31, 1991), incorporated
by reference.

(20f)* Form of Employment Agreement entered into b
Company and Mr. William R. Seelbach dated J
1998 (filed as Exhibit 10a to the Company's
10-Q Quarterly Report for the quarter ended
1998), incorporated herein by reference.

(10g)* Employment Arrangement between the Company
Mr. William R. Seelbach dated June 3, 1998
Exhibit 10b to the Company's Form 10-Q Quar
Report for the quarter ended July 3, 1998),
incorporated herein by reference.

(10h)* Addendum to Employment Arrangement between
Company and Mr. William R. Seelbach dated J
1998 (filed as Exhibit 10c to the Company's
10-Q Quarterly Report for the quarter ended
1998), incorporated herein by reference.

(10i) Form of Indemnification Agreement entered i
Company and Mr. William R. Seelbach dated J
1998 (filed as Exhibit 10d to the Company's
10-Q Quarterly Report for the quarter ended
1998), incorporated herein by reference.
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(10j)* Form of Trust Agreement between the Compan
Trust Company of Ohio, N.A. (formerly Amer
Company National Association) on behalf of
Company's executive officers (filed as Exh
to the Company's Form 10-K Annual Report f
year ended December 31, 1994), incorporate
by reference.

(10k) Form of Indemnification Agreement entered
Company and its executive officers (filed
10g to the Company's Form 10-K Annual Repo
year ended December 31, 1994), incorporate
by reference.

(101) Form of Indemnification Agreement entered
Company and its directors (filed as Exhibi
the Company's Form 10-K Annual Report for
ended December 31, 1994), incorporated her
reference.

(10m)* Directors' Retirement Plan as amended Janu
1993 (filed as Exhibit 10i to the Company"
10-K Annual Report for the year ended Dece
1992), incorporated herein by reference.

(10n)* Deferred Compensation Plan for Nonemployee
effective January 1, 1992 (filed as Exhibi
Company's Proxy Statement dated March 6, 1
Commission File No. 1- 7006), incorporated
reference.

(100)* Form of Trust Agreement between the Compan
National City Bank dated January 1, 1992 o
of Nonemployee Directors of the Company (f
Exhibit 10k to the Company's Form 10-K Ann
for the year ended December 31, 1992), inc
herein by reference.

(10p)* Incentive Compensation Plan adopted Decemb
1991, effective January 1, 1992 (filed as
10l to the Company's Form 10-K Annual Repo
year ended December 31, 1991), incorporate
by reference.

(10qg)* Supplemental Retirement Plan as amended an
December 1, 1992 (filed as Exhibit 10n to
Company's Form 10-K Annual Report for the
December 31, 1992), incorporated herein by
reference.

(10r)* Amendment Number 2, adopted January 1, 199
Supplemental Retirement Benefit Plan as am
restated December 1, 1992 (filed as Exhibi
the Company's Form 10-K Annual Report for
ended December 31, 1995), incorporated her
reference.
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(10s)* Amendment Number 3, adopted May 5, 1998, t
Supplemental Retirement Benefit Plan as am
restated December 1, 1992.

(20t)* Amendment Number 4, adopted December 1, 19
Supplemental Retirement Benefit Plan as am
restated December 1, 1992.

(10u)* Amendment Number 5, adopted December 31, 1
Supplemental Retirement Benefit Plan as am
restated December 1, 1992.

(10v)* Form of Trust Agreement between the Compan
Trust Company of Ohio, N.A. (formerly Soci
National Bank) dated January 8, 1993 pursu
December 1, 1992 amended Supplemental Reti
Benefit Plan (filed as Exhibit 10p to the
Form 10-K Annual Report for the year ended
31, 1992), incorporated herein by referenc

(10w)* Key Employee Share Option Plan (filed on F
May 5, 1998), incorporated herein by refer

(10x)* 1979 Stock Option Plan, as amended pursuan
approval of shareholders on April 21, 1982
Exhibit 15A to Post- Effective Amendment N
Registration Statement No. 2- 64080), inco
herein by reference.

(10y)* 1984 Stock Option Plan as amended by the B
Directors on April 18, 1984 and February 2
(filed as Exhibit 4.4 to Registration Stat
33-28605), incorporated herein by referenc

(102)* 1989 Stock Option Plan (filed as Exhibit 4
Registration Statement No. 33-28605), inco
herein by reference.

(10aa)* 1990 Stock Option Plan for Nonemployee Dir
(filed as Exhibit 4.6 to Registration Stat
33-35979), incorporated herein by referenc

(10bb)* 1995 Stock Incentive Plan as Amended March
(filed as Exhibit A to the Company's Proxy
dated March 16, 1998, Commission File No.
incorporated herein by reference.

(10cc) Lease dated as of October 1, 1996, between
Brush Wellman Inc. and Toledo-Lucas County
Authority (filed as Exhibit 10v to the Com
Form 10-K Annual Report for the year ended
31, 1996), incorporated herein by referenc
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(10dd) Master Lease Agreement dated December 30, 1996

between Brush Wellman Inc. and National Ci ty Bank
acting for itself and as agent for certain
participants (filed as Exhibit 10w to the Company's
Form 10-K Annual Report for the year ended December
31, 1996), incorporated herein by referenc e.

(10ee) First Amendment to Master Lease Agreement dated
September 2, 1997 between Brush Wellman In c. and
National City Bank acting for itself and a s agent

for certain participants.

(10ff) Second Amendment to Master Lease Agreement and
Amendment to Disbursement Schedules dated January
26, 1999 between Brush Wellman Inc. and Na tional
City Bank acting for itself and as agent f or certain

participants.

(10gg)* 1997 Stock Incentive Plan for Non-Employee Directors
(filed as Exhibit B to the Company's Proxy Statement
dated March 16, 1998, Commission File No. 1-7006),

incorporated herein by reference.

(13) Portions of the Annual Report to sharehold ers for
the year ended December 31, 1998.

(21) Subsidiaries of the registrant.

(23) Consent of Ernst & Young LLP.

(24) Power of Attorney.

(27.1) Financial Data Schedule 1998.

(27.2) Financial Data Schedule 1997 Restated.
(27.3) Financial Data Schedule 1996 Restated.

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

(B) REPORTS ON FORM-K There were no reports on Forr-K filed during the fourth quarter of the year enddecember 31, 199



SIGNATURES

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

March 31, 1999

BRUSH WELLMAN INC.

By: /s/Gordon D. Harnett By: /s/John D. G anpa
Gordon D. Harnett John D. G anpa
Chai rman of the Board, Vi ce President, Finance

Presi dent and Chief Executive Oficer

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

GORDON D. HARNETT* Chairman of the Board,

----------------------- President, Chief Executi ve March 31, 1999
Gordon D. Harnett* Officer and Director

(Principal Executive Off icer)
JOHN D. GRAMPA Vice President, Finance March 31, 1999
----------------------- (Principal Financial and
John D. Grampa Accounting Officer)
ALBERT C. BERSTICKER* Director March 31, 1999

Albert C. Bersticker*

CHARLES F. BRUSH, IlI*  Director March 31, 1999

Charles F. Brush, IlI*

DAVID L. BURNER* Director March 31, 1999

David L. Burner*

DAVID H. HOAG * Director March 31, 1999

David H. Hoag*

JOSEPH P. KEITHLEY * Director March 31, 1999

Joseph P. Keithley*

WILLIAM P. MADAR* Director March 31, 1999

William P. Madar*

ROBERT M. McINNES* Director March 31, 1999

Robert M. Mclnnes*

WILLIAM R. ROBERTSON *  Director March 31, 1999

William R. Robertson*

JOHN SHERWIN, JR.* Director March 31, 1999

John Sherwin, Jr.*

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

By: /s/JOHN D. GRAMPA March 31, 1999

John D. Granpa
Attorney-in-Fact



SCHEDULE

BR
YEARS E
COL. A COL.B
DESCRIPTION Balance at Begi
of Period

Year ended December 31, 1998
Deducted from assets accounts:
Allowance for doubtful

accounts receivable $1,058,663
Inventory reserves and
obsolescence $2,054,938

Year ended December 31, 1997
Deducted from assets accounts:
Allowance for doubtful

accounts receivable $ 954,289
Inventory reserves and
obsolescence $1,717,795

Year ended December 31, 1996
Deducted from assets accounts:
Allowance for doubtful

accounts receivable $1,014,704
Inventory reserves and
obsolescence $1,600,000

Note A- Bad debts written-off, net of recoveries.

Note B- Inventory write-off.

Il - VALUATION AND QUALIFYING ACCOUNTS

USH WELLMAN INC. AND SUBSIDIARIES

NDED DECEMBER 31, 1998, 1997 AND 1996

CoL.C COL.
ADDITIONS
nning 1) 2) Deduction-

Charged to Costs Charged to Other
and Expenses Accounts-Describe

$1,090,170 $0 $ 21,8
$ 907,438 $0 $1,222,2
$ 143,666 $0 $ 39,2
$2,816,498 $0 $2,479,3
$ 29,455 $0 $ 89,8
$2,656,779 $0 $2,538,9

Describe Balance at End

of Period
33 (A) $2,127,000
83 (B) $1,740,093
92 (A) $1,058,663
55 (B) $2,054,938
70 (A) $ 954,289
84 (B) $1,717,795



Exhibit 4(d)
THIRD AMENDMENT TO AMENDED AND RESTATED CREDIT AGRE EMENT

THIS THIRD AMENDMENT TO AMENDED AND RESTATED CREDITAGREEMENT,
dated as of January 26, 1999 ("Amendment"), byandng Brush Wellman Inc., an Ohio corporation ('fBarer"), the banks that are parties
to this Amendment (the "Banks"), and National @gnk, as agent for the Banks (in that capacity, BN&ent"),

WITNESSETH THAT:

WHEREAS, Borrower, the Banks and NCB-Agent enténéol an Amended and Restated Credit Agreementddetef December 13, 1994,
as amended by a First Amendment to Amended andfdstredit Agreement dated December 30, 1996 siathanded by a Second
Amendment to Amended and Restated Credit Agreedaetl September 2, 1997 (together with all Exhidnitd Schedules thereto, the
"Credit Agreement"), under which the Banks, subjeatertain conditions, agreed to lend to Borrowgto $55,000,000 from time to time in
accordance with the terms thereof; and

WHEREAS, the parties desire to amend the Credie@grent as set forth herein;

NOW, THEREFORE, in consideration of the premised i@ mutual covenants and agreements containethh#re parties hereto agree
follows:

1. EFFECT OF AMENDMENT; DEFINITIONS.

The Credit Agreement shall be and hereby is ameadguovided in Section 2 hereof. Except as exjyr@ssended in Section 2 hereof, the
Credit Agreement shall continue in full force arffitet in accordance with its respective provisionshe date hereof. As used in the Credit
Agreement, the terms "Credit Agreement”, "Agreerhéithis Agreement", "herein", "hereinafter”, "h&s& "hereof", and words of similar
import shall, unless the context otherwise requimesan the Credit Agreement as amended and modi§i¢dis Amendment.

2. AMENDMENTS.
(A) Subsection 2A.01 of the Credit Agreement shalllmended by deleting the same and substitutitigurthereof the following:

"2A.01 AMOUNTS. The aggregate amount of the Subfamnmitments shall be fifty five million dollars§%$,000,000), but that amount may
be reduced from time to time pursuant to subse@®03 and the Subject Commitments may be termihptesuant to Section 5B. The
amount of each Bank's Subject Commitment (subgestith reduction or termination), and the propar{expressed as a percentage) that it
bears to all of the Subject Commitments, is séhfopposite the Bank's name below, to-wit:

$15,000,000 27.28% National City Bank

$10,000,000 18.18% Fifth Third Bank, Northea stern Ohio
$10,000,000 18.18% NBD Bank

$10,000,000 18.18% Bank One, NA

$10,000,000 18.18% Harris Trust and Savings Bank

$55,000,000 Total"

(B) Subsections 2A.02 and 2A.05 of the Credit Agreat shall be amended by deleting the referenagsithto "April 30, 2000" and
inserting in lieu thereof "January 25, 2002."
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(C) Subsection 2A.04(b) of the Credit Agreementldfmamended by deleting the same and substitinitigu thereof the following:

"(b) computed (in accordance with subsection 8at@he Applicable Rate set forth below that coroes}s to the ratio set forth below (the
"Applicable Rate"). As used herein, "Applicable ®ameans the following per annum percentage:

If the Ratio of the Companies' Funded The Applicable Rate is:
Indebtedness to the Companies' EBITDA is:
Greater than or equal to 4.50 to 1.00 0.50%
Less than 4.50 to 1.00, but greater
than or equal to 4.00 to 1.00 0.45%
Less than 4.00 to 1.00, but greater
than or equal to 3.50 to 1.00 0.375%
Less than 3.50 to 1.00, but greater
than or equal to 3.00 to 1.00 0.275%
Less than 3.00 to 1.00, but greater
than or equal to 2.50 to 1.00 0.20%
Less than 2.50 to 1.00, but greater
than or equal to 2.00 to 1.00 0.175%
Less than 2.00 to 1.00 0.15%

(i) Initially, from January 26, 1999, until changkdreunder in accordance with the following prawisi, the Applicable Rate will be 0.50%
per annum. Commencing with the fiscal quarter ofrBe@er ending on or nearest to March 31, 1999,aminuing with each fiscal quarter
thereafter, NCB-Agent will determine the ApplicalRate in accordance with the foregoing pricing dgaiole, based on the ratio of (x) the
Funded Indebtedness of the Companies as of thefahd fiscal quarter, to (y) the EBITDA of the Cpanies for the four consecutive fiscal
guarters ended on the last day of the fiscal quateidentified in the pricing grid table. Changethe Applicable Rate based upon changt
such ratio shall become effective on the first dathe month following the receipt by NCB-Agent puant to subsection 3A.01(a) or (b) of
the financial statements of Borrower and it Sulasids, accompanied by the certificate and calaratreferred to in subsection 3A.02(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.

(if) Notwithstanding the above provisions, duringygeriod when an Event of Default has occurrediamontinuing, the Applicable Rate
shall be the highest rate per annum indicated theire the foregoing pricing grid table, regardl@$ghe ratio of Funded Indebtedness to
EBITDA at such time. Notwithstanding the above ps@ns, but subject to the preceding sentencenduany period when Borrower has
failed to timely deliver its consolidated financsatements referred to in subsection 3A.01(abpraccompanied by the certificate and
calculations referred to in subsection 3A.01(c, Applicable Rate shall be the rate per annum atdatfor the level in the foregoing pricing
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grid table that is one level higher than the ld¢taat is otherwise then currently in effect, regasdl of the ratio of Funded Indebtedness to
EBITDA at such time.

(iii) Any changes in the Applicable Rate shall lgedtmined by NCB-Agent in accordance with the aljmeisions and NCB-Agent will
promptly provide notice of such determinations twr®wer and the Banks. Any such determination byBNKgent pursuant to the above
provisions shall be conclusive and binding abseamifast error. The Applicable Rate is subject Inedpects to compliance by Borrower w
subsection 3B.02 of this Agreement, and this scleeofulevels for the Applicable Rate is not intedde waive or otherwise excuse a viola
of subsection 3B.02 of this Agreement."

(D) Subsection 2B.09 of the Credit Agreement shalamended by deleting the same and substitutiiguinthereof the following:

"2B.09 INTEREST: FIXED-RATE LOANS. The principal aihd overdue interest on each Fixed-Rate Loan bbhall interest computed (in
accordance with subsection 8.10) and payable kvl

(a) Prior to Maturity, each LIBOR Loan shall beateirest with respect to any Contract Period comingnan or after January 26, 1999, at a
rate equal to the LIBOR Rate in effect at the sththe applicable Contract Period plus the ApgileaMargin indicated below (the
"Applicable Margin") in effect at the start of theplicable Contract Period. As used herein, "Agtile Margin" means the following per
annum percentage:

If the Ratio of the Companies' Funded The Applicable Margin is:
Indebtedness to the Companies' EBITDA is:
Greater than or equal to 4.50 to 1.00 1.50%
Less than 4.50 to 1.00, but greater
than or equal to 4.00 to 1.00 1.375%
Less than 4.00 to 1.00, but greater
than or equal to 3.50 to 1.00 1.00%
Less than 3.50 to 1.00, but greater
than or equal to 3.00 to 1.00 0.75%
Less than 3.00 to 1.00, but greater
than or equal to 2.50 to 1.00 0.55%
Less than 2.50 to 1.00, but greater
than or equal to 2.00 to 1.00 0.50%
Less than 2.00 to 1.00 0.40%

(i) Initially, from January 26, 1999, until changkdreunder in accordance with the following prawvisi, the Applicable Margin will be 1.50%
per annum. Commencing with the fiscal quarter ofrBe@er ending on or nearest to March 31, 1999,aminuing with each fiscal quarter
thereafter, NCB-Agent will determine the ApplicalMargin in accordance with the foregoing pricingdgable, based on the ratio of (x) the
Funded Indebtedness of the Companies as of thefahd fiscal quarter, to (y) the EBITDA of the Cpamies for the four consecutive fiscal
quarters ended on the last day of the fiscal quaate
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identified in the pricing grid table. Changes ie #hpplicable Margin based upon changes in such shiall become effective on the first day
of the month following the receipt by NCB-Agent puant to subsection 3A.01(a) or (b) of the finalhstiatements of Borrower and it
Subsidiaries, accompanied by the certificate afzltations referred to in subsection 3A.02(c), destmting 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.

(if) Notwithstanding the above provisions, duringygeriod when an Event of Default has occurrediamontinuing, the Applicable Margin
shall be the highest rate per annum indicated theire the foregoing pricing grid table, regardl@$ghe ratio of Funded Indebtedness to
EBITDA at such time. Notwithstanding the above ps@ns, but subject to the preceding sentencenduany period when Borrower has
failed to timely deliver its consolidated financsatements referred to in subsection 3A.01(abpraccompanied by the certificate and
calculations referred to in subsection 3A.01(c, Applicable Margin shall be the rate per annunicagtd for the level in the foregoing

pricing grid table that is one level higher thaa thvel that is otherwise then currently in effeegjardless of the ratio of Funded Indebtedness
to EBITDA at such time.

(iii) Any changes in the Applicable Margin shall Betermined by NCB-Agent in accordance with thevabarovisions and NCB-Agent will
promptly provide notice of such determinations tr®wer and the Banks. Any such determination byBNKgent pursuant to the above
provisions shall be conclusive and binding absesmifast error. The Applicable Margin is subjectlhrespects to compliance by Borrower
with subsection 3B.02 of this Agreement, and thiseslule of levels for the Applicable Margin is mended to waive or otherwise excuse a
violation of subsection 3B.02 of this Agreement.

(b) Prior to Maturity, each Competitive Loan shadlar interest at a rate equal to the CompetitiveRgite.

(c) After Maturity (whether occurring by lapse ohe or by acceleration), each Fixed-Rate Loan diedl interest computed and payable in
the same manner as set forth in subsection 2B.6&(Prime Rate Loans, EXCEPT that in no eventlsiraf Fixed-Rate Loan bear interest
after Maturity at a lesser rate than that appliedbkreto immediately before Maturity.

(d) Interest on each FixelRate Loan shall be payable in arrears on the lsbfithe Contract Period applicable thereto ardaturity and, ir
the case of any Contract Period having a term lotiga ninety (90) days or three (3) months, as#s® may be, shall also be payable every
ninety

(90) days (in the case of Competitive Loans) aretyethree

(3) months (in the case of LIBOR Loans) after tingt flay of the Contract Period."

(E) Subsection 3B.02 of the Credit Agreement shalamended by deleting the same and substitutileuirthereof the following:

"3B.02 LEVERAGE. Borrower will not suffer or perntie Companies' Funded Indebtedness at any timected an amount equal to the
Leverage Multiplier (as hereinafter defined) tinles Companies' EBITDA for the four consecutive disguarters most recently ended, all as
determined on a consolidated basis. As used hétanerage Multiplier" means (i) from the date bist Agreement to March 31, 1999,
inclusive, 4.75, (ii) from April 1, 1999, to Jun®,31999, inclusive, 4.50, (iii) from July 1, 1998,September 30, 1999, inclusive, 4.00, (iv)
from October 1, 1999, to December
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31, 1999, inclusive, 3.75, (v) from January 1, 2@8March 31, 2000, inclusive, 3.25, and (vi) o after April 1, 2000, 3.00."

(F) Exhibits A and E to the Credit Agreement areebg deleted and Exhibits A and E attached toAhi®ndment are substituted in lieu
thereof, respectively.

3. SUBSTITUTION OF BANKS. Borrower and each of BBanks that are parties to this Amendment herebyp@eledge and agree that by
virtue of the execution and delivery of this Amerar(a) KeyBank National Association will no londer a Bank that is a party to the Credit
Agreement, and (b) Fifth Third Bank, NortheastemdOwill become a Bank that is a party to the Crédjreement as provided in Subsection
2A.01.

4. REPRESENTATIONS AND WARRANTIES.

(A) Borrower hereby represents and warrants tddmeks and NCB-Agent that all representations andaméies set forth in the Credit
Agreement, as amended hereby, are true and carralttmaterial respects, and that this Amendmedtthe Subject Notes delivered in
connection with this Amendment have been executddialivered by a duly authorized officer of Borevand constitute the legal, valid and
binding obligation of Borrower, enforceable agaiBstrower in accordance with their respective terms

(B) The execution, delivery and performance by Baer of this Amendment and its performance of thed@ Agreement and the Subject
Notes delivered in connection with this Amendmeaténbeen authorized by all requisite corporateacind will not (1) violate (a) any ord
of any court, or any rule, regulation or order oy @ther agency of government, (b) the Articlesnabrporation, the Code of Regulations or
any other instrument of corporate governance ofd@wer, or (c) any provision of any indenture, agneat or other instrument to which
Borrower is a party, or by which Borrower or anyitsfproperties or assets are or may be boundi€2) conflict with, result in a breach of or
constitute, alone or with due notice or lapse mietior both, a default under any indenture, agreeoresther instrument referred to in (1)(c)
above; or (3) result in the creation or impositadrany lien, charge or encumbrance of any naturatsdever.

5. MISCELLANEOUS.

(A) This Amendment shall be construed in accordamitie and governed by the laws of the State of Ohithout reference to principles of
conflict of laws. Borrower agrees to pay to the Baat the time this Amendment is executed and ey by the Banks an amendment fee in
an aggregate amount equal to $27,500, to be alldqab rata among the Banks on the basis of teeperctive Subject Commitments
immediately after this Amendment is executed ariveied by the Banks, and to pay on demand allscast expenses of the Banks and
NCB-Agent, including reasonable attorneys' fees ameteses, in connection with the preparation, exeowtnd delivery of this Amendment.

(B) The execution, delivery and performance byBheks and NCB-Agent of this Amendment and the Suljetes executed in connection
herewith shall not constitute, or be deemed tortmostrued as, a waiver of any right, power oradynof the Banks or NCB-Agent, or a
waiver of any provision of the Credit Agreement.neaf the provisions of this Amendment shall cdosti or be deemed to be or construed
as, a waiver of any "Default under this Agreememtany "Event of Default," as those terms are defim the Credit Agreement.

(C) This Amendment may be executed in two or momnterparts, each of which shall constitute anioaig but all of which, when taken
together, shall constitute but one instrument.
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Addr ess:
17876 St. Clair Avenue
Cl evel and, Chio 44110

Addr ess:

Del i veri es:
Large Corporate Division
1900 East Ninth Street
Cl evel and, OChio 44114-3484
Fax: (216) 575-9396

Mai |

Large Corporate Division

P. O. Box 5756

Cl evel and, Chio 44101
Addr ess:

1404 East Ninth Street

Cl evel and, Chio 44114
Addr ess:

611 Woodward

Detroit, M chigan 48226
Addr ess:

P. O Box 755 (111/10W
Chicago, Illinois 60690-0755

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

BRUSH WELLNMAN | NC.

By: /s/ M C. Hasychak

Title: Treasurer & Secretary

NATI ONAL CI TY BANK,
for itself and as Agent

By: /s/ Jeffery C. Douglas

Vi ce President and Seni or
Lending O ficer

Title:

FI FTH THI RD BANK, NORTHEASTERN

OH O

By: /s/ James P. Byrnes
Title: Vice President
BANK ONE, NA

By:

Title

HARRI S TRUST AND SAVI NGS BANK

/sl Peter Krawchuk

By:

Title: Vice President



Addr ess: NBD BANK

611 Wbodwar d
Detroit, M chigan 48226 By: /s/ Patrick E. Dunphy

Page i



EXHIBIT A

EXTENSION REQUEST

Subject: Extension of Subject Commitments under Aaeel and Restated Credit Agreement dated as ofnlisrel 3, 1994, as amended

Greetings:

Reference is made to the Amended and Restatedt@g@iement by and among you, the undersigned ¢Beer") and National City Bank
as your agent (the "Credit Agreement") which presifior, among other things, Subject Commitmentseagding up to $55,000,000 and
available to Borrower, upon certain terms and cioni, on a revolving basis until , 20 (the "Expiration Date"
now in effect) subject, however, to earlier redoictor termination pursuant to the Credit Agreement.

Borrower hereby requests that the Credit Agreerbergmended by deleting the date " , 20__" from subsection
2A.02 (captioned "Term") and by substituting foattkdeleted date the date " 20

In all other respects the Credit Agreement shatlai@ in full effect.

This letter has been executed and delivered to elagbu in triplicate. If you assent to the extemsikindly send two copies of your assent to
your agent who will, if the extension becomes dffex; forward one such copy to Borrower and infgrou of the extensior

BRUSH WELLMAN INC.

By:
Printed Name:

Title:

The undersigned hereby each assent to the foregoing

National City Bank Bank One, NA
By: By:

Printed Name: Printed Name
Title: Title:
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Fifth Third Bank, Northeastern Ohio  Harris Trust

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

and Savings Bank
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EXHIBIT E

COMPLIANCE REPORT

»19_

To: National City Bank

Subject: Amended and Restated Credit Agreement d ated as of December 13, 1994,
as amended, with the Banks that are par ties thereto and National
City Bank as agent (the "Credit Agreeme nt")

Greetings:

Pursuant to subsection 3A.01 of the subject Crgglitement and in my capacity as the chief finanaifiter of Brush Wellman Inc., | hereby
certify that to the best of my knowledge and belief

(a) the financial statements of the Companies apamiying this letter are true and complete andyf@iresent in all Material respects their
consolidated financial condition as of . (the "Closing Date") and the clisested results of their operations
the fiscal period then ending,

(b) no Default under the Credit Agreement exisextfept for those which, together with our intensiam respect thereof, are set forth in
Exhibit One to this letter] and

(c) as indicated by the calculations below, the @anies are *[not] in full compliance with subsea8®B.01 through 3B.04, both inclusive.
[* - In (b) and (c), delete the bracketed langudigeapplicable.]
3B.01 The actual amount of the Companies' TANGIBUET WORTH at the Closing Date is equal to or isafee than the required amount.

$155,000,000
plus $ 40% of $ annual earnings accumulated from
December 31, 1994 to the end of the
preceding fiscal year (see Section
3B.01)

sum $ required amount
$ actual Tangible Net Wo rth

3B.02 The FUNDED INDEBTEDNESS of the Companies doatsexceed an amount equal to the LEVERAGE MULTHR times the
Companies' EBITDA for the four consecutive fiscahgers most recently ended -- the LEVERAGE MULTIER being (i) from the date of
this Agreement to March 31, 1999, inclusive, 4(fipfrom April 1, 1999, to June 30, 1999, inclusjw.50, (iii) from July 1, 1999, to
September 30, 1999,
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inclusive, 4.00, (iv) from October 1, 1999, to Ded®er 31, 1999, inclusive, 3.75, (v) from Januar2dQo0, to March 31, 2000, inclusive, 3.
and (vi) on and after April 1, 2000, 3.00.

$ Funded Indebtedness
divided by $ EBITDA

$ EBIT

$ Depreci ation

$ Amortiz ation
quotient

3B.03 [Intentionally Omitted]

3B.04 The actual INTEREST COVERAGE RATIO is gredtean the minimum factor (5:00 to 1:00) requirdth Interest Coverage being a
factor equal to the quotient of the sum of itenjs (@ and (c) below divided by item (b).

@$% Net Income
plus b)$ interest expense (including any required capitalized interest)
plus ©)$ income taxes
sum d)$ total
quotient (e) Actual Interest Coverage--(d)/(b)

3B.05 The actual FUNDED DEBT of the Companies isa¢do or less than the maximum factor permittednaly, 0.5 through December 31,
2000, and 0.45 on and after January 1, 2001-- tineléd Debt being a factor equal to the quotiefurfded Indebtedness divided by Funded
Indebtedness plus Tangible Net Worth.

$ Funded Indebtedness
divided by $ Funded Indebtedness plus Tangible Net Worth
quotient Actual Funded Indebtedne ss

BRUSH WELLMAN INC.

By:
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Exhibit 10(c)

EMPLOYMENT AGREEMENT
This EMPLOYMENT AGREEMENT (this "Agreement"), enésf into this day of , 1999, by BRUWWELLMAN INC.,
an Ohio corporation (the "Company"), and (the "Executive").
WITNESSETH:

WHEREAS, the Board of Directors of the Company (Beard") has made the following determinations:

A. The Executive is a senior executive of the Comypand is expected to make major contributionsiéogrowth, profitability, and financial
strength of the Company;

B. The Board wishes to assure the Company's catgtinsbmanagement;

C. The Board recognizes that, as is the case watiyrpublicly held companies, the possibility of l@a@ge in Control (as defined in
Section IV) may exist and wishes to ensure thattbmpany's senior executives are not practicaiglilied from discharging their duties uj
the occurrence of any actual or threatened Chan@®mtrol; and

D. This Agreement shall not alter materially thenumeration and benefits which the Executive coaltbonably expect to receive from the
Company in the absence of a Change in Controlasahrdingly, although effective as of the date bErinis Agreement shall become
operative only upon the occurrence of a Changeomii©l during the Term (as defined in Section II).

NOW, THEREFORE, the Company and the Executive agsdellows:



I. Employment; Position and Responsibilities

(A) Subject to the terms and conditions of this @gment, upon the occurrence of a Change in Cosdiriig the Term, the Company, if the
Executive is then an employee of the Company, sloaltinue the Executive in its employ (and the Etige shall remain in the employ of t
Company) for the Window Period (as defined in Swctil), whether or not the Term ends before thé efithe Window Period, in the
position which he holds at the time of such Chaingéontrol (or such enhanced position to which tey itrom time to time thereafter be
elected by the Board) and with substantially theesduties, responsibilities, and reporting relahips as he has at the time of such Change
in Control (or such enhanced duties, responsigdjtand reporting relationships as the Board may time to time thereafter designate in
writing or to which the Company and the Executivayrfrom time to time thereafter agree in writing).

(B) During the Window Period, the Executive shalhile he is an employee of the Company, devotetanhally all of his time during
normal business hours to the business and affatreaCompany, but nothing in this Agreement shediclude the Executive during the
Window Period from devoting reasonable periodsmétduring normal business hours to serving asesctdir, trustee, or member of any
committee of any organization or business so langugh activity would not constitute Competitivetidity (as defined in

Section XIII) if conducted by the Executive afteryagermination of the Executive's employment wiik Company pursuant to Section VI
(A).



Il. Effectiveness of this Agreement; Term

In determining whether the Window Period commentigs, Agreement shall be effective immediately upaecution and shall continue in
force for a period of five years (the "Term") frahe date of such execution; provided, however, dhahe date five years after this
Agreement is executed, and on each second anniyafsuch date thereafter, the Term shall be aatmally extended for two additional
years unless either the Company or the Executiggghan written notice to the other, as provide&attion X, prior to the date which is t
years before the date on which the Term would &ndtiautomatically extende

[ll. Operation of this Agreement; Window Period

This Agreement shall become operative only uporotteairrence of a Change in Control and then orgyéh Change in Control occurs prior
to the end of the Term while the Executive is apleyee of the Company. If the Executive is emploggdhe Company at the time of any
such Change in Control, this Agreement shall reroperative for a period (the "Window Period") ofd@ years after the occurrence of such
Change in Control or, if shorter, until the Exeeatreaches age 65.

IV. Definition of Change in Control
A "Change in Control" of the Company shall havewoed if at any time during the Term any of thddaling events shall occur:

(A) The Board at any time shall fail to include ajority of Directors who are either "Original Ditecs" or "Approved Directors”. An
Original Director is a Director who is serving orahdh 2, 1999. An Approved Director is a Directoroyhfter such date, is electe
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or is nominated for election by the shareholdeysa bote of at least two-thirds of the Original &itors and the previously elected Approved
Directors, if any.

(B) Any person (as the term "person” is define@attion 1701.01(G)

of the Ohio Revised Code) shall have made a "cbgh@re acquisition” (as the term "control shaguégition” is defined in Section 1701.01
(2) of the Ohio Revised Code) of shares of the Camypwithout having first complied with

Section 1701.831 of the Ohio Revised Code (dealitigg control share acquisitions).

(C) The Board shall at any time during the Termedaine in the good faith exercise of its judgméatt (1) any particular actual or proposed
accumulation of shares of the Company, tender édfeshares of the Company, merger, consolidatate of assets, proxy contest, or other
transaction or event or series of transactionsyents will, or is likely to, if carried out, resuit a Change in Control falling within Section IV
(A) or IV(B) and (2) it is in the best intereststbf Company and its shareholders, and will sdrgérttended purposes of this Agreement, if
this Agreement shall thereupon become immediatetyative.

V. Compensation While Employed During Window Period

(A) No compensation shall be payable under thigi@ed unless and until there shall have been anGaan Control while the Executive is
an employee of the Company during the Term (at wtime the Window Period shall begin).

(B) If such a Change in Control so occurs (at whiote the Window Period shall begin), the Executivhile an employee of the Company,
will be entitled to receive compensation, for thendéw Period, in the following forms, rates, andcamts:

(1) Base Salary: salary payments (s-monthly in arrears) at an annual rate which wilklbe highest of



(a) the annual rate in effect at the time of ther@fe in Control;
(b) the annual rate in effect at any time during 24 months prior to the Change in Control; or
(c) the annual rate approved by the Board from tinéime after the Change in Control.

(2) Annual Bonus: annual bonus amounts (payableatimuary 10, or, if February 10 is not a businessid any year, then on the business
day next preceding such February 10) with respettid previous calendar year equal to the higher of

(a) the highest annual bonus awarded to the Exexirtithe 36 months prior to the Change in Contol;
(b) the highest annual bonus approved by the Bfvand time to time after the Change in Control.

(3) Benefit Plans - The Executive shall continuifghere had been no Change in Control, to ppete, throughout the Window Period, in

all benefit plans, policies, or arrangements of@eenpany in which the Executive participates imraggly prior to the Change in Control,
including, without limitation, any incentive, regiment income, savings or thrift, stock option, ktparchase, stock appreciation, stock grant,
group insurance (health, life, and others, if adjdability, salary continuation, and other empkyenefit plans, policies, or arrangements, or
any successor plans, policies, or arrangementsrthgtthereafter be adopted by the Company and gedhie Executive at least the same
reward opportunities that were provided to him indrately prior to the Change in Control as if thheel been no Change in Contt
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(4) Executive Perquisites - The Executive shallticwre to receive, throughout the Window Periodgattcutive perquisites (including,
without limitation, a Company automobile, club duasd secretarial services) provided by the Companyediately prior to the Change in
Control and any improvements therein which aregher approved by the Board from time to time.

(5) Nothing in this Agreement shall preclude immment of the plans, policies, or arrangements oapigted by the foregoing paragraphs
(1)-(4) of this Section V(B), but no such improvertgeshall in any way diminish any other obligatafrthe Company under this Agreement.
If the Company shall change or terminate any su@hsp policies, or arrangements during the Windewidel, it shall nevertheless continue to
provide to the Executive other arrangements whiersabstantially comparable thereto.

VI. Termination While Employed During Window Period

(A) If a Change in Control shall occur while thedgxtive is an employee of the Company during thenT@nd the Window Period therefore
commences), the Executive shall be entitled tactirepensation provided in

Section VII if his employment with the Company lieteafter terminated during the Window Period unksch termination results from the
Executive's

(1) death;

(2) disability (on the terms described in Sectid(BY);

(3) retirement (as defined in Section VI(C));

(4) termination by the Company for Cause (as ddfineSection VI(D); or

(5) decision to terminate his employment other tterGood Reason (as defined in Section VI(|



(B) If, as a result of the Executive's incapacitygdo physical or mental iliness, the Executivdlshaalify for benefits under the long-term
disability plan, policy, or arrangement (if any)tbe Company in effect at the time when the Changgontrol occurs and shall have been
absent from his duties with the Company on atialle basis during the Window Period for a contirsiperiod of one year, then the Comp
may terminate the Executive's employment for digghwithout the Executive being entitled to thengpensation provided in Section VII.

(C) "Retirement" means the attainment by the Exeeuwtf age 65 or his earlier voluntary retiremanaccordance with any applicable
retirement plan of the Company. Voluntary retiretfen this purpose does not include any retirentimtision made by the Executive as a
consequence of a termination by the Executive ®Ehiployment for Good Reason.

(D) "Cause" means commission by the Executive ad@rwhich constitutes a felony.

(E) The Executive may terminate his employmeniGoond Reason during the Window Period and, if hesdme he shall be entitled to the
compensation provided in Section VII. "Good Reasgirell mean any of the following:

(1) any reduction in the Executive's base salapyiged in Section V(B)(1) or his annual bonus pdad in Section V(B)(2);

(2) any significant reduction in the Executive'sigfits provided in
Section V(B)(3) or his perquisites provided in $ativ(B)(4);

(3) any significant reduction in the Executivettetistatus, position, responsibilities, dutiestaporting relationships as herein provided;

(4) any determination made by the Executive in giadith that, as a consequence of the circumstagiges) rise to a Change in Control or
resulting therefrom, he is unat
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to carry out the responsibilities, duties, or reipgr relationships associated with his title, stator position as herein provided;

(5) the Company shall require the Executive to hevais principal location of work any location whiis in excess of 50 miles from the
Executive's principal residence as of the date idiately prior to the Change in Control; or

(6) any failure of any successor of or to the Conygfallowing a Change in Control to comply with $iea IX(A).
VIl. Compensation Upon Termination During Windowried

(A) If the Executive's employment by the Companteigninated during the Window Period:

(1) by the Company other than by reason of deashapdity, or Cause, or

(2) by the Executive for Good Reason,

then the Company shall pay to the Executive, withstime specified in
Section VII(D), a lump sum in cash equal to thespre value (determined as provided in Section J)I(B his base salary and annual bonus
at the rates provided in Sections V(B)(1) and VEB)(espectively, for the remainder of the Windoaribd.

(B) In determining present value for purposes daftiea VII(A), there shall be applied a discountttacequal to the coupon rate on general
full-faith-and-credit obligations of the U.S. Treag having a maturity of five years and issuedfmdate of such termination (or, if no such
obligations are issued on that date, then on shiigations issued on the most recent day prioh&tb tlate); provided, however, that if the
Executive should die on or after the date of secmination but before full payment is made to hiumspiant to Section VII(D), such payment
shall be made to such person(s) as the Executaletsdve designated in a writing fil¢
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with the Secretary of the Company or, if he shatlimave filed such a designation, then to his etaraur administrator within ten days after
appointment of the same.

(C) To secure, fund, or otherwise assure to theimmam practicable extent the payment to be madééyCompany to the Executive pursuant
to Sections VII(A) and VII(B), the Company will ettinto a trust agreement in substantially the fattached hereto as Exhibit A. Should a
Change in Control occur during the Term while tke&utive is an employee of the Company, the Comgaayl, at or prior to the time of
such Change in Control, cause there to be on depitkithe trustee under such trust agreement asuatrof funds equal to onevrelfth of the
sum of the amounts referred to in Section V(B){id &ection V(B)(2) (disregarding the applicatiortttd discount factor provided in Section
VII(B)) multiplied by the lesser of 48 or the nunmlaé months (rounded to the next higher numbenyben the date of such Change in
Control and the date the Executive reaches ag8l&iuld the Executive's employment by the Companigieinated (i) for any reason prior
to the occurrence of a Change in Control or (iiyégson by death, disability (on the terms desdribeSection VI(B)), retirement, by the
Company for Cause, or by the Executive's decigideriminate it other than for Good Reason afteott®irrence of a Change in Control, the
Executive will consent to the revocation of thestrunder the trust agreement and the payment tGahgany of all the assets then held in
such trust.

(D) The compensation provided for in Sections V)ighd VII(B) shall be paid not later than the 4a#y following the date of any such
termination of employment pursuant to Section V)I(A

(E) The Company shall arrange to provide the Exeeptollowing the date of any termination of emyrieent of the type described in Section
VII(A), for the remainder of th
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Window Period, with continued coverage and paréitgn in the benefit plans, policies, arrangemestsl, perquisites referred to in Sections
V(B)(3) and V(B)(4) as if there had been no sugmteation of employment (or with such improved cage and participation, if any, as n
be implemented during the Window Period), exceat farticipation will not continue in any stock impt, stock purchase, stock appreciation,
or stock grant plans and except that no benefa#i abcrue for any period after such terminatior@iployment pursuant to any benefit plan
qualified under Section 401(a) of the Internal ReieeCode of 1986, as amended (the "Code"), or apgylemental retirement benefit plan
created for the benefit of the Executive subseqteetite date of this Agreement (the "SupplemensirBment Benefit Plan") by reason of
any provision included in this Agreement. For pusgm of applying the immediately preceding sentsvitterespect to any benefit plan,
policy, or arrangement the level of benefits undbich depends in whole or in part on years of servihe Executive shall be treated as
having continued in the employment of the Compamyttie remainder of the Window Period. To the eixtlat the Executive's coverage or
participation in any such plan, policy, or arrangainis terminated by reason of the Executive'ongér being an employee of the Company
during the Window Period, the Company shall (i) frayn time to time to the Executive cash in amowtsal to what would have been
provided pursuant to such plan, policy, or arrangnat any such time had the Executive's coveragarnicipation not been terminated and
as if the Executive's employment with the Compamytioued for the remainder of the Window Periodiprarrange, with the Executive's
prior written consent, to provide him with coveragel participation in a substantially similar plaolicy, or arrangement. If, under any plan,

policy, or arrangement in effect immediately piothe Change in Control, the Executive would hiagen eligible for post-retirement health
or medical benefits with respect
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himself or others if his retirement had occurredtmnlast day of the Window Period, the Companyi ginavide him with post-retirement
health or medical benefits that are substantiathjlar to those provided under such plan, poliayaomangement (or with such improved
benefits, if any, as may be implemented duringiiedow Period). In addition, the Company shall payhe Executive, within the time
specified in Section VII(D), a lump sum (calculatesiprovided in Section VII(B)) in cash equal fotfie number of months (rounded to the
next higher number) between the date of terminadicthe Executive's employment with the Companyspant to Section VII(A) and the last
day of the Window Period multiplied by (ii) orterelfth of the annual benefit (expressed as a sitif annuity commencing at age 65) tha
Executive would have accrued under the Brush Wellma. Pension Plan for Salaried Employees (th@SPa Plan") during the calendar
year ending prior to the date of such terminatiberoployment if the Pension Plan did not contamltimitations on benefits imposed by 1
Code, including, without limitation, Sections 411dad01(a)(17) of the Code (the "Constructive Sumgletal Amount™”). The Company and
the Executive intend that the benefits payable utide Section VII(E) shall not constitute a "supplental retirement or other similar benefit
for purposes of the Supplemental Retirement Beédilh. The obligation of the Company to make anynpents under this Section VII(E)
constitutes the unsecured promise of the Compameate such payments from its general assets, anixbcutive shall have no interest in,
or lien or prior claim upon, any property of ther@many in connection therewith.

(F) If the compensation and other payments under3action VI, either alone or together with otheceipts of the Executive from the
Company that would be considered "contingent ohamge in ownership or control" (as defined in ecf#80G of the Code) of tt
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Company, would, after taking into account Sectidh,\équal or exceed an amount equal to two tinhes"base amount” (as defined in
Section 280G of the Code) of the Executive, suchpgensation, other payments, and other receiptstshatduced to the largest amount as
will result in no portion of such compensation,atpayments, or other receipts being equal to ceeding an amount equal to two times the
"base amount" (as defined in Section 280G of théefof the Executive. The determination of any oidim under this Section VII(F) in su
compensation, other payments, and other receipthiling the section of the specific types of saempensation, other payments, or other
receipts to be reduced) shall be made by the Execint good faith (and upon the advice of a natilgn@cognized expert in compensation
matters engaged and paid for by the Executive) aftesultation with the Company. The Executive lsth@liver such determination to the
Company by the 25th day following any terminatidrih® Executive pursuant to Section VII(A). His v consult with the Company under
this Section VII(F) shall expire on the 30th dajldwing such termination. Such determination shallconclusive and binding on the
Company. The Company shall cooperate in good feith the Executive in making such determination androviding the necessary
information for this purpose.

(G) The Company shall have no right of set-off onmterclaim in respect of any of its obligationgtte Executive under this Agreement.
VIII. Mitigation

If the Executive's employment by the Company imteated during the Window Period pursuant to Sectii(A), the Company shall
acknowledge by written notice to the Executive thatExecutive offered to continue employment wlith Company in accordan



13

with the terms of this Agreement but that suchofias rejected. Thereafter, the Executive shallafperiod of two years (or, if less, for the
remainder of the Window Period), use reasonabletsffo mitigate damages by seeking other employnpeavided, however, that the
Executive shall not be required to accept a posfiijpof less importance or of a substantially eliént character than the position he held
immediately prior to the date of such terminatifiy that would call upon him to engage in any Catitive Activity, or (iii) other than in a
location within 50 miles of his principal residericemediately prior to the date of such terminatidbhe Executive shall pay over to the
Company 50% of all employment income earned aneived by him from other employers pursuant to iregoing during such two year {
lesser) period (up to the amount received by homfthe Company pursuant to Section VII(A)), and eamployee benefits received from
such other employers during such period shall regwo tanto the Company's obligation to furnishefigs or perquisites pursuant to Section
VII(E).

IX. Successors and Binding Agreement

(A) The Company shall require any successor (whetinect or indirect, by purchase, merger, consdiah, or otherwise) to all or
substantially all of the business or assets ofXbmpany by agreement in form and substance sdtisjato the Executive to assume and a
to perform this Agreement in the same manner anldgcsame extent the Company would be requireéitimpn if no such succession had
taken place. If, at any time during the Window Betfiollowing a Change in Control, there shall netiib full force and effect an agreement
between any such successor and the Executive &fféet contemplated by the preceding sentencegltbence of such agreement shall
constitute a material breach of this Agreementunhssuccessor and shall entitle the Executivertoitaite his employment for Good Reas
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This Agreement shall be binding upon and inurdolienefit of the Company and any successor af tiret Company, including, without
limitation, any persons acquiring directly or iratitly all or substantially all of the assets of @@mpany whether by merger, consolidation,
sale, or otherwise (and such successor shall titerdee deemed the "Company" for the purpose af Agreement), but shall not otherwise be
assignable or delegable by the Company.

(B) This Agreement shall inure to the benefit ofl doe enforceable by the Executive's personal @l legpresentatives, executors,
administrators, assigns, heirs, distributees agatées.

(C) This Agreement is personal in nature and neitfi¢he parties hereto shall, without the congdrihe other, assign, transfer, or delegate
this Agreement or any rights or obligations hererekcept as expressly provided in Section IX(A)thaut limiting the generality of the
forgoing, the Executive's right to receive paymdraseunder shall not be assignable or transferaiblether by pledge, creation of a security
interest, or otherwise, other than by a transfenibywill (or other testamentary instrument) ortbg laws of descent and distribution and, in
the event of any attempted assignment or transfarary to this Section IX(C), the Company shalldnao liability to pay any amount so
attempted to be assigned or transferred.

X. Notices
All communications provided for herein or pursubateto shall be in writing and shall be deemedateetheen duly given when delivered:
If to the Company to:

Brush Wellman Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Attention: Secretary

If to the Executive to:

Brush Wellman Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

or to such other address as either party may hawéshed to the other in writing in accordance e
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XIl. Employment Rights

Nothing expressed or implied in this AgreementIstralate any right or duty on the part of the Comypar the Executive to have t
Executive remain in the employment of the Companigrigo a Change in Control; provided, however} tiay termination of employment of
the Executive following the commencement of anguaksions with a third party that ultimately resala Change in Control shall (unless
such termination is wholly unrelated to such distuss) be deemed to be a termination by the Exexfir Good Reason after a Change in
Control.

XIl. Withholding of Taxes

The Company may withhold from any amounts payahtieuthis Agreement all federal, state, city, dreottaxes as shall be required to be
withheld pursuant to any law or governmental retoteor ruling.
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XIll. Competitive Activity

Following the Executive's termination of emploympntsuant to Section VII(A) and for the durationtteé Window Period, if the Company
shall have complied and be complying with this Aggment, the Executive shall not engage in any CoithgeActivity. The term
"Competitive Activity" means the Executive's pagpation, without the written consent of an offic#rthe Company, in the management of
any business enterprise if such enterprise engagesstantial and direct competition with the Camp Competitive Activity shall not
include the mere ownership of securities in angmise and exercise of rights appurtenant thereto.

XIV. Legal Fees and Expenses

The Company shall pay and be solely responsiblarigrand all attorneys' and related fees and ergansurred by the Executive as a result
of (A) the Company's failure to perform this Agresmhor any provision hereof; (B) the Company, amgreholder of the Company, or any
other person contesting the validity or enforcabdf this Agreement or any provision hereof; @) the Company, any shareholder of the
Company, or any other person contesting the pedooa by the Executive of his obligations under &igseement. Performance of the
Company's obligations under this Section XIV shallsecured by one or more policies of insuran@sdhe Board may otherwise determi



17
XV. Governing Law

The validity, interpretation, construction, andfpemance of this Agreement shall be governed byirtte¥nal substantive laws of the State of
Ohio, disregarding principle of conflicts of lawdathe like.

XVI. Miscellaneous

No provision of this Agreement may be modified, veal, or discharged unless such modification, waivedischarge is agreed to it

writing signed by the Executive and the Companywéiver by either party hereto at any time of angalsh by the other party hereto or
compliance with any condition or provision of tligreement to be performed by such other party sfeatleemed a waiver of similar or
dissimilar provisions or conditions at the sameataany prior or subsequent time. No agreementspesentations, oral or otherwise, express
or implied, with respect to the subject matter bérave been made by either party which are ndiostt expressly in this Agreement.

XVII. Validity

The invalidity or unenforceability of any provisiafi this Agreement shall not affect the validityesforceability of any other provision of t
Agreement.

XVIII. Counterparts

This Agreement may be executed in one or more eopatts, each of which shall be deemed to be gmalibut all of which together will
constitute one and the same instrument.

IN WITNESS WHEREOF, the parties have caused thieegent to be duly executed and delivered on ttesd forth above.
BRUSH WELLMAN INC.
By:
Title:
THE EXECUTIVE

[Name of Executive



EXHIBIT 10(s)

AMENDMENT NO. 3
TO
BRUSH WELLMAN INC. SUPPLEMENTAL RETIREMENT BENEFIT PLAN
(December 1, 1992 Restatement)

Brush Wellman Inc., an Ohio corporation, herebypasithis Amendment No. 3 to the Brush Wellman Bupplemental Retirement Benefit
Plan (December 1, 1992 Restatement) (the "Plan").

Sections 4.1 and 4.2 of the Plan are amended hpgtilsuch sections immediately following the gerddid not exist" in each place such
phrase appears therein the following: "and the Bi&liman Inc. Key Employee Share Option Plan ditiaxist".

Section 6.2 of the Plan is amended by adding a¢midethereof the following: Notwithstanding thedigoing provisions of this Section 6.2:
compensation reduction elections or credits toSugyplemental Savings Plan Account pursuant toitsegfaragraph of this Section 6.2 shall
occur with respect to any Limitation Measuring Bdrbeginning after December 31, 1998.

M.
Article VI of the Plan is amended by adding at ¢imel thereof the following:
Section 6.6 -- Special Election

Notwithstanding any other provision of the Plarhe contrary, excej

Section 9.5 (as contemplated in this Section @#&3h of Carl Cramer, Brian Derry, Stephen Freemdagh Hanes, Craig Harlan, Gordon
Harnett, Alphonso Lubrano, John Paschall, Andremd8g and Daniel Skoch, may elect to forego alitsgand benefits under the Plan with
respect to his Supplemental Savings Plan Accouobmsideration of an award of "Options", as defimethe Brush Wellman Inc. Key
Employee Share Option Plan (the "KESOP"), in acancé with the following and such rules and procesias may be established by the
Committee consistent with the following:

(i) Such election may be made only by delivery dgra period occurring in 1998, which period shelyjiin and shall end prior to the effective
date of the election, by the Participant to the @any of a written election on a form prescribeddfar by the Committee, which form shall
be substantially in the form of Exhibit | attacheeteto and made a part hereof;

(i) In the case of a Participant who makes thetaa provided for under this

Section 6.6, neither the Participant, the PartitfisaBeneficiary, nor any other person claimingtiyh or under the Participant shall thereafter
have any rights under or with respect to Articleofthe Plan and all provisions of the Plan shaltbnstrued, interpreted, and applied
accordingly;

(iii) In the case of a Participant who makes thectbn provided for under this Section 6.6 and wioald have credits to his Supplemental
Savings Plan Account occur under Section 6.2 #ieeffective date of such election without regarthis Section 6.6, such credits shall not
occur but such Participant's Excess Credited Cosgiem shall be reduced without regard to the igleainder this Section 6.6;

(iv) The provisions of this Section 6.6 shall nesult in any right of a Participant to receive Ess€redited Compensation that such
Participant has elected to reduce;

(v) The terms and conditions of Options awardeceuitide KESOP in respect of any election underSkistion 6.6 shall be determined under
the KESOP;

(vi) Such election shall include a consent to Anreadt No. 3 to the Plan in accordance with Sectiéro®the Plan and a consent under the
Trust Agreement for Brush Wellman Inc. SupplemeR&tirement Benefit Plan dated January 8, 1993'{thest Agreement"), to
Amendment No. 1 to the Trust Agreeme



which Amendment No. 1 to the Trust Agreement presitbr return to the Company of any assets of #drédipant's separate account(s) ul
the Trust Agreement;

(vii) Such election shall be irrevocable after dely thereof to the Company, and such election ¢batept as otherwise provided in clause
(viii) below) become effective upon delivery thefrémthe Company; and

(viii) Notwithstanding the foregoing provisions tfis Section 6.6, if the employment with the Coliérd Group of any Participant described
in this

Section 6.6 shall terminate prior to the effectivage of his election made pursuant to this Sed@iérthe provision of this Section 6.6 shall not
apply with respect to such Participant and anytele®f such Participant made pursuant to thisiSed.6 shall be void ab initio.

V.

Sections 4.1 and 4.2 of Schedule | of the Plaraarended by adding to such sections immediatelgatig the phrase "did not exist" in each
place such phrase appears therein the followingd the Brush Wellman Inc. Key Employee Share Opftan did not exist".

V.

The changes to the Plan made by Section | of thisddment No. 3 shall be effective beginning Mag®8. The changes to the Plan made
by Section Il of this Amendment No. 3 shall be efifiee for Limitation Measuring Periods beginningesfDecember 31, 1998. The changes to
the Plan made by Section Il of this Amendment BIghall be effective beginning May 5, 1998. Thenges to the Plan made by Section IV
of this Amendment No. 3 shall be effective begigniiay 5, 1998.

Executed at Cleveland, Ohio this day of , 1998.
BRUSH WELLMAN INC.

By:

Title:



Exhibit |

ELECTION AND CONSENT FORM REGARDING BRUSH WELLMAN | NC.
KEY EMPLOYEE SHARE OPTION PLAN, SUPPLEMENTAL RETIREENT BENEFIT PLAN, AND TRUST AGREEMENT FOR
SUPPLEMENTAL RETIREMENT BENEFIT PLAN ELECTION AND ONSENTS

| hereby irrevocably elect, in accordance with ®ec6.6 of the Brush Wellman Inc. Supplemental Ratient Benefit Plan (December 1, 1
Restatement), as amended (the "Supplemental R@fdjego all rights that | have or otherwise wobal/e under Article VI of the
Supplemental Plan with respect to my "Suppleme®aaings Plan Account” (as defined in the Suppleaid?ian) in consideration of the
award of Option(s) under the Brush Wellman Inc. lEegployee Share Option Plan (the "KESOP") as desdrin Section Il of this form
below.

| hereby irrevocably consent to Amendment No. iSupplemental Plan, which amendment providethoextinguishment of my
Supplemental Savings Plan Account in connectioh thiis election.

| hereby irrevocably consent to Amendment No. theaTrust Agreement for Brush Wellman Inc. SuppletaeRetirement Benefit Plan,
which amendment provides for return to Brush Welirtrec. of any assets of my separate account(s)rusaie Trust Agreement, attributable
to contributions made prior to July 3, 1998. KESGINESTMENT SELECTION (in whole percentages)

| hereby irrevocably elect the following Designatperty for the KESOP Options | am to receiveauritis election:

[Fund 1] %
[Fund 2] %
[Fund 3] %



[ll. ACKNOWLEDGMENTS BY PARTICIPANT

| understand that the amount of KESOP Options linedeive under this election in regard to my Sepmntal Savings Plan Account as of

, 1998 will be determined as follows: Mypflemental Savings Plan Account balance as of , 1998 (including credi
thereto in respect of compensation reductionshferiay period ending on , 1998) has pegected to be $ . Such
projected amount, and not the actual amount oatlteunt balance, will be used to determine the KE&Ption(s) that | will receive. The
Grant Date for the Option(s) will be 989The Exercise Price for the Option(s) will b&@6f the Fair Market Value on the
Grant Date of the Designated Property purchasaidenthe Option(s). The formula that will be usedétermine the number of shares of
Designated Property purchasable under the Optidg($) /.75=the Fair Market Value on the GRate of the total number of shares
of Designated Property purchasable under the Ofiomhe Options will be written in such incremeassthe Committee shall determine. |
understand that I will receive an Option Agreemantering each such Option substantially in the fattached hereto as soon as practicable
after the Grant Date.

| understand that the amount of KESOP Options linedeive under this election in regard to compgosaeductions for the period
, 1998 through December 25, 1998 thagviqusly elected under the Supplemental Planbeildetermined as follows: The to

of such compensatic



reductions that occur plus an amount equal torme¢hing credits” that would have been crediteghyoSupplemental Savings Plan Account
under the Supplemental Plan in respect of thosgeaosation reductions in the absence of this ele¢tidatching Credits") will be used to

determine the KESOP Option(s) | will receive. Thetilt be two Grant Dates for the Option(s): , 1998, which will be for
compensation reductions and Matching Credits fergbriod , 1998 through 998;land , 1998,
which will be for compensation reductions and MaighCredits for the period , 1998uptoDecember 25, 1998. The

Exercise Price for the Option(s) will be 25% of tear Market Value on the Grant Date of the Desigddroperty purchasable under the
Option(s). The formula that will be used to deterenihe number of shares purchasable under the ri@g}iis: the aggregate dollar amount of
compensation reductions plus Matching CreditsHerdpplicable period/(.75)=the Fair Market Valuettom Grant Date of the total number of
shares of Designated Property purchasable undéptien(s). The Options will be written in suchiements as the Committee shall
determine. | understand that | will receive an Opthgreement covering each such Option substantiathe form attached hereto as soon as
practicable after the Grant Date(s).

| acknowledge that for this election to be effeetiit must be properly completed and deliveredriasB Wellman Inc. at 17876 St. Clair
Avenue, Cleveland, Ohio 44110-2697 to the attention prior to 5:00 p.m.é&tasitandard time on
, 199t

| acknowledge that this election is irrevocable #rat after delivery of this election to Brush Wiedin Inc. | will not have any rights or
benefits under the Supplemental Plan with respegtyt Supplemental Savings Plan Account, exceptitmay employment with Brush
Wellman Inc., and/or its affiliates, if applicabterminates prior to , 1998, this edaawill be void.

| acknowledge that | have received from Brush Walininc. the following: (1) a copy of Amendment ao the Supplemental Plan; (2) a
copy of Amendment No. 1 to the Trust Agreementarsh Wellman Inc. Supplemental Retirement Beridfin; (3) a copy of the Brush
Wellman Inc. Key Employee Share Option Plan; (4ppy of the Trust Agreement for Brush Wellman Ikey Employee Share Option Plan;
and (5) a copy of the Prospectus dated 1998 for the Brush Wellman Inc. Key Employee ghaption Plan.

| acknowledge that capitalized terms used in thasten form that are not defined in this electform have the meanings given them in the
Brush Wellman Inc. Key Employee Share Option Plan.

| acknowledge that in making this election | am r&ying upon any advice provided by Brush Wellnan, the Committee under the
Supplemental Plan, the Committee under the KESOfPeir affiliates, and that | am not relying upamy representation or information
provided by Brush Wellman Inc., the Committee unttierSupplemental Plan, the Committee under the®E Dr their affiliates, except the
documentation the receipt of which | have acknogéetlabove and the information contained in the five paragraphs of this Section 111 of
this election form.

[Name of Participant]

Date: , 1998
Receipt acknowledged by
Brush Wellman Inc.:

By
Title:

Date: , 199¢



BRUSH WELLMAN INC.
KEY EMPLOYEE SHARE OPTION PLAN

Option Agreement

1. Pursuant to the Brush Wellman Inc. Key Emplogbare Option Plan, as amended from time to time"@an"), the terms of which are
incorporated by reference into this Agreement, atidd is hereby granted to the Participant to pasehifrom Brush Wellman Inc. (the
"Corporation") the Designated Property identifieddw at the Exercise Price set forth below:

Name of Participant: [PARTICIPANT NAME]

KESOP Option Number:  [ADMINISTRATIVE IDENTIFY ING NO.]

Designated Property: [NAME OF MUTUAL FUND]

Number of Shares of

Designated Property: [NUMBER OF SHARES]

Exercise Price: $ [25% of FMV AT GRANT DATE]
Grant Date: [GRANT DATE]

2. The rights of the Participant or any other persntitled to exercise the Option are governechleytérms and provisions of the Plan. All
initial capitalized terms used herein and not otliee defined herein have the meaning set forthéRlan.

3. The Option may be exercised only by the Paditipthe Participant's Beneficiary, or the Partoifs permitted assignee pursuant to the
Plan. The Option cannot otherwise be transferresigaed, pledged or hypothecated for any purposgsebver and is not subject, in whol
in part, to execution, attachment, or similar pesc@and any such attempted action is void.

4. Written notice of an election to exercise thdi@p enclosing this Agreement, shall be (a) dekdeto the Committee at the following
address, or
(b) mailed (by certified mail, postage prepaidjite Committee at the following address:

[CONTACT PERSON]
[ADDRESS]

5. Payment of the Exercise Price shall be made=hyfied check (or other form of payment acceptabléhe Corporation) concurrent with
notification to the Committee of exercise of thetiop, and the Participant must satisfy all fedestdfe, local, foreign, and other withholding
tax requirements in any manner permitted undePtha.



6. Except as otherwise provided in the Plan, theoBpnay be exercised at any time during the pebieginning on the 184th day after the
Grant Date and ending on the earliest of: (a) iirel anniversary of the date of the Participanésniination of Employment, (b) the first
anniversary of the date of the Participant's deatli¢) the fifteenth anniversary of the Grant Ddte the extent, however, that exercise of the
Option would or may result in compensation that ot be deductible to the Corporation becaugb@fimitations of Internal Revenue
Code Section 162(m) and as hereafter amended envate modified, as determined by the Committeer@se of the Option shall be limited
in such manner as the Committee shall determirshalt be conditioned upon such agreement by thiiclant as Committee shall determi

7. Neither the Participant, a Beneficiary, nor geymitted assignee shall be, or shall have angefights and privileges of, a stockholder
with respect to any Designated Property purchasatbisuable upon the exercise of this Option, ssbnd until this Option is exercised and
the purchase price for the Designated Propertyobar paid in full.

8. The Option is conditioned upon the acceptandbisfAgreement by the Participant as evidencethbyeturn of an executed copy to the
Committee no later than ten days after the Grame Da

9. Except to the extent governed by federal law,@ption and this Agreement shall be construedm@tedoreted according to and governe:
all respects by the laws of the State of Ohio withegard to the choice of law principles of sutates

BRUSH WELLMAN INC.

By: Date:
[NAME, TITLE]

I, the undersigned Participant, hereby acknowledgatsl have received from Brush Wellman Inc. thkofving: (1) a copy of the Brush
Wellman Inc. Key Employee Share Option Plan; (2ppy of the Trust Agreement for Brush Wellman Ikey Employee Share Option Plan;
and (3) a copy of the Prospectus dated 1998 for the Brush Wellman Inc. Key Employee gh@aption Plan.

I, the undersigned Participant, hereby acknowldgtigein accepting this Agreement | am not relyipgm any advice or representation or
information provided by Brush Wellman Inc., the Quitiee, or their affiliates, except as describethmmKESOP Election Form to which this
Agreement pertains.

Date:
[PARTICIPANT NAME], Participan



EXHIBIT (10t)

AMENDMENT NO. 4
TO
BRUSH WELLMAN INC.
SUPPLEMENTAL RETIREMENT BENEFIT PLAN
(December 1, 1992 Restatement)

Brush Wellman Inc., an Ohio corporation, herebypasithis Amendment No. 4 to the Brush Wellman Bupplemental Retirement Benefit
Plan (December 1, 1992 Restatement) (the "Plan®).

l.
Article VI of the Plan is amended by adding at ¢imel thereof the following:
Section 6.7 -- 1999 Special Election

Notwithstanding any other provision of the Plarnhe contrary, except Section 9.5 (as contemplatéklis Section 6.7), each of David
Deubner and John J. Pallam, may elect to foregighils and benefits under the Plan with respebigsupplemental Savings Plan Account
in consideration of an award of "Options", as detirn the Brush Wellman Inc. Key Employee Shardddp®lan (the "KESOP"), in
accordance with the following and such rules amat@dures as may be established by the Committesistent with the following:

(i) Such election may be made only by delivery dgra period occurring in 1998, which period shalyjiin and shall end prior to the effective
date of the election, by the Participant to the @any of a written election on a form prescribedéfa by the Committee, which form shall
be substantially in the form of Exhibit Il attachlegreto and made a part hereof;

(i) In the case of a Participant who makes thetaa provided for under this Section 6.7, neitther Participant, the Participant's Beneficiary,
nor any other person claiming through or undemRa#icipant shall thereafter have any rights ummevith respect to Article VI of the Plan
and all provisions of the Plan shall be constrirgerpreted, and applied accordingly;

(iii) In the case of Participant who makes the #becprovided for under this Section 6.7 and whauldchave credits to his Supplemental
Savings Plan Account occur under Section 6.2 .



the effective date of such election without redarthis Section 6.7, such credits shall not oceaurdoich Participant's Excess Credited
Compensation shall be reduced without regard t@bbetion under this
Section 6.7;

(iv) The provisions of this Section 6.7 shall nesult in any right of a Participant to receive Ess€redited Compensation that such
Participant has elected to reduce;

(v) The terms and conditions of Options awardeceuitide KESOP in respect of any election underShistion 6.7 shall be determined under
the KESOP;

(vi) Such election shall include a consent to Ammadt No. 4 to the Plan in accordance with Sectiéro®the Plan and a consent under the
Trust Agreement for Brush Wellman Inc. SupplemeRe&tirement Benefit Plan dated January 8, 1993"{thest Agreement"), to
Amendment No. 2 to the Trust Agreement, which Anmeedt No. 2 to the Trust Agreement provides formeto the Company of any assets
of the Participant's separate account(s) underihst Agreement;

(vii) Such election shall be irrevocable after dety thereof to the Company, and such election shal
(except as otherwise provided in clause (viii) Bglbecome effective upon delivery thereof to thenpany; and

(viii) Notwithstanding the foregoing provisions thiis

Section 6.7, if the employment with the Control@bup of any Participant described in this Sec@idghshall terminate prior to the effective
date of his election made pursuant to this Se@&i@rthe provision of this Section 6.7 shall notlgppith respect to such Participant and any
election of such Participant made pursuant toS$kistion 6.7 shall be void ab initio.

I.
The changes to the Plan made by Section | of thiesddment No. 4 shall be effective beginning Decamb&998.
Executed at Cleveland, Ohiothis _ day of , 1998.
BRUSH WELLMAN INC.
By:

Title:




EXHIBIT 10(u)

AMENDMENT NO. 5
TO
BRUSH WELLMAN INC.
SUPPLEMENTAL RETIREMENT BENEFIT PLAN
(December 1, 1992 Restatement)

Brush Wellman Inc., an Ohio corporation, herebypasithis Amendment No. 5 to the Brush Wellman Bupplemental Retirement Benefit
Plan (December 1, 1992 Restatement) (the "Plan®).

l.
Section 3.1 of the Plan is amended to provide kswe:
Section 3.1 - Retirement Benefit

If a Participant whose employment with the Compang all Related Companies terminates for any readwer than his death after he has 5
or more Years of Vesting Service and either thet flay of the calendar month following his attaimingf age 55 shall have occurred on or
before the date his employment terminated or heéses until the first day of the calendar montHduling his attainment of age 55, such
Participant shall be eligible for a retirement Hf@nender the Plan in the amount, if any, provided®ection 4.1.

Il.
Section 3.2 of the Plan is amended to provide bmae:
Section 3.2 - Spouse Death Benefit

If either (i) a Participant who has 5 or more Yeafr¥esting Service dies while employed by the Campor Related Company, or (ii) the
employment of a Participant who has 5 or more Ye#akéesting Service with the Company and all Relaimmpanies has terminated for any
reason other than his death and the Participastmtier to the first day of the calendar monthdwling the calendar month in which either he
attains or would have attained age 55, and, ireeithse, the Participant's death occurs undermgtances that entitle the Participant's Sp

to a pre-retirement surviving spouse pension uttdeBrush Pension Plan, the TMI Pension Plan, aridéoWAM Pension Plan, such
Participant's Spouse shall be eligible for a déatiefit under the Plan in the amount, if any, pdediin Section 4.z



Il
Section 5.2 is amended to provide as follows:

Section 5.2 - Time of Payment

Payment of a Retired Participant's retirement beaatler the Plan shall commence as of the firgtafahe calendar month next following !
later of the Participant's Retirement or attainnarage 55. (Payment thereof shall, however, bgestp Section 3.4). Any Spouse death
benefit under the Plan shall commence as of tseday of the calendar month next following thedadf the calendar month in which the
Participant's death occurs or the calendar montthich the Participant would have attained age 55.

\A

The changes to the Plan made by this Amendmens Nball be effective with respect to Participant®se employment covered under the
Plan terminates after December 31, 1998.

Executed at Cleveland, Ohio, this day of , 1998.
BRUSH WELLMAN INC.

By:

Title:




Exhibit 10(ee)

FIRST AMENDMENT TO MASTER LEASE AGREEMENT

THIS FIRST AMENDMENT TO MASTER LEASE AGREEMENT, dad as of September 2, 1997 ("Amendment”), by amdd®n Brush
Wellman Inc., an Ohio corporation ("Lessee"), aratidbhal City Bank, for itself and as agent for aertparticipants ("Lessor"),

WITNESSETH THAT:

WHEREAS, Lessee and Lessor entered into a Mastesd Agreement, dated as of December 30, 1996 [fergeith all Exhibits and
Schedules thereto, the "Lease Agreement"), und@hwitessor agreed to lease to Lessee certain eguipim be used by Lessee at its EIm
Ohio facility, subject to certain conditions andaiccordance with the terms thereof; and

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

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

1. Effect of Amendment; Definitions.

The Lease Agreement shall be and hereby is ameasdptbvided in Section 2 hereof. Except as expresskended in Section 2 hereof, the
Lease Agreement shall continue in full force arféetfin accordance with its respective provisiongtee date hereof. As used in the Lease
Agreement, the terms "Master Lease Agreement", segggreement”, "Agreement”, "this Agreement”, "lnr@te'hereinafter”, "hereto",
"hereof", and words of similar import shall, unl¢ise context otherwise requires, mean the Leaseekgent as amended and modified by this
Amendment.

2. Amendments. Section XXV of the Lease Agreembatl e amended as follows:
(1) The definition of "Port Authority Bonds" is amged by deleting the same and inserting the foligvim lieu thereof:

"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, D&, both of which were issue



sold and delivered by the Toledo-Lucas County Rathority to The Prudential Insurance Company ofekita;"
(2) The definition of "Port Authority Lease" is anted by deleting the same and inserting the foligwin lieu thereof:

"PORT AUTHORITY LEASE means the Lease, dated a®abber 1, 1996, between the Toledo-Lucas CountyARghority, 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 all of the lessor's rights from thestlotLucas County Port Authority), relating to certaeal and personal property located at
14710 West Portage River S. Road, Harris Towngbipo 43416;"

3. Representations and Warranties.

(A) Lessee hereby represents and warrants to Léssball representations and warranties set farthe Lease Agreement, as amended
hereby, are true and correct in all material respemnd that this Amendment has been executedeaiveiced by a duly authorized officer of
Lessee and constitute the legal, valid and bindisigation of Lessee, enforceable against Lesseednrdance with their respective terms.

(B) The execution, delivery and performance by kessf this Amendment and its performance of theseegsgreement have been authorized
by all requisite corporate action and will not {iglate (a) any order of any court, or any rulgguiation or order of any other agency of
government, (b) the Articles of Incorporation, tbede of Regulations or any other instrument of oafe governance of Lessee, or (c) any
provision of any indenture, agreement or otherimsent to which Lessee is a party, or by which eessr any of its properties or assets a
may be bound; (2) be in conflict with, result ibbr@ach of or constitute, alone or with due notic&apse of time or both, a default under any
indenture, agreement or other instrument refewwed §1)(c) above; or (3) result in the creatioriroposition of any lien, charge or
encumbrance of any nature whatsoever.

4. Miscellaneous.

(A) This Amendment shall be construed in accordamitie and governed by the laws of the State of OWithout reference to principles of
conflict of laws. Lessee agrees to pay on demdrzbats and expenses of Lessor, including reaserstirneys' fees and expenses, in
connection with the preparation, execution andveeji of this Amendment.
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(B) The execution, delivery and performance by besd this Amendment shall not constitute, or berded to be or construed as, a waive
any right, power or remedy of Lessor, or a waivieairoy provision of the Lease Agreement. None ofgi@visions of this Amendment shall
constitute, or be deemed to be or construed asjyewof any "Default” or "Potential Default,” dsose terms are defined in the Lease
Agreement.

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

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

LESSOR: LESSE E:

NATIONAL CITY BANK, BRUSH WELLMAN INC.
FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By: /s/ Robert E. Little By :/s/ M. C. Hasychak
Name: Robert E. Little Name: M. C. Hasychak
Title: Vice President Title : Treasurer and Secretary




THE FOREGOING FIRST AMENDMENT TO MASTER LEASE AGRBEENT is hereby acknowledged, consented and agreby each
of the undersigned by their respective duly autteatiofficers as of the day and year first abovéteni

Address: KEYBA NK NATIONAL ASSOCIATION
127 Public Square
Cleveland, Ohio 44114 By: /sl Matthew P. Tuohey
Title 1 AVP
Address: NBD B ANK
611 Woodward
Detroit, Michigan 48226 By:
Title
Address: BANK ONE, NA
600 Superior Avenue
Cleveland, Ohio 44114 By: /sl Babette Casey Coerdt
Title : Vice President and Group Manager
Address: HARRI S TRUST AND SAVINGS BANK
P.O. Box 755 (111/2W)
Chicago, Illinois 60690-0755 By: /s/ W.A. McDonnell
Title : Vice President



Exhibit 10(ff)

SECOND AMENDMENT TO MASTER LEASE AGREEMENT AND AMEN DMENT TO

DISBURSEMENT SCHEDULES

THIS SECOND AMENDMENT TO MASTER LEASE AGREEMENT ANBMENDMENT TO DISBURSEMENT SCHEDULES, dated as
of January 26, 1999 ("Amendment"), by and betwerrsB Wellman Inc., an Ohio corporation ("Lesseal)] National City Bank, for itself
and as agent for certain participants ("Lessor"),

WITNESSETH THAT:

WHEREAS, Lessee and Lessor entered into a Mastsd_Agreement, dated as of December 30, 1996, exsdath by the First Amendment
to Master Lease Agreement, dated as of Septeml®9Z7, (together with all Exhibits and Schedulesdte the "Lease Agreement”), under
which Lessor agreed to lease to Lessee certaipeguit to be used by Lessee at its ElImore, Ohititiggubject to certain conditions and in
accordance with the terms thereof; and

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

NOW, THEREFORE, in consideration of the premised i@ mutual covenants and agreements containethh#re parties hereto agree
follows:

1. Effect of Amendment; Definitions.

The Lease Agreement shall be and hereby is ameawiprbvided in Section 2 hereof. Except as expresskended in Section 2 hereof, the
Lease Agreement shall continue in full force arféafin accordance with its respective provisiongtee date hereof. As used in the Lease
Agreement, the terms "Master Lease Agreement”, sedggreement”, "Agreement”, "this Agreement”, "l@te’hereinafter”, "hereto",
"hereof", and words of similar import shall, unl¢ise context otherwise requires, mean the Leaseekgent as amended and modified by this

Amendment.
2. Amendments.
(A) Section XIX(j) of the Lease Agreement shalldraended by deleting the same and inserting thewail in lieu thereof:

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

(B) Section XXIlI(b) of the Lease Agreement shadldmended by deleting the same and inserting tleeviag in lieu thereof:

"(b) Lessee will not suffer or permit the Compahtasnded Indebtedness at any time to exceed anrdraqual to the Leverage Multiplier (as
hereinafter defined) times the Companies' EBITDAtfe four consecutive fiscal quarters most regegrtded, all as determined on a
consolidated basis. As used herein, "LEVERAGE MURIIER" means (i) from the date of this Agreemenitarch 31, 1999, inclusive,
4.75, (ii) from April 1, 1999, to June 30, 199%lumsive, 4.50, (iii) from July 1, 1999, to SeptemB6, 1999, inclusive, 4.00, (iv) from
October 1, 1999, to December 31, 1999, inclusivé;,3v) from January 1, 2000, to March 31, 20@@lusive, 3.25, and (vi) on and after
April 1, 2000, 3.00.'



(C) Section XXV of the Lease Agreement shall be radeel by deleting the definition of "MAXIMUM ACQUISION COST" set forth
therein and inserting the following in lieu thereof

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

(D) Exhibit No. 1, Exhibit No. 2, Exhibit No. 3 arigkhibit No. 4 to the Lease Agreement are deletetExhibit No. 1, Exhibit No. 2, Exhibit
No. 3 and Exhibit No. 4 attached to this Amendnastinserted in lieu therec

(E) Each Disbursement Schedule executed and detlu®r Lessee on or prior to the date hereof sleadirhended by deleting Paragraphs |
B.3, B.4 and B.8 and inserting the following indithereof:

"2. Daily Lease Rate Factor; From the date of 8ukedule to January 25, 1999, LIBOR Rate plus $6®) basis points per annum, and on
and after January 26, 1999, LIBOR Rate plus thelidgple 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.
8. Last Delivery Date: February 15, 1999."

(F) Each Disbursement Schedule executed and detivgyr Lessee on or prior to the date hereof sleadirbended by inserting in Paragraph C
the following definition in alphabetical order:

""Applicable Margin' shall mean the particular rar annum determined by Lessor in accordancethitlpricing grid table which appears
below, based on the ratio of the Companies' Futtidebtedness to the Companies' EBITDA, as compuatadcordance with the pricing grid
table and the following provisions:

If the Ratio of the Companies' Funded The Applicable Margin is:
Indebtedness to the Companies' EBITDA is:
Greater than or equal to 4.50 to 1.00 2.00%
Less than 4.50 to 1.00, but greater
than or equal to 4.00 to 1.00 1.75%
Less than 4.00 to 1.00, but greater
than or equal to 3.50 to 1.00 1.375%
Less than 3.50 to 1.00, but greater
than or equal to 3.00 to 1.00 1.00%
Less than 3.00 to 1.00, but greater
than or equal to 2.50 to 1.00 0.80%
Less than 2.50 to 1.00, but greater
than or equal to 2.00 to 1.00 0.70%
Less than 2.00 to 1.00 0.65%



(A) Initially, from January 26, 1999, until changkdreunder in accordance with the following pravis, the Applicable Margin will be
2.00% per annum. Commencing with the fiscal quartéressee ending on or nearest to March 31, 189® continuing with each fiscal
quarter thereafter, Lessor will determine the Aggdle Margin in accordance with the foregoing mgcgrid table, based on the ratio of (x)
Funded Indebtedness of the Companies as of thefahd fiscal quarter, to (y) the EBITDA of the Cpanies for the four consecutive fiscal
quarters ended on the last day of the fiscal quaateidentified in the pricing grid table. Changethe Applicable Margin based upon char
in such ratio shall become effective on the filgy df the month following the receipt by Lessorsuant to Section 1V(b)(i) or (ii) of the
financial statements of Lessee and it Subsidiasiespmpanied by the certificate and calculatiofesrred to in Section 1V(b)(iii),
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.

(B) Notwithstanding the above provisions, during @eriod when an Event of Default has occurrediambntinuing, the Applicable Margin
shall be the highest rate per annum indicated theire the foregoing pricing grid table, regardl@$ghe ratio of Funded Indebtedness to
EBITDA at such time. Notwithstanding the above ps@ns, but subject to the preceding sentencenduany period when Borrower has
failed to timely deliver its consolidated financ&atements referred to in subsection IV(b)(i)igr &ccompanied by the certificate and
calculations referred to in subsection IV(b)(ithe Applicable Margin shall be the rate per annndidated for the level in the foregoing
pricing grid table that is one level higher thaa thvel that is otherwise then currently in effeegjardless of the ratio of Funded Indebtedness
to EBITDA at such time.

(C) Any changes in the Applicable Margin shall leedmined by Lessor in accordance with the aboweigions and Lessor will promptly
provide notice of such determinations to Lesses. uth determination by Lessor pursuant to the alpogvisions shall be conclusive and
binding absent manifest error. The Applicable Maiigisubject in all respects to compliance by Lesgith Section XXIlI(b) of the Lease,
and this schedule of levels for the Applicable Miaiig not intended to waive or otherwise excus@dation of Section XXIlI(b) of the Leas:
if that Section is violated, the Daily Lease Ra&eter will increase as set forth in Section XIXdf)the Lease."

3. Representations and Warranties.

(A) Lessee hereby represents and warrants to Léssball representations and warranties set farthe Lease Agreement and the
Disbursement Schedules, as amended hereby, arentduenrrect in all material respects, and that Amendment has been executed and
delivered by a duly authorized officer of Lessed aanstitute the legal, valid and binding obligataf Lessee, enforceable against Lessee in
accordance with their respective terms.

(B) The execution, delivery and performance by kessf this Amendment and its performance of theseesgreement and the Disbursement
Schedules, as amended hereby, have been authbyizdirequisite corporate action and will not yiglate (a) any order of any court, or any
rule, regulation or order of any other agency ofeyament, (b) the Articles of Incorporation, thedemf Regulations or any other instrument
of corporate governance of Lessee, or (c) any prawiof any indenture, agreement or other instrurteewhich Lessee is a party, or by wh
Lessee or any of its properties or assets are gridound; (2) be in conflict with, result in &hch of or constitute, alone or with due notice
or lapse of time or both, a default under any itdex) agreement or other instrument referred {d)(c) above; or (3) result in the creation or
imposition of any lien, charge or encumbrance of mature whatsoever.
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4. Miscellaneous.

(A) This Amendment shall be construed in accordamitie and governed by the laws of the State of Ohithout reference to principles of
conflict of laws. Lessee agrees to pay to Lesderdn an amount equal to $45,000 at the timeAhigndment is executed and delivered by
Lessor and to pay on demand all costs and expehsessor, including reasonable attorneys' feesexp@nses, in connection with the
preparation, execution and delivery of this Amendine

(B) The execution, delivery and performance by besd this Amendment shall not constitute, or berded to be or construed as, a waive
any right, power or remedy of Lessor, or a waiviesiroy provision of the Lease Agreement. None ofgt@risions of this Amendment shall
constitute, or be deemed to be or construed asjwewof any "Default” or "Potential Default,” dsse terms are defined in the Lease
Agreement.

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

(D) Lessee hereby acknowledges and consents foltbeing financial institution being a Participaintthe Lease, in addition to the financial
institutions that have been Participants and tblan@wledge, consent and agree to this Amendmetftt Finird Bank, Northeastern Ohio.

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

LESSOR: L ESSEE:

NATIONAL CITY BANK, B RUSH WELLMAN INC.
FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By: /s/ Jeffrey C. Douglas By: /s/ Michael C. Hasychak
Name: Jeffrey C. Douglas N ame: Michael C. Hasychak
Title: Vice President and Senior Lending Officer T itle: Treasurer and Secretary

THE FOREGOING WAIVER AGREEMENT is hereby acknowledg consented and agreed to by each of the undetslyy their respective
duly authorized officers as of the day and yeat fabove written.

Address: F IFTH THIRD BANK, NORTHEASTERN
(@] HIO
1404 East Ninth Street
Cleveland, Ohio 44114 B y:
T itle:



Address: B

611 Woodward
Detroit, Michigan 48226

Address: H

P.O. Box 755 (111/10W)
Chicago, Illinois 60690-0755

Address: NBD BANK

611 Woodward

Detroit, M chigan 48226

ANK ONE, NA

ARRIS TRUST AND SAVINGS BANK

y: /sl Peter Krawchuk

By: /sl Patrick E. Dunphy

Title: Vice President



EXHIBIT NO. 1
DISBURSEMENT SCHEDULE

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

Lessor & Mailing Address: Lessee & Mailing Address:
NATIONAL CITY BANK, BRUSH W ELLMAN INC.
FOR ITSELF AND AS AGENT FOR 17876 S t. Clair Avenue
CERTAIN PARTICIPANTS Clevela nd, Ohio 44110

1900 East 9th Street
Cleveland, Ohio 44114

This Disbursement Schedule is executed pursuaahtbjncorporates by reference the terms and dondibf, and capitalized terms not
defined herein shall have the meanings assigntiteto in, the Master Lease Agreement identified al@&greement;" said Agreement and
this Schedule being collectively referred to asd$a’). This Disbursement Schedule, incorporatingefigrence the Agreement, constitutes a
separate instrument of lease.

A. Disbursement Equipment.

Pursuant to the terms of the Lease, Lessor agodaad disbursements in respect of the Disbursegaipment listed on Annex A attached
hereto and made a part hereof.

B. Financial Terms.

1. Capitalized Lessor's Cost: $ (on the date of this Schedule).

2. Daily Lease Rate Factor: LIBOR Rate plus 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 at 14710 ¥vtalge River South Road, Harris Township, Ottawar@p Ohio 43416.
6. Lessee Federal Tax ID No.: 34-0119320

7. Maximum Lease Term: The Term shall not exceexlusv(12) years.

8. Last Delivery Date: February 15, 19!



C. Interim Term and Interim Rent.

1. Interim Rent. For the period from and includthg Disbursement Commencement Date to the Basio Tarmmencement Date (“Interim
Lease Term"), rent ("Interim Rent") shall accruetiom Capitalized Lessor's Cost in an amount equtiie product of the Daily Lease Rate
Factor times the Capitalized Lessor's Cost of tebiyrsement Equipment times the number of daylsdnrtterim Interest Period. Interest
shall be calculated on the basis of a 360 day fgedhe actual number of days elapsed. Interim Rbatl accrue during each Interim Interest
Period and, at the end of each Interim InteresbBeshall be added to and become part of the ItssSapitalized Cost outstanding under this
Disbursement Schedule, unless otherwise paid asdain the Agreement.

2. Disbursement Equipment. Lessee represents, mamad covenants as follows with respect to tleblisement Equipment listed on An
A attached hereto:

() To the best of its knowledge, the Disbursentemuipment will be completed, shipped and delivacedessee, and installed at the
Equipment Location on or prior to the Last Deliv&rgte;

(i) Each item of Disbursement Equipment constildeportion or unit of the Equipment described oméx A attached hereto; and

(iii) The Purchase Order or Purchase Orders regdtirthat Disbursement Equipment require the dstmment of funds in an amount equal to
the Capitalized Lessor's Cost, and Lessee hasegtiivoices for those funds.

As used in this Schedule, the following terms shalle the following meanings:

"APPLICABLE MARGIN" shall mean the particular rgper annum determined by Lessor in accordance Wélpticing grid table which
appears below, based on the ratio of the Compédfiesied Indebtedness to the Companies' EBITDApawgpated in accordance with the
pricing grid table and the following provisions:

If the Ratio of the Companies' Funded The Applicable Margin is:
Indebtedness to the Companies' EBITDA is:
Greater than or equal to 4.50 to 1.00 2.00%
Less than 4.50 to 1.00, but greater
than or equal to 4.00 to 1.00 1.75%
Less than 4.00 to 1.00, but greater
than or equal to 3.50 to 1.00 1.375%
Less than 3.50 to 1.00, but greater
than or equal to 3.00 to 1.00 1.00%
Less than 3.00 to 1.00, but greater
than or equal to 2.50 to 1.00 0.80%
Less than 2.50 to 1.00, but greater
than or equal to 2.00 to 1.00 0.70%
Less than 2.00 to 1.00 0.65%



(A) Initially, from January 26, 1999, until changkdreunder in accordance with the following pravis, the Applicable Margin will be
2.00% per annum. Commencing with the fiscal quartéressee ending on or nearest to March 31, 189® continuing with each fiscal
quarter thereafter, Lessor will determine the Aggdle Margin in accordance with the foregoing mgcgrid table, based on the ratio of (x)
Funded Indebtedness of the Companies as of thefahd fiscal quarter, to (y) the EBITDA of the Cpanies for the four consecutive fiscal
quarters ended on the last day of the fiscal quaateidentified in the pricing grid table. Changethe Applicable Margin based upon char
in such ratio shall become effective on the filgy df the month following the receipt by Lessorsuant to Section 1V(b)(i) or (ii) of the
financial statements of Lessee and it Subsidiasiespmpanied by the certificate and calculatiofesrred to in Section 1V(b)(iii),
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.

(B) Notwithstanding the above provisions, during @eriod when an Event of Default has occurrediambntinuing, the Applicable Margin
shall be the highest rate per annum indicated theire the foregoing pricing grid table, regardl@$ghe ratio of Funded Indebtedness to
EBITDA at such time. Notwithstanding the above ps@ns, but subject to the preceding sentencenduany period when Borrower has
failed to timely deliver its consolidated financ&atements referred to in subsection IV(b)(i)igr &ccompanied by the certificate and
calculations referred to in subsection IV(b)(ithe Applicable Margin shall be the rate per annndidated for the level in the foregoing
pricing grid table that is one level higher thaa thvel that is otherwise then currently in effeegjardless of the ratio of Funded Indebtedness
to EBITDA at such time.

(C) Any changes in the Applicable Margin shall leedmined by Lessor in accordance with the aboweigions and Lessor will promptly
provide notice of such determinations to Lesses. uth determination by Lessor pursuant to the alpogvisions shall be conclusive and
binding absent manifest error. The Applicable Maiigisubject in all respects to compliance by Lesgith

Section XXIlI(b) of the Lease, and this scheduléeokls for the Applicable Margin is not intendediaive or otherwise excuse a violation of
Section XXIlI(b) of the Lease; if that Section i®kated, the Daily Lease Rate Factor will increaseset forth in Section XIX(j) of the Lease.

"INTERIM INTEREST PERIOD" or "INTEREST PERIOD" sHahean the period beginning on the date of thiseHale and ending on the
same day of each month thereafter during the mtégase Term.

"INTEREST RATE" shall mean that percentage per amgalculated as the sum of the LIBOR Rate redetezchimonthly, plus sixty (60)
basis points.

"LIBOR RATE" shall mean, with respect to any Interinterest Period occurring during the term ofltease, an interest rate per annum €
at all times during such Interim Interest Periodht®e quotient of (1) the rate per annum as deterchby Lessor at which deposits of U.S.
Dollars in immediately available and freely tramafde funds are offered at 11:00 a.m. (London, &mgjtime) two (2) Business Days before
the commencement of such Interim Interest Periaddfor banks in the London interbank market foeeqa of one (1) month and in an
amount equal or comparable to the Capitalized Lriss€mwst, divided by (2) a number equal to 1.00usithe aggregate (without duplication)
of the rates (expressed as a decimal fractiof)@ftBOR Reserve Requirements current on the diaée (3) Business Days prior to the first
day of the Interim Interest Period.

"LIBOR RESERVE REQUIREMENTS" shall mean the dailseeage for the applicable Interest Period of th&imam rate applicable to
Lessor or its Participants at which reserves (iiclg, without limitation, any supplemental, mardinad emergency reserves) are imposed
during such Interest Period by the Board of Govesod the Federal Reserve System (or any successdBurocurrency liabilities", as
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defined in such Board's Regulation D (or in respéeny other category of liabilities that includeposits by reference to which the interest
rates on Eurodollar loans is determined or anyguateof extensions of credit or other assets theltide loans by non-United States offices of
any lender to United States residents), havingra &gjual to such Interest Period, subject to angratments of such reserve requirement by
such Board or its successor, taking into accoupti@msitional adjustments thereto.

If at any time Lessor or any Participant (or, withduplication, the bank holding company of whicicts Participant is a subsidiary)
determines that either adequate and reasonablesrdearot exist for ascertaining the LIBOR Rateit becomes impractical for Lessor or ¢
Participant to obtain funds to make or maintainfthancing hereunder with interest at the LIBOR&atr 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 forcéa@f) by any court, governmental authority or
reserve bank charged with the interpretation oriatnation thereof, it shall be or become unlawduimpossible to make, maintain, or fund
the transaction hereunder at the LIBOR Rate, tressar promptly shall give notice to Lessee of sietermination and Lessor and Lessee
shall negotiate in good faith a mutually acceptathiernative method of calculating the InteresteRatd shall execute and deliver such
documents as reasonably may be required to incatgasuch alternative method of calculating ther&geRate in this Schedule, within thirty
(30) days after the date of Lessor's notice to éesk the parties are unable mutually to agresutth alternative method of calculating the
Interest Rate in a timely fashion, (a) effectivetbea commencement of the next succeeding IntemidPor the date that it becomes
impractical for Lessor or any Participant to maimtie financing hereunder with interest at the QB Rate as aforesaid, as the case may be,
the Interest Rate shall become a floating rate lequhe Federal Funds Rate plus sixty

(60) basis points, and (b) on the Rent Payment Bate succeeding the expiration of such thirty (88) period Lessee shall purchase all (but
not less than all) of the Disbursement Equipmestudeed on all Disbursement Schedules executedignt$o the Agreement and shall pa
Lessor, in cash, the purchase price for the Digment Equipment so purchased, determined as hiegipsovided. (As used herein,
"Federal Funds Rate" means the rate of interesgas®nably determined by Lessor, paid by or avigilo Lessor for the purchase of "federal
funds" at the time or times in question on a dailgrnight basis.) The purchase price of the Diglmaent Equipment shall be an amount e

to all amounts disbursed by Lessor in respectatf Eisbursement Equipment, together with all remt ather sums then due on such date,

all taxes and charges upon sale and all other meh$®and documented expenses incurred by Lessonimection with such sale. Upon
satisfaction of the conditions specified in this&maph, Lessor will transfer, on an AS IS, WHEREBIASIS, all of Lessor's interest in and to
the Disbursement Equipment. Lessor shall not beired to make and may specifically disclaim anyespntation or warranty as to the
condition of the Disbursement Equipment and othattens (except that Lessor shall warrant thatriveged whatever interest it received in
such Disbursement Equipment free and clear of a@iy treated by Lessor). Lessor shall execute alivkdé¢o Lessee such Uniform
Commercial Code statements of termination as reddpmay be required in order to terminate anyregeof Lessor in and to the
Disbursement Equipment.

3. Lessee shall pay to Lessor, for the accounaoi éarticipant, from time to time, the amountsush Participant 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 Disbursement Equipment (the "Interestgror reduction in any amount receivable by suchiéaaint in respect of any such Interest
(such increases in costs and reductions in amoeogsvable being herein called "Additional Costs&sulting from any 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 netrcof such Participant in respect of the intelogghe jurisdiction in which such
Participant has its principal office or its lendioffice); or
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(if) imposes or modifies any reserve, special demossimilar requirements relating to any extensiof credit or other assets of, or any
deposits with or other liabilities of, such Papit; or

(iii) imposes any other condition affecting thisdse or any Interest.

For purposes hereof, "Regulatory Change" shall na@gchange after the date of this Lease in UrBtedies federal, state or foreign law or
regulations (including, without limitation, Regutat D of the Board of Governors of the Federal Res&ystem (or any successor), as
amended or supplemented from time to time) or thopton or making after such date of any interpieta directive or request applying to a
class of banks including any Participant or undsr dnited States federal, state or foreign law ahéther or not failure to comply therewith
would be unlawful) by any court or governmentahwnetary authority charged with the interpretattomdministration thereof. In addition,
whenever Lessee shall revoke any Disbursement Rgmdibtice or shall for any other reason fail togt@kdisbursement pursuant thereto or
shall fail otherwise to comply therewith, thengiach case on the demand of Lessor or any Participassee shall pay that Person such
amount as will compensate it for any loss, cososs of profit incurred by it by reason of its ligation or reemployment of deposits or other
funds.

Without limiting the effect of the foregoing Paragh (but without duplication), Lessee shall paj¢ssor, for the account of each Particip
from time to time on request such amounts as sadicipant may determine to be necessary to congperssich Participant (or, without
duplication, the bank holding company of which s@eticipant is a subsidiary) for any costs whiotieitermines are attributable to the
maintenance by such Participant (or any lending®fbr such bank holding company), pursuant tolawyor regulation or any interpretation,
directive or request (whether or not having thedoof law) of any court or governmental or monetaughority (i) following any Regulatory
Change or (ii) implementing any risk-based capmjtatieline or requirement (whether or not havingftitee of law and whether or not the
failure to comply therewith would be unlawful) htafere or hereafter issued by any government oeguwental or supervisory authority
implementing at the national level the Basle Aca@ndluding, without limitation, the Final Risk-Bed Capital Guidelines of the Board of
Governors of the Federal Reserve System (12 CHaR.208, Appendix A; 12 C.F.R. Part 225, Apperfilivand the Final RislBased Capite
Guidelines of the Office of the Comptroller of tBarrency (12 C.F.R. Part 3, Appendix A)), of capiterespect of such Participant's Interest
(such compensation to include, without limitatian,amount equal to any reduction of the rate 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 purpadfebis 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" dated1R83, as amended, modified and
supplemented and in effect from time to time or eeplacement thereof.

Each Participant shall notify Lessee of any evectaing after the date of this Lease that willimsuch Participant to compensation under
the preceding two Paragraphs as promptly as peddticbut in any event within thirty (30) dayseafsuch Participant obtains actual
knowledge thereof; provided, that (i) if such Rap@ént fails to give such notice within thirty

(30) days after it obtains actual knowledge of saclevent, such Participant shall, with respecbtompensation 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 Instr¢ such designation will avoid the need forreduce the amount of, such compensation and
will not, in the sole opinion of such Participabé disadvantageous to such Participant. Each BRaricwill furnish to Lessee a certificate
setting forth the basis and amount of each redquestich Participant for
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compensation under the preceding two Paragraphsermimations and allocations by each Participanptoposes of the preceding two
Paragraphs shall be conclusive, absent manifest err

D. Insurance.

1. Public Liability: $1,000,000 total liability pexccurrence 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 ofessrves specifically allocated by Lessee fortype of liability that are satisfactory to
Lessor, but in no event greater than $2,500,00@p&urrence.

2. Casualty and Property Damage: An amount equiketdiigher of the full replacement cost of each ainDisbursement Equipment or the
amounts disbursed by Lessor in respect of eachofibiisbursement Equipment, with a maximum dedletimount of $1,000,000 per
occurrence.

This Schedule is not binding or effective with 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 calse®thedule to be executed by their duly authdriepresentatives as of the date
first above written.

LESSOR: LES SEE:
NATIONAL CITY BANK, BRU SH WELLMAN INC.

FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By: By:
Name Nam e
Title Tit le



ANNEX A

TO
DISBURSEMENT SCHEDULE NO.
DATED THIS DAY OF ,199

TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

DESCRIPTION OF DISBURSEMENT E QUIPMENT
Type and
Serial M odel of Number Cos

Vendor Numbers E quipment of Units Uni

Initials:
Lessor Lesse




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 fundsidiskd and Interim Rent accrued
and unpaid in respect of the Equipment and itssartl components during 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 hereof.

8. Renewal Term: Each Renewal Term will consist ohe-year period, and subject to Section XVIII{iBssee may elect up to seven (7)
Renewal Terms.

9. Maximum Lease Term: The Term shall not exceaxvmv(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. Commencinfp@masic 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 installmeng¢a)ahterest on the unamortized portion of the ush@apitalized Lessor's Cost as of the
immediately preceding Rent Payment Date (afteriegipdn of the Rent paid on such date) at the &steRate for the Interest Period follow
such immediately preceding Rent Payment Date andf {rincipal in the principal amounts describedtbe Amortization Schedule attached
as Annex E. Interest shall be calculated on thestds 360 day year for the actual number of ddgpsed. Said Rent consists of principal
interest components, such principal componentsgbasnprovided in the Amortization Schedule attadie@to as Annex E.

As used herein, the following terms shall havefttiewing meanings:

"APPLICABLE MARGIN" shall mean the particular raper annum determined by Lessor in accordance Wélpticing grid table which
appears below, based on the ratio of the Compdrniesied Indebtedness to the Companies' EBITDAgagated in accordance with the
pricing grid table and the following provisions:

If the Ratio of the Companies' Funded The Applicable Margin is:
Indebtedness to the Companies' EBITDA is:
Greater than or equal to 4.50 to 1.00 2.00%
Less than 4.50 to 1.00, but greater
than or equal to 4.00 to 1.00 1.75%
Less than 4.00 to 1.00, but greater
than or equal to 3.50 to 1.00 1.375%
Less than 3.50 to 1.00, but greater
than or equal to 3.00 to 1.00 1.00%
Less than 3.00 to 1.00, but greater
than or equal to 2.50 to 1.00 0.80%
Less than 2.50 to 1.00, but greater
than or equal to 2.00 to 1.00 0.70%
Less than 2.00 to 1.00 0.65%

(A) Initially, from January 26, 1999, until changkedreunder in accordance with the following pravisi, the Applicable Margin will be
2.00% per annum. Commencing with the fiscal
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quarter of Lessee ending on or nearest to Marci®39, and continuing with each fiscal quarterehéer, Lessor will determine the
Applicable Margin in accordance with the foregopricing grid table, based on the ratio of (x) thanéled Indebtedness of the Companies as
of the end of the fiscal quarter, to (y) the EBITDAthe Companies for the four consecutive fisearters ended on the last day of the fiscal
quarter, as identified in the pricing grid tabldatges in the Applicable Margin based upon chamgssch ratio shall become effective on
first day of the month following the receipt by lses pursuant to Section IV(b)(i) or (ii) of the dincial statements of Lessee and it
Subsidiaries, accompanied by the certificate afcltations referred to in

Section IV(b)(iii), demonstrating the computatidnsach ratio, based upon the ratio in effect atethé of the applicable period covered (in
whole or in part) by such financial statements.

(B) Notwithstanding the above provisions, during @eriod when an Event of Default has occurrediambntinuing, the Applicable Margin
shall be the highest rate per annum indicated tiweire the foregoing pricing grid table, regardl@$ghe ratio of Funded Indebtedness to
EBITDA at such time. Notwithstanding the above ps@ns, but subject to the preceding sentencenduany period when Borrower has
failed to timely deliver its consolidated financ&atements referred to in subsection IV(b)(i)igr &ccompanied by the certificate and
calculations referred to in subsection IV(b)(ithe Applicable Margin shall be the rate per annndidated for the level in the foregoing
pricing grid table that is one level higher thae kavel that is otherwise then currently in effeegardless of the ratio of Funded Indebtedness
to EBITDA at such time.

(C) Any changes in the Applicable Margin shall letedmined by Lessor in accordance with the aboweigions and Lessor will promptly
provide notice of such determinations to Lesses. uth determination by Lessor pursuant to the alpogvisions shall be conclusive and
binding absent manifest error. The Applicable Marigisubject in all respects to compliance by Lessigh

Section XXIlI(b) of the Lease, and this scheduldéeokls for the Applicable Margin is not intendediaive or otherwise excuse a violation of
Section XXIlI(b) of the Lease; if that Section i®kated, the Daily Lease Rate Factor will increaseset forth in Section XIX(j) of the Lease."

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

"INTEREST RATE" shall mean that percentage per amoalculated as the sum of the LIBOR Rate redetexchguarterly, plus sixty (60)
basis points.

"LIBOR RATE" shall mean, with respect to any Int&reriod occurring during the term of the Leasengerest rate per annum equal at all
times during such Interest Period to the quotiéiiipthe rate per annum as determined by Lessehath deposits of U.S. Dollars in
immediately available and freely transferable fuadsoffered at 11:00 a.m. (London, England time) (2) Business Days before the
commencement of such Interest Period to major ban#tee London interbank market for a period ok#h(3) months and in an amount equal
or comparable to the Capitalized Lessor's Cosiddiv/by (2) a number equal to 1.00 minus the agdesfyithout duplication) of the rates
(expressed as a decimal fraction) of the LIBOR ResRequirements current on the date three (3)r@gsi Days prior to the first day of the
Interest Period.

"LIBOR RESERVE REQUIREMENTS" shall mean the dailseeage for the applicable Interest Period of th&imam rate applicable to
Lessor or its Participants at which reserves (iiclg, without limitation, any supplemental, mardinad emergency reserves) are imposed
during such Interest Period by the Board of Goveyod the Federal Reserve System (or any successdBurocurrency liabilities", as
defined in such Board's Regulation D (or in respéeny other category of liabilities that includeposits by reference to which the interest
rates on Eurodollar loans is determined or anygmateof extensions of credit or other assets theltde loans by non-United States offices of
any lender to United
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States residents), having a term equal to suchelsit®eriod, subject to any amendments of suchvwesequirement by such Board or its
successor, taking into account any transitionalstdjents thereto.

If at any time Lessor or any Participant (or, withduplication, the bank holding company of whiclels Participant is a subsidiary)
determines that either adequate and reasonablesrdearot exist for ascertaining the LIBOR Rateit becomes impractical for Lessor or ¢
Participant to obtain funds to make or maintainfthancing hereunder with interest at the LIBOR&atr Lessor or any Participant
reasonably determines that, as a result of chaongggplicable law after the date of execution e&f fgreement, or the adoption or making
after such date of any interpretations, directimesegulations (whether or not having the forcéawf) by any court, governmental authority or
reserve bank charged with the interpretation oriatnation thereof, it shall be or become unlawduimpossible to make, maintain, or fund
the transaction hereunder at the LIBOR Rate, tressar promptly shall give notice to Lessee of sletermination and Lessor and Lessee
shall negotiate in good faith a mutually acceptaliiernative method of calculating the InteresteRatd shall execute and deliver such
documents as reasonably may be required to incatgasuch alternative method of calculating ther&geRate in this Schedule, within thirty
(30) days after the date of Lessor's notice to éesk the parties are unable mutually to agresutth alternative method of calculating the
Interest Rate in a timely fashion, (a) effectivetba commencement of the next succeeding InteergidPor the date that it becomes
impractical for Lessor or any Participant to maimtiée financing hereunder with interest at the OB Rate as aforesaid, as case may be, the
Interest Rate shall become a floating rate equtiléd-ederal Funds Rate plus sixty (60) basis ppartd (b) on the Rent Payment Date next
succeeding the expiration of such thirty (30) dayiqdd Lessee shall purchase all (but not less dfianf the Equipment described on all
Schedules executed pursuant to the Agreement atidpsly to Lessor, in cash, the purchase pricéhferEquipment so purchased, determined
as hereinafter provided. (As used herein, "Fedeualls Rate" means the rate of interest, as realyotatermined by Lessor, paid by or
available to Lessor for the purchase of "federat&! at the time or times in question on a dailgraight basis.) The purchase price of the
Equipment shall be an amount equal to the Stipdlatss Value of such Equipment calculated in acaocd with Annex D as of the date of
payment, together with all rent and other sums themon such date, plus all taxes and charges sglerand all other reasonable and
documented expenses incurred by Lessor in conmegith such sale. Upon satisfaction of the condgispecified in this Paragraph, Lessor
will transfer, on an AS IS, WHERE IS BASIS, alllogssor's interest in and to the Equipment. Ledsalt aot be required to make and may
specifically disclaim any representation or waryaas to the condition of the Equipment and othettens (except that Lessor shall warrant
that it conveyed whatever interest it receivedualsEquipment free and clear of any Lien createtldssor). Lessor shall execute and deliver
to Lessee such Uniform Commercial Code statemdritsmination as reasonably may be required in oraléerminate any interest of Lessor
in and to the Equipment.

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 accounact éarticipant, from time to time the amountsueh $2articipant may determine to be
necessary to compensate it for any costs which Badicipant determines are attributable to its imgkr maintaining its interest in the Le¢
and the Equipment (the "Interest") or any reductioany amount receivable by such Participant épeet of any such Interest (such increases
in costs and reductions in amounts receivable bieémgin called "Additional Costs"), resulting frany Regulatory Change (as defined
below) which:

(i) changes the basis of taxation of any amounyslpla to Lessor for the account of such Participmnéspect of such Interest (other than
taxes imposed on or measured by the overall netecof such Participant in respect of the intelpgshe jurisdiction in which such
Participant has its principal office or its lendioffice); or
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(if) imposes or modifies any reserve, special demossimilar requirements relating to any extensiof credit or other assets of, or any
deposits with or other liabilities of, such Papit; or

(iii) imposes any other condition affecting thisdse or any Interest.

For purposes hereof, "Regulatory Change" shall na@gchange after the date of this Lease in UrBtedies federal, state or foreign law or
regulations (including, without limitation, Regutat D of the Board of Governors of the Federal Res&ystem (or any successor), as
amended or supplemented from time to time) or thopton or making after such date of any interpieta directive or request applying to a
class of banks including any Participant or undsr dnited States federal, state or foreign law ahéther or not failure to comply therewith
would be unlawful) by any court or governmentahwnetary authority charged with the interpretato@dministration thereof.

Without limiting the effect of the foregoing Paragh (but without duplication), Lessee shall paj.gssor, for the account of each Particip
from time to time on request such amounts as sadicipant may determine to be necessary to congperssich Participant (or, without
duplication, the bank holding company of which s@etuticipant is a subsidiary) for any costs whiotietermines are attributable to the
maintenance by such Participant (or any lending®fr such bank holding company), pursuant tolawyor regulation or any interpretation,
directive or request (whether or not having thedoof law) of any court or governmental or monetaughority (i) following any Regulatory
Change or (ii) implementing any risk-based cagjtatieline or requirement (whether or not havingftiree of law and whether or not the
failure to comply therewith would be unlawful) herfore or hereafter issued by any government oegawental or supervisory authority
implementing at the national level the Basle Acc@ndluding, without limitation, the Final Risk-Beg Capital Guidelines of the Board of
Governors of the Federal Reserve System (12 CHaR.208, Appendix A; 12 C.F.R. Part 225, Apperfiliband the Final RislBased Capite
Guidelines of the Office of the Comptroller of tBerrency (12 C.F.R. Part 3, Appendix A)), of calpitarespect of such Participant's Interest
(such compensation to include, without limitatian,amount equal to any reduction of the rate afrredn assets or equity of such Participant
(or any lending office or bank holding companyhttevel below that which such Participant (or aeryding office or bank holding company)
could have achieved but for such law, regulatioterpretation, directive or request). For purpadebis Paragraph, "Basle Accord" shall
mean the proposals for risk-based capital framewlescribed by the Basle Committee on Banking Réigulsi.and Supervisory Practices in
its paper entitled "International Convergence opi@d Measurement and Capital Standards" dated1R83, as amended, modified and
supplemented and in effect from time to time or eeplacement thereof.

Each Participant shall notify Lessee of any evecuaing after the date of this Lease that willidasuch Participant to compensation under
the preceding two Paragraphs as promptly as peddéicbut in any event within thirty (30) days.eafsuch Participant obtains actual
knowledge thereof; provided, that (i) if such Rap@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 Raricwill 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 purposab@preceding two Paragraphs shall be concluabsgnt manifest error.
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D. Insurance.

1. Public Liability: $1,000,000 total liability perccurrence and $2,000,000 in the aggregate, witbss liability in umbrella form of
$10,000,000 per occurrence and in the aggregatie avnaximum deductible amount of (a) $1,500,0000peurrence or (b) an amount equal
to $1,500,000 per occurrence plus the amount ofessrves specifically allocated by Lessee fortipe of liability that are satisfactory to
Lessor, but in no event greater than $2,500,00@g&urrence.

2. Casualty and Property Damage: An amount 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 Capithkzsor's Cost of the Equipment.

This Schedule is not binding or effective with respto the Agreement or Equipment until executeteimalf of Lessor and Lessee by an
authorized representative of Lessor and Lessegectsely.

IN WITNESS WHEREOF, Lessee and Lessor have calsgdthedule to be executed by their duly authdriepresentatives as of the date
first above written.

LESSOR: LESSE E:
NATIONAL CITY BANK, BRUSH WELLMAN INC.

FOR ITSELF AND AS AGENT FOR
CERTAIN PARTICIPANTS

By By:
Name Name
Title Title



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

DESCRIPTION OF EQUIPMEN T
Type and
Serial M odel of Number Cos

Vendor Numbers E quipment of Units Uni

Initials:
Lessor Lesse




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

ASSIGNMENT OF PURCHASE ORDERS

[See Exhibit No. 6 to Master Lease Agreem:



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

CERTIFICATE OF ACCEPTANCE

To: National City Bank,
for Itself and as Agent for Certain Participants

Pursuant to the provisions of the above Schedudeviaster Lease Agreement (collectively, the "LEASEpitalized terms used but not
defined herein have the meanings ascribed thandtwilLease), Lessee hereby certifies and warthatga) all equipment listed in the
attached invoice or invoices (the "Equipmentnigood condition, installed (if applicable), andanorking order; and (b) Lessee accepts the
Equipment for all purposes of the Lease, each Reelrder relating to the Equipment and all attendacuments.

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

BRUSH WELLMAN INC.

By:

Authorized Representative

Dated: , 19¢




ANNEX D

TO
SCHEDULE NO.
DATED THIS DAY OF ,199

TO MASTER LEASE AGREEMENT DATED AS OF December 30,1996

STIPULATED LOSS AND TERMINATION VALUE TABLE

NO. OF RENT PAYMENT DATE STIPULATED LOSS AND
(after Basic Term Commencement Date) TERMINATION VALUE*
1 100.0000%
2 100.0000%
3 100.0000%
4 100.0000%
5 100.0000%
6 100.0000%
7 100.0000%
8 100.0000%
9 100.0000%
10 100.0000%
11 100.0000%
12 98.0934%
13 96.1529%
14 94.1780%
15 92.1681%
16 90.1225%
17 88.0407%
18 85.9219%
19 83.7655%
20 81.5709%
21 79.3374%
22 77.0642%
23 74.7508%
24 72.3963%
25 70.0000%
26 67.4578%
27 64.8705%
28 62.2373%
29 59.5574%
30 56.8300%
31 54.0542%
32 51.2292%
33 48.3540%
34 45.4279%
35 42.4499%
36 39.4190%
37 36.3344%
38 33.1950%
39 30.0000%

Initials:
Lessor Lessee

*The Stipulated Loss Value and Termination Valuedoy unit of Equipment shall be equal to the Gaiziéd 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 PRINCIPA L REMAINING PRINCIPAL
Commencement Date) PAYABLE * BALANCE*
1 0.0000% 100.0000%
2 0.0000% 100.0000%
3 0.0000% 100.0000%
4 0.0000% 100.0000%
5 0.0000% 100.0000%
6 0.0000% 100.0000%
7 0.0000% 100.0000%
8 0.0000% 100.0000%
9 0.0000% 100.0000%
10 0.0000% 100.0000%
11 0.0000% 100.0000%
12 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 Balaas of any Rent Payment Date payment (assuméngritncipal payments due on each
Rental Payment Date are paid when due), shall bal ¢ég the Capitalized Lessor's Cost of the Equiptnaultiplied by the appropriate
percentage derived from the above ta



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

RETURN PROVISIONS: In addition to the provision®yided for in
Section X of this Lease, and provided that Lesssedtected not to exercise its purchase optiorupntgo Section XVIlI(d) of the Lease,
Lessee shall, at its expense:

(a) at least one hundred eighty (180) days andnuoe than three hundred sixty-five (365) days pidoexpiration or earlier termination of the
Lease, provide to Lessor a detailed inventory bé@hponents of the Equipment. The inventory shaudtude, but not be limited to, a listing
of models and serial numbers for all componentsprgimg the Equipment;

(b) at least one hundred eighty (180) days priaairation or earlier termination of the Leasegmipeceiving reasonable notice from Lessor,
provide or cause the vendor(s) or manufacturep(pyavide to Lessor the following documents: (ip@et of service manuals, blueprints,
process flow diagrams and operating manuals inctudéplacements and/or additions thereto, suctathdbcumentation is completely up-to-
date; (ii) one set of documents, detailing Equiphoamfiguration, operating requirements, mainteearecords, and other mechanical data
concerning the set-up and operation of the Equipnieciuding replacements and/or additions therstigh that all documentation is
completely up-to-date;

(c) at least one hundred eighty (180) days priaairation or earlier termination of the Leasegmpeceiving reasonable notice from Lessor,
make the Equipment available for eite operational inspections by potential purctgsender power, and provide personnel, power amer
requirements necessary to demonstrate electrichfreachanical systems for each item of the Equipment

(d) at least ninety (90) days prior to expiratiorearlier termination of the Lease, cause the naiufer's representative or qualified
equipment maintenance provider, acceptable to kéts®"Authorized Inspector"), to perform a comfpgrsive physical inspection, includi
testing all material and workmanship of the Equiptrand if during such inspection, examination agl,tthe Authorized Inspector finds any
of the material or workmanship to be defectivehar Equipment not operating within the manufactargpecifications, then Lessee shall re
or replace such defective material and, after ctikre measures are completed, Lessee will provada follow-up inspection of the
Equipment by the Authorized Inspector as outlinethe preceding Paragraph;

(e) have each item of Equipment returned with addpth field service report detailing said inspattas outlined in Subsection (d) above.
The report shall certify that the Equipment hasngemperly inspected, examined and tested andegatipg within the manufacturer's
specifications;

(f) permit Lessor to videotape the Equipment "urptawver" at Lessee's or at any facility where anyifigent is located at a time during
normal working hours mutually agreeable to Lessal laessee prior to deinstallation;

(g) have any repairs made to the Equipment in feps@nal and workmanlike manner. Any Equipmeniagaciements or additions will revert
to Lessor upon expiration or earlier terminatiorihaf Lease and shall not affect, in an adverse pratime Fair Market Value of the Equipm
at Lease expiration. Such additions or enhancenstat be made only with prior written approvall@ssor (whose approval shall not
unreasonably be withheld);
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(h) have the Equipment returned in good appearaitbeadequate protective coatings over all surfasesriginally painted or coated, and the
Equipment shall be free from rust, and shall 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 &wditable for immediate use;

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

(k) provide for the deinstallation and packingod Equipment to include, but not be limited to, filléowing: (i) all process fluids shall be
removed from the Equipment and disposed of in atanmre with the then current waste disposal lawsagalations. At no time are materials
which could be considered hazardous waste by apyamry 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 discorddubses are to be sealed to avoid spillage;
(i) the manufacturer's representative shall dmitheand match mark all Equipment in accordancé he specifications of the manufacturer;
(iv) the Equipment shall be packed properly anddoordance with the manufacturer's recommendat{@htessee shall provide for the
transportation of the Equipment in a manner coestsith the manufacturer's recommendations anctipess to any locations within the
United States of America as Lessor shall diread; stmell have the Equipment unloaded at such latgitiand (vi) Lessee shall obtain and pay
for a policy of transit insurance for the redelivg@eriod in an amount equal to the replacementevafihe Equipment, and Lessor shall be
named as the loss payee on all such policies afange.
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EXHIBIT NO. 3

COMPLIANCE CERTIFICATE

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

Subject: Master Lease Agreement, dated as of 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):

1. The financial statements of the Companies aceoyipg this letter are true and complete and fairBsent in all Material respects their
consolidated financial condition as of , (the "Closing Date") and the consodidaesults of their operations for the
fiscal period then ending,

2. No Default or Potential Default under the LeAgeeement exists *[except for those which, togethigh our intentions in respect thereof,
are set forth in Exhibit One to this Certificatahd

3. As indicated by the calculations below, the Camies are *[not] in full compliance with SectionXN(a) through (d), inclusive.
[* - In (b) and (c), delete the bracketed langudidgmapplicable.]
(&) The actual amount of the Companies' TANGIBLETNEORTH at the Closing Date is equal to or is ggeéttan the required amount.

$170,696,000

plus $ 40% of $ annual earnings accumulated from
December 31, 1996 to the en d of the
preceding fiscal year (see Section
XXlll(a))
sum $ require d amount
$ actual Tangible Net Worth as of the Closing Date

(b) The FUNDED INDEBTEDNESS of the Companies doesaxceed an amount equal to the LEVERAGE MULTIRR Ifimes the
Companies' EBITDA for the four consecutive fiscahgers most recently ended -- the LEVERAGE MULTIEER being (i) from the date of
this Agreement to March 31, 1999,
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inclusive, 4.75, (ii) from April 1, 1999, to Jun®,31999, inclusive, 4.50,
(iii) from July 1, 1999, to September 30, 1999 luséve, 4.00, (iv) from October 1, 1999, to Decem®g, 1999, inclusive, 3.75, (v) from
January 1, 2000, to March 31, 2000, inclusive, 3a2fl (vi) on and after April 1, 2000, 3.00.

$ Funded Indebtedness
divided by $ EBITDA

$ EBIT

$ Depreci ation

$ Amortiz ation
quotient

(c) The ratio of (i) the aggregate of the Compdri i TDA for the four consecutive fiscal quartersshrecently ended, to (ii) the aggregate
Interest Expense of the Companies for that petmte less 5.00 to 1:00, all as determined on adal@ated basis.

ratio of $ EBITDA

$ EBIT

$ Depreci ation

$ Amortiz ation
to $ Interes t Expense
ratio to

(d) The FUNDED INDEBTEDNESS of the Companies doessaxceed an amount equal to the REQUIRED MULTIMR tiines the sum of
the Companies' FUNDED INDEBTEDNESS plus the ComgsiifANGIBLE NET WORTH -the REQUIRED MULTIPLIER being (i) froi
the date of the Lease Agreement to December 31, 20€lusive, 0.50, and (ii) on and after Janugrgdo1, 0.45.

$ Funded Indebtedness
divided by $ Funded Indebtedness plus Tangible Net Worth

quotient
BRUSH WELLMAN INC.

By:



EXHIBIT NO. 4

LIST OF EQUIPMENT AND ACQUISIT ION COST
TOTAL
PURCHASE ORDER NO. ACQ UISITION
EQUIPMENT AND VENDOR COST

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
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BUILDING a SOLID FOUNDATION
for a STRONG FUTURE.

[PHOTO]
Alloy Products
[PHOTO]
Beryllium Products
[PHOTO]
Advanced Packaging and Materials

Brush Wellman is a leading international produced aupplier of high-performance engineered matesal is the only fully-integrated
producer of beryllium, beryllium-containing alloyand beryllia ceramic in the world. In addition,uBh Wellman produces Engineered
Material Systems through Technical Materials, laog precious metal and specialty alloy produatsuth Williams Advanced Materials
Inc., both wholly-owned subsidiaries.

Brush Wellman materials continue to find new apgiliens in a widening array of markets where supgrégsformance and reliability are
essential. Brush Wellman's two primary businessnggys, Metal Systems Group and Microelectronicau@rprovide the products to meet
these growing demands.

METAL SYSTEMS GROUP

Alloy Products are metallurgically tailored to mseecific customer performance requirements. Copeeyilium alloys exhibit high electric
and thermal conductivities, high strength and hasdngood formability, and excellent resistanceotwosion, wear, and fatigue. These alloys,
sold in strip and bulk product form, are ideal desi for demanding applications in computers,telesonications, automotive electronics,
energy systems, and plastic molds.

Beryllium is a lightweight metal possessing unigquechanical and thermal properties. Its specifftngtss is much greater than other
engineered structural materials such as aluminigamjum, and steel. Beryllium Products, includinBaMet((R)), AlBeCast((R)), and E-
materials are used in a variety of high-performammelications, primarily, but not exclusively, imetdefense and aerospace markets.

Engineered Materials Systems, manufactured by TieahMaterials, Inc., are combinations of preciamsl nonprecious metals in continuo
strip form, and are used in complex electronic eledtrical components in telecommunications syst@m®mobiles, and computers.

MICROELECTRONICS GROUP

Williams Advanced Materials Inc., (WAM) manufactarand markets materials of unique value for theibyiicroelectronics,
semiconductor, optical media, electron tube, magmetad including MR and GMR materials, crystatoapace, and performance film
industries. WAM's products consist primarily of pumetal and specialty metal alloys fabricated tetniee exacting standards required in
high reliability applications.

Ceramic Products offer unique solutions for theraral electrical problems that exist in today's tetetic marketplace. The combination of
materials and technologies in ceramics, powder linggg, thick film metalization, and component asddy provides solutions to meet the
cost and performance requirements in the most deéimguelectronic applications. These products aegl s wireless communication,
automotive, medical, and aerospace applications.

Brush Wellman Inc. is listed on the New York Stétkchange under the symbol B!



FINANCIAL HIGHLIGHTS

(Dollars in millions except per share amounts)

Net Income (Loss) as reported ............cceeee
Excluding special charge .............cccocu.

Net Income (Loss) per share (diluted) as reported .
Excluding special charge ............cccceeee.

Dividends per share ..............

Shareholders' equity per share

REVENUE

BY SEGMENT

BY MARKET

72% Metal Systems Group
26% Microelectronics Group
2% Other

24% Telecommuni
19% Other
16% Automotive
15% Computer
12% Industrial
6% Optical Med
5% Aerospace/D
3% Appliance

1998 1997 1996
$ 409.9 $ 433.8 $ 376.3
(7.1) 25.6 24.5
9.3 25.6 24.5
(0.44) 1.56 1.53
0.57 1.56 1.53
0.48 0.46 0.42
13.63 14.60 13.84
BY GEOGRAPHIC REGION
cations 69% Domestic
31% International
Components
ia
efense



[Photo]

Gordon D. Harnett
Chairman of the Board,
President, and

Chief Executive Officer

TO OUR SHAREHOLDERS

If nothing else, 1998 served to remind me that golads don't always produce results exactly asagpgeespecially results which corresp:
to 12-month cycles associated with fiscal yearsamal reports. Our plans are focused on long-tgportunities and strategies designed to
provide the basis for long-term earnings improvenaenl increased shareholder returns, sometimée &xpense of current earnings.

The financial results achieved this past year wézarly disappointing and certainly did not meet expectations. Throughout the year a
number of factors contributed to the decline inrafing profit. However, the poor results do not ga&m my enthusiasm for our future
prospects and the potential for significant earsiggowth created by the over $165 million in inveshts made over the last few years. These
investments are creating a very solid foundatiarfdture earnings growth and positive returns tadbrWellman shareholders.

1998 FINANCIAL RESULTS

For the year 1998, Brush Wellman reported a nestdd$7.1 million, or $0.44 per share, diluted. Tédmpares with net income of $25.6
million or $1.56 per share, diluted, for 1997. TI'898 results were reduced by a previously annouckarye of $22.6 million, pretax. This
charge related to write-downs in the carrying valtigarious assets and the establishment of resgmhecipally relating to a voluntary
environmental remediation of a former manufactusiig. Absent these items, the Company achievethoete of $9.3 million, or earnings
of $0.57 per share, diluted. Sales during 1998edt&#410 million, a 5% decrease from 1997 sale&18# million. However, the Company's
revenues were negatively affected by lower metiakgr precious metal mix, and the strength of thladrelative to various foreign
currencies. Net of these factors, the actual lef/eusiness was up slightly. During the year, eagsiwere adversely affected by foreign
currency exchange rates, capacity constraintsloyAroducts, the slow down in Asia and U.S. elatts markets, the General Motors stt
business and product mix shifts, and start-up @steciated with our alloy expansion.
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Additional details of financial performance durib§98 are contained in the Management's Discussidrfaalysis beginning on page 28.
BUSINESS SEGMENT SUMMARY

Our various products are segmented into two majougs: the Metal Systems Group and the MicroeleateoGroup.

METAL SYSTEMS GROUP

The Metal Systems Group represents approximateéty @Psales and includes Alloy Products, Berylliunodicts, and Engineered Material
Systems produced by the Company's subsidiary, Teahvaterials, Inc. (TMI).

Alloy Products sales in 1998 declined due to loeggrper prices, a shift in product mix, and thergite of the dollar. Actual pounds shipped
set a new record with notable growth in bulk praduwmnd in Europe. Sales of Alloy Products were aigmacted in part by capacity
constraints, which we expect to have resolved upercompletion of our $117 million expansion andnaging of our alloy casting and strip
capabilities in 1999. This Alloy Expansion Projeets taken longer than anticipated to bring ondine has resulted in added expense and
capacity constraints at a time of increasing denfandur Alloy Products. Progress is being made wadexpect the expansion to be fully
operational in the second half of 1999. The expmamuiill ultimately provide us not only with increzs capacity but also improved quality
reduced cost for virtually all of our Alloy Prodsct

The opportunities for growth in Alloy Products radmaery attractive and, in the near term, upon cletign of the Alloy Expansion Project,
we expect to be able to aggressively pursue themddition, new alloys have successfully been agpezl that offer competitive advantages
in targeted markets such as automotive, telecomeations, computer, and appliance. In support ofttgansion of our Alloy manufacturing
facilities and the introduction of

[Photo]
Coils entering the pickling and annealing linehat Alloy Expansion Project.
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[Photo]
TMI specialty strip products, ideal for complexatenic/electrical components.

our new products, we have also reorganized ous sald marketing functions to provide separate @gelicresources to focus on key markets
and product opportunities.

Sales of Beryllium Products had a second consexytar of growth in 1998. This past year also sgwificant growth in AlIBeMet((R)) sale
and profit contribution. AIBeMet((R)) has the padi@hto grow dramatically in the years ahead asédets the need for lighter and stiffer
materials in markets such as satellite structures.

TMI's sales declined slightly in 1998 due primatiythe impact of lower metal prices and the Gendtors strike. During 1998, TMI
continued to invest in its precious metal electtipg capabilities. The expansion of the electripdpproduct line enables TMI to offer the
industry's widest range of advanced metallurgiciifg, coating, and shape altering technologiesdel-to-reel strip metal products. The
precious metal electroplating technology can belined with TMI's clad metals, electron beam weldimgltigauge profiling, and reflow
solder coating technologies to provide single-sewautions for specialty strip metal applicatiofisll has positioned itself to capitalize on
the high-growth markets such as automotive eletsotelecommunications, and computer.

MICROELECTRONICS GROUP

The Microelectronics Group, comprising about 26%ales, includes Williams Advanced Materials IM/AM), Ceramics, and Circuits
Processing Technology Inc. (CPT).

In spite of a general slowdown in the worldwide roglectronics industry, WAM had a very successéary achieving record value-added
(revenue less the cost of the metal) while contigud diversify its business. In 1998, WAM estdidid a new business unit, WAM Specialty
Alloys, that will focus on high temperature brazaterials and structural alloys used to build higitage vacuum tubes for microwave,
telecommunications, medical, and various commeegpalications.



During 1998, WAM continued to develop its Physigalpor Deposition (PVD) business with significantriket growth in both optical media
and the performance films markets.

In July 1998, WAM acquired the assets of Pure Tlach positioning itself as the key fullyintegratsdpplier of PVD materials supporting
both precious and non-precious materials and magkgtications.

While sales and earnings for Ceramic Products aetlin 1998, the financial results mask importangpess in developing CuPack((R)) as a
potential new product line and the developmentogiper tungsten and related powder metallurgy prisdas viable thermal management
solutions in electronic applications. CPT also maggress in qualifying its products in several riegh reliability military and commercial
applications.

ORGANIZATION
A FOUNDATION OF GOOD PEOPLE

In 1998, Brush Wellman made a number of movesrémgthen our management team.

In June, William R. Seelbach was named PresideAtlof Products, a newly created position. As suwhjs responsible for the growth and
profitability of our worldwide Alloy business. Bihad been Chairman and CEO of Inverness Partneisyastment firm that acquired and
grew several midwestern manufacturing companider Rx his service with Inverness Partners, Billsveapartner with McKinsey & Co., an
international management consulting firm.

In October, John D. Grampa was named Vice Presié@mnce. His responsibilities include achievihg tlesired improvements from our
new information systems, focusing our ongoing é$féo improve the financial reporting process, assisting in the implementation of our
corporate strategies.

[Photo] WAM materials for hybrid microelectronicgemiconductor, and data-storage applications.
[Photo] Cupack((R)) Power RF Packages provide mwistfor wireless applications.
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INTERNATIONAL SALES
(Dollars in millions)

‘94 95 96 97 ‘98

1149 1273 108.4 1424 1291
John had been Vice President, Finance for the wlel Materials Business of Avery Dennison CorpamtiPrior to Avery Dennison, John
held a number of financial management positioriBianond Shamrock, Inc.

In Alloy Products operations, Harold Wiegard wamed the Plant Manager of the Company's Elmore, @uitity. Harold was formerly the
Plant Manager of the Company's Reading, Pennsyvaxility. Greg Gregory was named Reading Planager. Greg had been the Plant
Manager of Ethyl Corporation's Houston, Texas Plemaddition, Jim Feldhouse was named Lorain, GHént Manager. Jim previously was
Director of North American Operations for Cromptdodutec Instruments, a division of British Tire aRdbber PLC.

Most recently, at the Board of Directors meetingamuary 1999, Mr. David H. Hoag was appointed Bgector. Mr. Hoag is the recently
retired Chairman of LTV Corporation and brings whtim a wealth of experience in the metals indudtam looking forward to his future
contributions as a Director of your Company.

ENVIRONMENTAL HEALTH AND SAFETY

Brush Wellman continued to make progress in the afderyllium health and safety. In their most coom solid form, beryllium and
beryllium alloys pose no special health risk. Bat,fifty years, it has been known that the inhialatof fine airborne particles of beryllium
may cause a lung disorder known as chronic bergllilisease (CBD). The risk of CBD is generally coafl to work places in which
operations are performed that generate berylliuntaining dust or fumes.

Brush Wellman has been, and remains, open andgssige in discussing the hazards of beryllium afakming employees and customers
its dangers. We also have aggressively led theizvegducing the health hazards associated witlptbduction and use of beryllium. This
past year was no exception and saw the Company sigiki&icant investments at our EImore and Tucslamts to further reduce and isolate
areas of potential beryllium exposure. We alsoiooed to support and invest in testing and medisgarch into the prevention and treatr
of CBD.



Brush Wellman has gone and will continue to goetkiga mile in reducing the risks of working withripium to give our employees a safe
and healthy place to work.

OUTLOOK
A SOLID FOUNDATION FOR A STRONG FUTURE

Over the past three years, since Brush Wellman rireddecision to make significant investments isheorto capitalize on identified
opportunities and to ensure future earnings grothitre has been an unfailing commitment througttmibrganization to reach our goals.

That commitment, while tested this past year, la@nwavered. We remain committed to our stratplgin of continued improvement in the
base business, becoming the global leader in noatfe specialty alloys, and building a microelerics business. We are encouraged by the
opportunities we see in our core markets and bytbgress made, particularly considering the nurabermagnitude of projects and changes
we have undertaken. Our newly developed alloyspraducts are targeted to take advantage of thedeetm@pportunities.

The investments Brush Wellman has made are nowinngpemciting and substantial opportunities forsteareholders and employees. The
$165 million in investments, while largely focusen the Alloy business, in reality, involves oveetwe growth initiatives and will benefit
each of our business units and should provide &seslfor overall corporate earnings growth anddased shareholder returns.

Although our Alloy Expansion Project hit a few sgag 1998, our expectations about its benefitslang-term opportunities remain
strong.As a result of our expanded manufacturingbdities, newly developed products, and orgaioratl changes, we believe that we have
built a solid foundation for measurable improvemardur future long-term performance. During 198% stage should be set for expanded
sales, improved productivity, and higher earnings.

[Photo] A copper beryllium coil is removed from therface mill at the Alloy Expansion Project.
[Photo] Vertical casting of bronze alloys at theit Engineered Bronze facility.

7



DIVIDENDS
PER COMMON SHARE
(Dollars)

‘94 95 96 97 98

0.24 036 042 0.46 0.48

While this past year was one that did not prodatisfactory financial results, | am confident tha are on the path to achieving attractive
returns on the investments we have made.

A strong foundation, critical for long-termsucceissnow in place at Brush Wellman - a dedicatedkfmce, committed management team,
high-quality, high-demand product line, state-aé-tirt facilities, and a growth-oriented customed prospect base.

It is now up to all of us at Brush Wellman to det tvheels in motion and build upon that foundatmaoreate a successful future for our

Company and satisfactory returns for our sharelsldepeak for all employees of Brush Wellman wheay we are eagerly looking forward
to the next few years and the results that we expguroduce.

Sincerely,

/sl Gordon D. Harnett

CGordon D. Harnett

Chai rman of the Board,
Presi dent, and

Chi ef Executive Oficer
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SELECTED FINANCIAL DATA

Br ush Wellman Inc. and Subsidiaries
(Dollars in thousands except per share amounts)
1998 1997 1996 1995 1994

FOR THE YEAR

Net sales .......cccovevviiiiiiiicien, 409,892 $ 433,801 $ 376,279 $ 369,618 $ 345,878
Cost of sales 325,173 324,463 271,149 268,732 253,938
Gross profit ........... 84,719 109,338 105,130 100,886 91,940
Operating profit (loss) . . (10,313) 36,024 34,305 29,086 25,098
Interest expense 1,249 553 1,128 1,653 2,071
Income (loss) from continuing operations
Before income taxes (11,562) 35,471 33,177 27,433 23,027

Income taxes (benefit) (4,430) 9,874 8,686 6,744 4,477
Net income (loss) (7,132) 25597 24,491 20,689 18,550
Earnings per share of common stock ................

Basic net income (loss) .......... (0.44) 1.58 1.55 1.28 1.15

Diluted net income (loss) ....... . (0.44) 1.56 1.53 1.27 1.15
Dividends per share of common stock ............... 0.48 0.46 0.42 0.36 0.26
Depreciation and amortization .........cccoceeeeee. L 24,589 19,329 22,954 20,911 19,619
Capital expenditures .......ccccvvcvvvvcveeveees 36,732 53,155 26,825 24,244 17,214
Mine development expenditures ........ccccceeeeee. L 433 9,526 3,663 787 543
YEAR-END POSITION
Working capital .......cccooecvvvviiiciiies 100,992 100,599 128,172 125,156 116,708
Ratio of current assets to current liabilites ... ... 21tol 23tol 29tol 29tol 28tol
Property and equipment:

ALCOSE v 421,467 463,689 404,127 374,367 350,811

Cost less depreciation and impairment ........ ... 164,469 173,622 130,220 121,194 116,763
Total aSSets ........cccvvvviiiiiiiiiicis 403,690 383,852 355,779 331,853 317,133
Other long-term liabilities 49,955 48,025 47,271 45,445 43,354
Long-term debt ............ 32,105 17,905 18,860 16,996 18,527
Shareholders' equity 221,811 236,813 219,257 200,302 186,940
Book value per share ...........cccoceeiinennne 13.63 14.60 13.84 12.40 11.61
Average number of shares of stock outstanding

Basic e 16,267,804 16,214,718 15,846,358 16,159,508 16,102,350

Diluted ....ccoovvvviiiiiiiiiiiiciee 16,267,804 16,429,468 15,980,481 16,289,795 16,156,159
Shareholders of record ........cccoccevvveeee. Ll 2,313 2,329 2,407 2,351 2,521
Number of employees .......ccccoevvvvvvcveeeees 2,187 2,160 1,926 1,856 1,833

A special charge reduced net income by $16.5 millin1998.

Impairment and restructuring charges reduced menire by $30.8 million in 1991 and $8.4 million i98D.

The cumulative effect of a change in accountingofmstretirement benefits reduced net income by3sifillion in 1991.
See notes to consolidated financial statements.
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FOR THE YEAR

Net sales ..................
Cost of sales
Gross profit ...........

Operating profit (loss) .
Interest eXpense .........coceecvveviennieeninns

Income (loss) from continuing operations
Before income taxes ............ccoceeiniennnne.
Income taxes (benefit)
Net income (loss)
Earnings per share of common stock
Basic net income (loss) .........
Diluted net income (loss)
Dividends per share of common stock ..
Depreciation and amortization ..
Capital expenditures .... .
Mine development expenditures .....................

YEAR-END POSITION

Working capital .........ccccoevieeiiiiiiinnnns
Ratio of current assets to current liabilities.....
Property and equipment:

AL COSE ..ot

Cost less depreciation and impairment ........
Total assets
Other long-term liabilities
Long-term debt ............
Shareholders' equity .
Book value per share
Average number of shares of stock outstanding

Basic

Diluted ....
Shareholders of record
Number of employees

1993

©

227,686
67,792
10,658

2,952

7,706
1,248
6,458

105,272
31lto1l

337,342
118,926
293,372
40,663
24,000
172,075
10.70

16,087,250
16,093,696
2,566
1,803

1992

192,944
72,090
16,949
3,206

13,743
3,243
10,500

0.65
0.65
0.26
20,180
13,604
848

88,616

25t01

332,971
127,991
310,039
40,332
33,808
168,824
10.50

1991

202,080
65,383

(57,354)

3,755

(61,109)
(17,091)
(44,018)

(2.74)
(2.74)

80,427
22t01

321,981
132,579
307,296
38,029
34,946
162,264
10.10

1990

295,478 $ 265,034 $ 267,473 $ 2973

212,8
84,5
28,1

3,3

24,7
7,2
17,5

87,5
2.41t0

307,0
143,6
338,9

26,6
215,8

16,080,554 16,069,902 16,108,4
16,111,090 16,080,568 16,116,2

2,762
1,831

11

3,116
1,943

3,4
2,0

90 $
41
49
32
59

88

82
56
73
91
40

1989

1988

317,828 $ 345,838

233,165
84,663
29,195

2,860

26,335
7,793
18,542

78,346
21to1l

292,708
141,639
338,279
9,087
21,076
211,769
12.60

239,554
106,284
54,704
2,843

51,861
19,344
32,517

92,530
24101

279,927
143,180
357,751
9,547
29,908
232,840
12.82

79 16,805,701 18,159,338
10 16,820,735 18,173,092

46
79

3,820
2,160

4,014
2,602



c

Br
Years e
(Dollars

Net sales ....coevvvveiniiiisiee e
Cost of sales .......ccccvveviiieiiiiieennns

GroSS Margin .....ocoeveeeenveeesiieeesiieeannns
Selling, administrative, and general expenses
Research and development expenses ............
Other —- et ......cccccevveeviiiieeneene

Operating profit (I0SS) .....ccccvvveeviirienns
Interest exXpense .........ccccceevevicnnenns

INCOME (LOSS)
Income taxes (benefit):

Currently payable ........ccccccceveeveennn.
Deferred .......cccooeviiiiiiiiciees

Net income (loss) per share of common stock-- basic

Average number of shares of common stock outstandin
Net income (loss) per share of common stock-- dilut

Average number of shares of common stock outstandin

See notes to consolidated financial statements.

ONSOLIDATED STATEMENTS OF INCOME
ush Wellman Inc. and Subsidiaries

nded December 31, 1998, 1997, and 1996

in thousands except per share amounts)

1998 1997

.................... 325,173 324,
.................... 84,719 109,
.................... 64,553 65,
8,665 7,
21,814
.................... (10,313) 36,
.................... 1,249
BEFORE INCOME TAXES (11,562) 35,
.................... 1,147 8,
.................... (5,577) 1,
(4,430) 9,

NET INCOME (LOSS) $ (7.132) $ 25,

................... $ (044 $ 1

16,267,804 16,214,
$ (044 $ 1

16,267,804 16,429,

12

271,149

$ 1.53

15,980,481



CONS OLIDATED STATEMENTS OF CASH FLOWS
Br ush Wellman Inc. and Subsidiaries
Years e nded December 31, 1998, 1997, and 1996
(Dollars in thousands)

1998 1997 1996

CASH FLOWS FROM OPERATING ACTIVITIES:
Net income (loss) .. .
Adjustments to reconcile net income

Provided from operating activities:

2) $25597 $24,491

(loss) to net

Depreciation, depletion, and amortization .... L 21,53 5 18,695 18,537
Amortization of mine development ............. . 3,05 4 634 4,417
Impairment of fixed assets and related intangi bles 14,27 3 -- --
Decrease (increase) in accounts receivable ... 2,67 0 (12,652) (557)
Decrease (increase) in inventory .... . (10,26 6) 3,653 (2,946)
Decrease (increase) in prepaid and other curre nt assets ....... (8,96 9) (4,001) (460)
Increase (decrease) in accounts payable and ac crued eXpenses ........cccoceeereeenns 1,09 1 10,126 1,158
Increase (decrease) in interest and taxes paya ble .............. (1,67 1) (2,536) (1,327)
Increase (decrease) in deferred income tax ... 3,49 0 1,466 (1,189)
Increase (decrease) in other long-term liabili ties 1,73 9 962 1,954
Other-- Net .......cccevevvvvnincnennn (32 8) (1,550) 966
NET CASH PROVIDED FROM OPERATING ACTIVITIES 19,48 6 40,394 45,044

CASH FLOWS FROM INVESTING ACTIVITIES:
Payments for purchase of property, plant, and equ
Payments for mine development
Payments for acquisition of business .
Other investments-- Net ..........cc.ccceeune.

2) (53,155) (26,825)
3)  (9,526) (3,663)

1 (1,686)  (4,909)

NET CASH USED IN INVESTING ACTIVITIES (43,21 0) (64,367) (35,397)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of short-term debt ....... 15,59 5 6,997 552
Proceeds from issuance of long-term debt ........ 15,00 0 - 8,305
Repayment of long-term debt . (80 0) (960) (813)
Repayment of short-term debt .................... (1,81 5) (93) (2,149)
Purchase of treasury stock .............cc.c.c... (5,34 9) (4,927) (6,656)
Issuance of common stock under stock option plans 3,56 1 5,872 1,460
Payments of dividends .............c.ccccovenne (7,81 2) (7,285) (6,489)
NET CASH PROVI DED FROM (USED IN) FINANCING ACTIVITIES 18,38 0 (396) (5,790)
Effects of exchange rate changes on cash & cash equ ivalents ........cccooeeenecnnennn 11 2 (210) (1,661)

NET CHANGE IN CASH AND CASH EQUIVALENTS (5,23 2)  (24,579) 2,196
CASH AN D CASH EQUIVALENTS AT BEGINNING OF YEAR 7,17 0 31,749 29,553

C ASH AND CASH EQUIVALENTS AT END OF YEAR  $ 1,93 8 $ 7,170 $31,749

See notes to consolidated financial statements.
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Br

ASSETS

CURRENT ASSETS
Cash and cash equivalents ....................
Accounts receivable (less allowance of $2,127
INVENLONIES ..oovvviieeiiiie et
Prepaid expenses
Deferred income taxes .........cccceeevveenns

OTHER ASSETS ......cccoiiiiiiiiiicin,

PROPERTY, PLANT, AND EQUIPMENT
Land .....ccoooeeiiiie
Buildings ........cccovveevieeanns
Machinery and equipment ...
Construction in progress .....
Allowances for depreciation ..................

Mineral reSources ..........coceveveeieenns
Mine development ...........ccccvevvineenne
Allowances for amortization and depletion ....

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES
Short-term debt .......cccccevvivieiiiennns
Accounts payable ..........ccccceeiiineenns
Salaries and wages ........cccccovvveeenneen.
Taxes other than income taxes .....
Other liabilities and accrued items
Dividends payable ..........cccccovveerinen.
INCOMeE taxes .......ccccvveevvvirrinneeenn,

OTHER LONG-TERM LIABILITIES .......ccccoovinine

RETIREMENT AND POST-EMPLOYMENT BENEFITS ...........

LONG-TERM DEBT ....ccoooeiiiiiiiiiiiiii,
DEFERRED INCOME TAXES .......coooevviiiiiviiiiiens
SHAREHOLDERS' EQUITY
Serial preferred stock, no par value; 5,000,00
Common stock, $1 par value
Authorized 45,000,000 shares; issued 22,481,
Additional paid-in capital ..
Retained inCOMe .........ccccevvvveniinnenns

Common stock in treasury, 6,177,418 shares in
Other equity transactions ....................

See notes to consolidated financial statements.

CONSOLIDATED BALANCE SHEETS
ush Wellman Inc. and Subsidiaries
December 31, 1998 and 1997
(Dollars in thousands)

TOTAL SHAREHOLDERS' EQUITY

$

14

1998 1997
1,938 $ 7,170
62,181 62,812
103,108 90,714
7,210 7,195
20,087 11,020
194,524 178,911
44,697 31,319
5,426 5,043
88,912 85,721
282,492 312,088
10,694 26,735
236,520)  (272,192)
151,004 157,395
5,101 5,693
28,842 28,409
(20,478)  (17,875)
13,465 16,227
164,469 173,622
403,690  $ 383,852
45587  $ 28,877
15,156 13,519
8,381 12,341
3,196 2,611
14,905 13,628
1,966 1,967
4,341 5,369
93,532 78,312
10,507 8,200
39,448 39,825
32,105 17,905
6,287 2,797
22,481 22,227
63,974 59,583
239,230 254,174
325,685 335,984
104,050)  (96,639)
176 (2,532)
221,811 236,813
403,690  $ 383,852




CONSOLIDA
Br
Years e
(Dollars

TED STATEMENTS OF SHAREHOLDERS ' EQUITY
ush Wellman Inc. and Subsidiaries

nded December 31, 1998, 1997, and 1996

in thousands except per share amounts)

BALANCES AT JANUARY 1, 1996

Netincome ........ccccoeeiiiiiiiiiinicns
Foreign currency translation adjustment .........

Comprehensive income

Declared dividends $.42 per share ...............
Proceeds from sale of 93,710 shares under
Option plans .
Income tax benefit from employees' stock options
Purchase of business ...............ccccceeee

Other equity transactions ............cc.ccce..
Purchase of shares for treasury .................

BALANCES AT DECEMBER 31, 1996

Netincome ........ccccceeiiiciiiiiniee
Foreign currency translation adjustment .........

Comprehensive iNCOME .........c.ccceeveneenn.

Declared dividends $.46 per share ...............
Proceeds from sale of 309,196 shares under
Option Plans ........ccccvrveneiieeniieene

Income tax benefit from employees' stock options
Other equity transactions ..............cc.c.c...
Forfeiture of restricted stock ................
Purchase of shares for treasury .................

BALANCES AT DECEMBER 31, 1997

Net 0SS ...c.eoviiiiiiiiiciiccs
Foreign currency translation adjustment .........

Comprehensive 10SS ........ccccceeeeeiieennns

Declared dividends $.48 per share ...............
Proceeds from sale of 179,101 shares under
Option Plans .......cocceeveeeniieniiennene

Income tax benefit from employees' stock options
Other equity transactions
Forfeiture of restricted stock ... .
Purchase of shares for treasury .................

Balances at December 31, 1998

See notes to consolidated financial statements

Additional Common
Common Paid-In  Retained Stock In Com
Stock  Capital Income Treasury
$21,330 $45658 $218,209 $(84,701) $
24,491
(6,657)
94 1,211
155
368 5,296
117 1,330
(6,656)
21,909 53,650 236,043 (91,357)
25,597
(7,463)
309 4,821
742
9 370 3)
(355)
(4,927)
22,227 59,583 254,174  (96,639)
(7,132)
(7,812)
179 2,875
496
75 1,020 (1,471)
(591)
(5,349)
$22,481 $63,974 $239,230 $(104,050) $

15

Other
prehensive
Income  Other Total

- $ (194) $200,302

24,491
27 27

24,518

(6,657)

(821) 626
27 (1,015) 219,257

25,597
(1,657) (1,657)

(1,630) (902) 236,813
(7,132)
1,563 1,563

(67) $ 243 $221,811




NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Brush Wellman Inc. and Subsidiaries, December 31,998

NOTE A-SIGNIFICANT ACCOUNTING POLICIES

ORGANIZATION:The Company is a manufacturer of erggired materials used primarily in the computeec@inmunications, and
automotive electronics markets. The Company alile is¢o the aerospace, appliance, optical medid,iadustrial components markets. The
majority of sales are to customers in North Amerit@stern Europe, and the Pacific rim. The Comzakgtal Systems Group produces
Alloy Products, Beryllium Products, and Engineekéaterial Systems while the Microelectronics Groupduces precious and non-precious
metal materials including physical vapor depositamgets, speciality alloys, ceramics, and thitk fircuits. These two business segments
are structured based upon commonalities of theymtsdnanufactured and/or markets served. The Coyripavertically integrated and
distributes its products through a combination ofrfpany-owned facilities and outside distributord agents.

USE OF ESTIMATES:The preparation of financial sta¢mts, in conformity with generally accepted ace¢mgnprinciples, requires
management to make estimates and assumptiondfiztttae amounts reported in the financial statetmend accompanying notes. Actual
results may differ from those estimates.

CONSOLIDATION:The consolidated financial statemenidude the accounts of Brush Wellman Inc. andifissidiaries, all of which are
wholly-owned. Intercompany accounts and transastam eliminated in consolidation.

CASH EQUIVALENTS:AIl highly liquid investments with put option or maturity of three months or le$ew purchased are considered to
be cash equivalents.

INVENTORIES:Inventories are stated at the lowecad$t or market. The cost of domestic inventorieepkore and supplies is principally
determined using the last-in, first-out (LIFO) math The remaining inventories are stated princypatlaverage cost.

PROPERTY, PLANT, AND EQUIPMENT: Property, plant,caaquipment is stated on the basis of cost. Degiieniis computed principally
by the straight-line method, except certain faesitfor which depreciation is computed by the sdrthe-years digits or units-of-production
method. Depreciable lives that are used in comgutie annual provision for depreciation by clasasset are as follows:

Years
Land improvements .......ccccooovvvvviniiiiennnes L 5to 25
BUIldiNgS wvevveviiiiieeeieeee 10 to 40
Leasehold improvements .......ccccccovvcevvenneeee L Life of lease
Machinery and equipment ... — 3to 15
Furniture and fixtures ........cccocevevvvceeeeee. L 4t0 15
Automobiles and trucks ........ccccccoevveeennee L 2t08
Research equipment .......ccccccovvieeevvcceeeee. L 610 12
Computer software and hardware ........c.ccccceeee. . L 3to 10

Depreciation expense was $20,708,000 in 1998, 28800 in 1997, and $17,860,000 in 1996.

MINERAL RESOURCES AND MINE DEVELOPMENT: Property @@isition costs and mining costs associated witbt@veock removal are
recorded at cost and are depleted or amortizetdynits of production method based on recovenatoieen beryllium reserves. Exploration
and pre-production mine development expenses arget to operations in the period in which theyiacerred.

INTANGIBLE ASSETS:The cost of intangible assetaisortized by the straight-line method over thegusiestimated to be benefited,
which is generally twenty years or less.

ASSET IMPAIRMENT:In the event that facts and ciratances indicate that the carrying value of lorngdiand intangible assets may be
impaired, an evaluation of recoverability wouldgerformed. If an evaluation is required, the estadduture cash flow associated with the
asset would be compared to the asset's carryinginm determine if a write-down may be required.

DERIVATIVES:Forward foreign exchange currency caats are marked-to-market using the applicablesrated any unrealized losses are
taken to income. Realized gains and losses on fdra@ntracts and commodity swaps and realized gairfsreign currency options are tal
to income when the financial instrument maturediddpremiums are classified as prepaid expensgsuanortized over the term of the
option.

In June 1998, the Financial Accounting Standardsr@@ssued Statement No. 133, "Accounting for Daike Instruments and Hedging
Activities", which is required to be adopted in y&beginning after June 15, 1999. The Statememipgeearly adoption as of the beginning
any fiscal quarter after its issuance. The Statéméhrequire the Company to recognize all derivas on the balance sheet at fair value.
Derivatives that are not hedges must be adjustértealue through income. If the derivative ikedge, depending on the nature of the
hedge, changes in the fair value of derivative$aither be offset against the change in fair valfithe hedged assets, liabilities, or firm
commitments through earnings or recognized in otberprehensive income until the hedged item isgeized in earnings. The ineffecti



portion of a derivative's change in fair value vedl immediately recognized in earnings. The Compesynot yet determined when it will
adopt the Statement, nor has it determined whatffieet of the Statement will be on earnings aredfihancial position of the Company.

REVENUE RECOGNITION: The Company recognizes revewhen goods are shipped and title passes to tliercas

ADVERTISING COSTS: The Company expenses all adsiagi costs as incurred. Advertising costs were itenl for the years presented
in the consolidated financial statements.
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EXCHANGE GAIN (Loss): Included in Otharet in the Consolidated Statement of Income isx@hange gain (loss) of ($1,752,000) in 1¢
$2,275,000 in 1997, and $908,000 in 1996.

INCOME TAXES: The Company uses the liability methamdrequired by Statement of Financial Accountitapn®&ards (SFAS) No.109 in
measuring the provision for income taxes and reizigpn deferred tax assets and liabilities on thiamee sheet. This Statement requires that
deferred income taxes reflect the tax consequerfoasrently enacted rates for differences betwbertax bases of assets and liabilities and
their financial reporting amounts.

RECLASSIFICATION: Certain amounts in prior yearsyedeen reclassified to conform with the 1998 ctidated financial statement
presentation.

NET INCOME PER SHARE:The Company adopted SFAS N&, IEarnings per Share", in 1997 as prescribgdacang the presentation
primary and fully diluted earnings per share (ER8) a presentation of basic and diluted EPS. BREIS is computed by dividing income
available to common stockholders by the weightestaye number of common shares outstanding forahed Diluted EPS reflects the
assumed conversion of all dilutive common stockivejents as appropriate under the treasury stodkade

NEW PRONOUNCEMENTS: The Company adopted SFAS N0, 1IReporting Comprehensive Income", in 1998. Carhpnsive income |
defined as the change in equity from transactiosaher events from non-owner sources. It incliadeshanges in equity during a period
except those resulting from investments by or iistions to owners. Comprehensive income is repaatea component of equity in the
Consolidated Statement of Shareholders' Equity.

The Company adopted SFAS No. 131, "Disclosurestabegments of an Enterprise and Related Informatinrl998. This Statement
requires selected information on reportable segsienbe included in the financial reports issueshareholders. It also establishes disclosure
standards about products and services, geograpas,aand major customers. See Note N to the Gdased Financial Statements.

The Company also adopted SFAS No. 132, "Employasglosures about Pension and Other PostretireBemefits”, in 1998. This
Statement revised the disclosure requirements glemgion and other postretirement benefit plantsdislnot change the measurement or
recognition of those plans. See Note L to the Clifsied Financial Statements.

NOTE B-ACQUISITIONS

At the end of the second quarter of 1998, the Campaquired certain assets of Pure Tech Inc. felh.cim October 1996, the Company
acquired the Common Stock of Circuits Processinthmelogy Inc. for Company Common Stock. These tatisns were accounted for as
purchases and did not have a material impact oratipes.

NOTE C-INVENTORIES
Inventories in the consolidated balance sheetswaramarized as follows:

December 31,

1998 1997
(Dollars in thousands)
Principally average cost:
Raw materials and supplies ................... $ 18,708 $17,331
IN PrOCESS ..vvvvveeeiiiieeeeeeieiiciiiies 60,919 58,666
Finishedgoods ........cccccceevvviiinnnnnns 42,021 37,008

Excess of average cost over LIFO
inventory value ...........ccccceeeeeenen. 18,540 22,291

$103,108 $90,714

Average cost approximates current cost. Invent@iggegating $74,175,000 and $66,221,000 are staleddO at December 31,1998 and
1997, respectively.

NOTE D-INTEREST

Interest expense associated with active constrmuetiml mine development projects is capitalizedaandrtized over the future useful lives of
the related assets. Interest paid was $2,732,@)56@,000, and $2,168,000 in 1998, 1997, and 11@3pectively. Interest costs capitalized
and the amounts amortized are as follows:

1998 1997 1996



(Dollars in thousands)

Interest incurred ...........cooeeeeeenn. $ 2,829 $2,371  $2,103
Less capitalized interest .................. 1,580 1,818 975
$ 1,249 $ 553  $1,128

Amortization, included
principally in cost of sales ............. $ 697 $ 600 $ 573

In 1986, the Company purchased company-ownedngerance policies insuring the lives of certaint&ahiStates employees. The contracts
are recorded at cash surrender value, net of plaanys, in other assets. The net contract (incaxrpgnse, including interest expense reca
in Selling, Administrative, and General expensess $580,000, $1,075,000, and ($190,000) in 19987,18nd 1996, respectively. The rel:
interest expense was $2,966,000, $3,081,000, aid$B00, respectively.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
Brush Wellman Inc. and Subsidiaries, December 31,998

NOTE E-DEBT
A summary of long-term debt follows:

December 31,

1998 1997
(Dollars in thousands)
9 68% medium-term notes,
payable in 2000 ..........ccoceevieiiiiiene $ 5,000 $ 5,000
Variable rate demand bonds payable
in installments beginning in 2005 ............ 3,000 3,000
5 45%-6 45% industrial development
revenue bonds payable in equal
installments through 2000 .................... 1,600 2,400
Variable rate industrial development
revenue bonds payable in 2016 ................ 8,305 8,305
Revolving credit agreement ..................... 15,000 0
32,905 18,705
Current portion of long-term debt .............. (800) (800)

$ 32,105 $ 17,905

Maturities on long-term debt instruments as of Delger 31, 1998 are as follows:

(Dollars in thousands)

1999 $ 800
2000 . . 20,800
2001 0
2002 0
2003 ...ooooviiiennn 0
Thereatfter ............ 11,305
$32,905

The Company has a revolving credit agreement witin banks which provides a maximum availability$66,000,000 through April 30,
2000. At December 31, 1998, there is $15,000,0@®mowings outstanding against this agreementrateaof 5.59% that is fixed through
February, 1999, at which time it will be reset adiog to the terms and options available to the Gamy under the agreement. The agreel
allows the Company to borrow money at a premiunt @OR or prime rate at varying maturities.

Included in short-term debt is $44,787,000 ($28,000 at December 31,1997) outstanding under lihegedlit totaling $64,747,000
($82,894,000 at December 31, 1997). The $64,7471i068 of credit consist of $20,000,000, $37,908,Gthd $6,844,000 of domestic,
foreign, and precious metal (primarily gold) denoaied debt, respectively. The domestic and forkiges are uncommitted, unsecured, and
renewed annually. The precious metal facility isused and renewed annually. Of the amount outstan®12,423,000 is under the
uncommitted domestic lines of credit, $25,544,8)padyable in foreign currencies, and $6,820,0@@ominated in precious metal, prima
gold. Also included in short-term debt is $800,080resenting the current maturity of an industtialelopment revenue bond. The average
interest rate on short-term debt was 3.7% and 294 December 31,1998 and 1997, respectively.

The Company has a private placement agreement lsnére Company can issue up to an aggregate o08I®00 of medium-term notes
($5,000,000 outstanding at December 31, 1998). bhtesrbear a fixed interest rate and may have ni@giffom nine months to thirty years
from date of issue as agreed upon in each cadeelyurchaser and the Company.

In November 1996, the Company entered into an aggaewith the Lorain Port Authority, Ohio to iss$®,305,000 in variable rate industrial
revenue bonds maturing in 2016. The variable rmtged from 3.09% to 4.64% during 1998 and from %.3@ 4.79% during 1997.

In 1994, the Company re-funded its $3,000,000 itréhisievelopment revenue bonds. The 7.25% bonde reefunded into variable rate
demand bonds. The variable rate ranged from 2.968x5% during 1998 and from 3.15% to 4.65% dufifi§7. In December 1995, the
Company entered into an interest rate swap agregmemanage its interest rate exposure on the $300 variable rate demand bond. The
Company converted the variable rate to a fixed 0d&03% under the interest rate swap agreemantihatures in 2002.

The loan agreements include certain restrictiveenamts covering the incurrence of additional detarest coverage, and maintenance of
working capital, tangible net worth (as definedjd alebt to earnings ratio. The most restrictiveet@ant is the funded debt to earnings before
interest, taxes, depreciation, and amortizationl{ER\) ratio. In January 1999, the Company amendsthin provisions of its revolving

credit agreement and a master lease agreemerti¢sed to the Consolidated Financial Statements)uding the funded debt to EBITDA
ratio.



NOTE F-LEASING ARRANGEMENTS

The Company leases warehouse and manufacturing spacmanufacturing and computer equipment undenatipg leases with terms
ranging up to 25 years. Rent expense amounted.8orfilion, $4.3 million, and $4.7 million during98, 1997, and 1996, respectively. The
future estimated minimum lease payments under aocetable operating leases with initial lease témexcess of one year at December 31,
1998 are as follows: 1999-$7.9 million; 2000-$7.iflion; 2001 -$7.4 million; 2002-$ 3.5 million; 2@8$3.3 million; and thereafter-$20.1
million.

The Company has agreements for the constructiomperhting leases of a production facility andaiarequipment to be located in that
facility. The new facility and related equipmentivise owned by third parties and have an estimatet of $79.7
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million. Start-up of this facility began in the fdh quarter of 1997. Lease payments for the fgafidntinue through 2011 with options for
renewal. Lease payments of the related equipmentramce in 1999 and continue through the initiaddeterm expiring in 2001. The
Company has options to renew the lease of the amripfor seven one-year periods and to purchaseghipment for its estimated fair value
at the end of each term. The lease provides fabatantial residual value guarantee by the Compatiye termination of the lease. The
Company has guaranteed performance under the gotistr contracts for the facility and equipmenteTéstimated minimum payments un
these leases are included in the preceding patagrap

The lease agreements include restrictive covertamesring certain liquidity ratios, maintenancearigible net worth (as defined), and
maximum rental expenses. In January 1999, the Coyngaended certain provisions of its master legseesment, including its covenant
regarding the funded debt to earnings before intetaxes, depreciation, and amortization (EBITDét)o.

NOTE G-DERIVATIVE FINANCIAL INSTRUMENTS
AND FAIR VALUE INFORMATION

FOREIGN EXCHANGE HEDGE CONTRACTS

The Company has a program in place to manage foreigency risk. As part of that program, the Comyphas entered into forward and
option contracts to hedge anticipated foreign awaydransactions, primarily foreign sales. The pggof the program is to protect against
reduction in value of foreign currency transactifnosn adverse exchange rate movements. Should Beddllar strengthen significantly, the
decrease in the value of the foreign currency aetisns will be partially offset bythe gains on tiedge contracts. Depending upon the
method used, the hedges may limit the benefits fromeakening of the U.S. dollar.

All hedge contracts mature in two years or les& Tbmpany recorded an unrealized loss of $738,8G0ravard contracts as of December
31, 1998. The contracted amounts of the Company&anding forward and "in-theoney" option contracts as of December 31, 199& ¢
follows:

FORWARD OPTION
CONTRACTS CONTRACTS

(Dollars in thousands)
Currency:
Deutschmark ..........ccccoeeeiiinnns $13,300 $ 9,800
YEN oot 7,800 4,200
Sterling ..., 4,200 -0-

Total coeeiieiiiiie $25,300 $14,000

Option contracts which were "out-of-the-money" do@xchange rates at year-end are excluded froralibee tables.
COMMODITY SWAPS

The Company purchases and manufactures produd@imioig copper. Purchases are exposed to priciufitions in the copper market.
However, for the majority of its copper-based pradduthe Company will adjust its selling pricesedflect the change in its copper purchase
price. This program is designed to be profit ndptr@. any changes in copper prices, either ugoovn, will be directly passed on to the
customer.

The Company uses commodity swaps to hedge the cpppehase price for those volumes where pricadktions cannot be passed on to
customer. Under these swaps, which are purchasedffnancial institutions, the Company makes oerees payments based on a difference
between a fixed price (as specified in each indigldontract) and the market price of copper. Tipeggnents will offset the change in prices
of the underlying purchases and effectively fix fiiee of copper at the swap rate for the contchetdume. By using swaps, the Company
limits the opportunity to benefit from favorableéqe movements.

At December 31, 1998, the Company had outstandingracts through the year 2000 with a fair valué$df,200,000) and a notional value of
$8,100,000. At December 31,1997, the fair valuthefoutstanding contracts was ($1,000,000) anddkienal value was $12,900,000. The
Company accounts for these swaps as hedges.

SFAS No.107 defines fair value as the amount aththie instrument could be exchanged in a curransaction between willing parties,
other than in a forced or liquidation sale.

INTEREST RATE SWAP AGREEMENTS

In December 1996, the Company entered into andasteate swap agreement to hedge the variablpagtaents to be made during the initial
term of an equipment lease (see Note F to the Qidased Financial Statements). The Company hasuaxted for the swap as a hedge,
effectively fixing the estimated lease paymentstigh the initial lease term. The maximum notiomabant covered by this contract is $6



million. The fair value of the contract as of Ded®mn31, 1998 was ($2,418,000).

In February 1998, the Company entered into anesterate swap agreement to hedge the variabl@agtaents on the equipment lease
mentioned above for the remaining terms of thedd@hsough its expiration in 2008. The Company la®anted for the swap as a hedge,
effectively fixing the estimated lease paymentstigh the entire term of the lease. The maximunonatiamount covered by this contract is
$54.8 million. The fair value of the contract asdbecember 31,1998 was ($1,773,000).

In December 1995, the Company entered into anasteate swap, converting to a fixed rate fromriabe rate on a $3,000,000 industrial
revenue development bond. The fair value of thigpsat December 31,1998 was ($117,000).
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
Brush Wellman Inc. and Subsidiaries, December 31,998

LONG AND SHORT-TERM DEBT

The fair value of the Company's debt (which hadmying value of $77,703,000) at December 31,1988 @stimated at $78,090,000 using a
discounted cash flow analysis based on the Company'ent incremental borrowing rates for similgrets of borrowing arrangements. At
December 31,1997, the fair value of the Compard€s@2,000 of debt was estimated at $44,289,00@uke same procedure.

NOTE H-CAPITAL STOCK

The Company has 5,000,000 shares of Serial Prdf&taxk authorized (no par value), none of which li@en issued. Certain terms of the
Serial Preferred Stock, including dividends, redgamp and conversion, will be determined by the iBloaf Directors prior to issuance.

On January 27,1998, the Company's Board of Direadppted a new share purchase rights plan anardda dividend distribution of one
right for each share of Common Stock outstandingf dise close of business on February 9, 1998.pld&e allows for new shares issued after
February 9, 1998 to receive one right subject ttagelimitations and exceptions. Each right easitthe shareholder to buy one dnmdredtt

of a share of Serial Preferred Stock, Series Anahitial exercise price of $110. There are 450,00issued shares of Serial Preferred Stock
which will be designated as Series A PreferrediStBach share of Series A Preferred Stock will titled to participate in dividendson an
equivalent basis with one hundred shares of Com#&took. Each share of Series A Preferred Stockbailéntitled to one vote. The rights v
not be exercisable and will not be evidenced byrap right certificates until a specified timesafainy personor group acquires beneficial
ownership of 20% or more (or announces a tender &t 20% or more) of Brush Wellman Common Stddhke rights expire on January 27,
2008 and can be redeemed for 1 cent per right wetéain circumstances.

In May 1997, the Company's Board of Directors ariteal the purchase of up to 1,000,000 shares @fdtamon Stock (hot to exceed
250,000 shares per year) over a four year peribobugh December 31, 1998, the Company purchase@6@®Shares at a total cost of $10.3
million.

In December 1995, the Company's Board of Direcothlorized a purchase of up to 1,000,000 shariégs Gommon Stock. Through
December 31,1996, the Company purchased 524,408sshia total cost of $9,481,000 under this progta May 1996, the Company's
Board of Directors withdrew the authority for adaiital share purchases.

The amended 1995 Stock Incentive Plan authorizegréinting of five categories of incentive awaksformance restricted shares,
performance shares, performance units, restridtaces, and option rights. In 1998, a total of 60,@&6rformance restricted shares, 30,225
performance shares, and 16,900 special restribt@es (1,000 were subsequently forfeited) weretgdato certain employees. In 1997, a t

of 9,000 special restricted shares (2,000 wereexjently forfeited) were granted to certain empésyén 1996, a total of 116,653
performance restricted shares and 118,127 perfarensimares were granted to certain employees. Theemalue of the performance
restricted shares and the performance sharesustadjfor management's expectation of reachinyyltieagement Objectives as outlined in
the plan agreement, and the related dividends @péhformance restricted shares have been recasdéeferred compensation-restricted
stock and are a component of other equity trarmasf shareholders' equity. Deferred compensagiamortized over the vesting period and
amounted to $1,394,000 and $270,000 in 1998 and, ¥88pectively.

Option rights entitle the optionee to purchase camishares at a price equal to or greater than maakee on the date of grant. Option rights
outstanding under the amended 1995 Stock InceRtae and previous plans generally become exeresaldr a four-year period and expire
ten years from the date of the grant. In 1995QGbmpany's right to grant options on a total of 388,shares (under the Company's 1979,
1984, and 1989 stock option plans) were terminafmth shareholder approval of the amended 1995 $toektive Plan. No further stock
awards will be made under the Company's 1979, 188411989 stock option plans except to the extattdhares become available for grant
under these plans by reason of termination of aptfmreviously granted.

The 1990 Stock Option Plan for Non-Employee Direz{the "1990 Plan") was terminated effective May998. The 1997 Stock Incentive
Plan for Non-Employee Directors replaced the 198® Bnd provided for a one-time grant of 5,000@nito up to six new non-employee

directors who have not yet received options unlderl990 Plan, at an option price equal to thenfigrket value of the shares at the date o
grant. Options are nogdalified and become exercisable six months dfieidiate of grant. The options generally expireytars after the da
they were granted.

The Company has adopted the disclosure-only panssdf SFAS No. 123, "Accounting for Stock Basednpensation”, but applies APB
Opinion No. 25 and related interpretation in acdounfor its stock incentive plans. If the Compdrad elected to recognize compensation
expense for its stock incentive plan awards basdti® estimated fair value of the awards on thetgtates, consistent with the method
prescribed by SFAS
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No. 123 by amortizing the expense over the optieesting period, the pro forma net income and eaper share (E.P.S.) would have b

as noted below:

1998 199
(Dollars in thousands except per
share amounts)
Net income (loss) As reported $(7,132) $ 25,
Pro Forma $ (7,973) $ 25,

Basic E.P.S. Asreported $ (0.44)$% 1
ProForma $ (0.49)$ 1
Diluted E.P.S. Asreported $ (0.44)$ 1

ProForma $ (0.49)$ 1

7 1996

597 $ 24,491
113 $ 24,048
58% 1.55
558 152
.56% 1.53
.53% 1.50

Note: The pro forma disclosures shown are not ssrtive of the effects on net income and earnpegshare in future yeal

The weighted average fair value of the Compangsksbptions used to compute the pro forma net ircand earnings per share disclosures

is $7.13, $4.99, and $5.96 for 1998, 1997, and 183pectively. The fair value is the estimatedsent value at grant date using the Black-
Scholes option-pricing model with the following \ghted average assumptions for the various grarit898, 1997, and 1996:

19
Risk-free interest rate .............. 5
Dividend yield ............. 2
Volatility of stock 31
Expected life of option .............. 4y

A summary of option activity during the years 192897, and 1996 follows:

Shares

Outstanding at

December 31, 1995 ......... 1,661,740
Granted ..........cccuveeeen. 35,000
Exercised (93,710)
Canceled (58,460)
Outstanding at

December 31, 1996 ......... 1,544,570
Granted ..........oceveee. 217,550
Exercised (309,696)
Canceled (107,040)
Outstanding at

December 31, 1997 ......... 1,345,384
Granted ..... 200,650
Exercised (179,101)
Canceled (92,890)
Outstanding at

December 31, 1998 ......... 1,274,043

98 1997 1996

.65% 6.15% 6.88%
.33% 2.00% 2.03%
.60% 29.90% 29.35%

ears 4 years 10 years
Weighted
Average
Range of Exercise
Option Price Price
$11.81t0 $38.94 $ 18.32
$18.63t0 $19.06 $ 18.69
$12.00 to $15.75 $ 13.93
$12.00to $38.94 $ 30.98
$11.81t0$38.94 $ 18.12
$18.13t0 $23.78 $ 18.39
$12.00 to $22.06 $ 16.65
$13.56t0 $38.94 $ 28.79
$11.81t0 $29.94 $ 17.62
$16.06 to $26.72 $ 26.30
$12.00to $25.50 $ 17.35
$13.56t0 $29.94 $ 24.18

$11.811t0$28.38 $ 1857

At December 31, 1998, options for 1,070,653 sh@kdst1,774 shares at December 31,1997) were eableiwith a weighted average

remaining life of 5.6 years and 5.5 years for 1888 1997, respectively, and a weighted averageisegprice of $17.85 and $17.58 for 1998

and 1997, respectively. The outstanding optionsf @ecember 31,1998 may be divided into the follmywanges:

Range of

Option Prices Outstanding  Exercisable

$11.81 to $17.69 677,243 655,133

$18.13 to $23.78 407,450 327,020

$26.72 to $28.38 189,350 88,500
1,274,043 1,070,653

Weighted
Average
Remaining Life

As of December 31,1998, there were 897,297 shaBes(57 at December 31,1997) available for futuaats.



NOTE I-SPECIAL CHARGE

The Company recorded a special charge totalingg®2Hlion pre-tax and $16.5 million after tax in9® primarily for write-downs of
property, plant, and equipment, inventory, and gathdand increases to environmental reserves h®f#22.6 million, $5.6 million was
charged to Cost of sales and $17.0 million wasgdtato Other-net in the Consolidated Income Statérfioe the year ended December 31,
1998. The Company recorded $21.8 million of thetasecharge in the second quarter with the balaecerded in the third and fourth
quarters.

In analyzing the strategic plans for each of thenffany's business units, management determinethtéhatrrying value of certain assets
within its Microelectronics and Metal Systems Grsuyere impaired based upon current cash flow ptiojes: Property, plant and equipment
and related intangibles with a carrying value dd $Imillion were written down by $14.3 million their estimated fair market value in the
second quarter 1998. The fair market value wasméted by a discounted cash flow analysis usingdbmpany's estimated ptax weighte:
average cost of capital. The impaired assets méaelkfor future use. The $14.3 million impairmenincluded in Other-net on the
Consolidated Income Statement.

An increase in the environmental reserve of $2llianiwas recorded as a long-term liability recaang the Company's plan to pursue a
voluntary remediation program of a former manufeotysite of a subsidiary. Payments of less thad #tlillion were made against this
reserve in 1998. The allowance for doubtful acceuvas increased by $0.6 million although the Comgaimtinues to pursue collection of
this receivable. The remaining $5.6 million of tearge was for inventory write-downs resulting frieduced growth expectations and
current market conditions, accelerated depreciatimhamortization of fixed assets and associatepigdl manufacturing expenses for iterr
be taken out of service as a result of new investsner other changes in operations.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
Brush Wellman Inc. and Subsidiaries, December 31,998

NOTE J-INCOME TAXES
Income (loss) before income taxes and income tébarsefit) are comprised of the following componengspectively:

1998 1997 1996

(Dollars in thousands)
Income(loss) before income taxes:

DOMESLIC ..o $(12,730 )  $30,993  $28,750
Foreign 1,168 4,478 4,427
Total before income taxes ....... $(11,562 )  $35471  $33,177
Income taxes(benefit):
Current income taxes:
DOMESHC v.vvevevriiecieerine $ 442 $5982 $ 7,736
Foreign .....cccceveveeeennnnn. 705 2,524 2,089
Total current ................. 1,147 8,506 9,825
Deferred income taxes:
Principally domestic ............ (5,577 ) 1,368 (1,139)
Total income taxes ............ $ (4,430 ) $9874 $ 8,686

A reconciliation of the federal statutory and effee income tax rates follows:

1998 1997 1996

Federal statutory rate ..................... (34.0)%  35.0% 35.0%
State and local income taxes,

net of federal tax effect ................. 1.3 1.7 11

Effect of excess of percentage

depletion over cost depletion ............. (24.7) (5.5) (4.9)
Company-owned life insurance ............... (4.3) (1.5) (3.6)

Difference due to book and tax
and tax basis of assets of

acquired businesses ........ccccccveeennn. 14.2 0.4 1.1

Taxes on foreign income-net ................ (3.6) 1.2) (1.2)

Other items .......cccoocviveiiiiiieeeee 2.8 (1.1) (1.3)
Effective tax rate .......cccccceeeeeenn.. (38.3)% 27.8% 26.2%

Included in income taxes currently payable, as shiovthe Consolidated Statements of Income, ard $2®, $935,000, and $585,000 of s
and local income taxes in 1998, 1997, and 199@ecti/ely.

The Company made domestic and foreign income tamupats, net of refunds, of $1,650,000, $10,507,800,$11,144,000 in 1998, 1997,
and 1996, respectively.

Under Statement 109, deferred tax assets anditiebiare determined based on temporary differeheéseen the financial reporting bases
and the tax bases of assets and liabilities. Dedietax assets and (liabilities) recorded in thesobdated Balance Sheets consist of the
following at December 31.:

1998 1997

(Dollars in thousands)
Postretirement benefits other

than pensions ............cccceceeeeveens $12,476 $ 12,455
Alternative minimum tax credit ............... 11,691 5,582
Other reserves 8,094 7,095
Environmental reserves ..........ccccc........ 2,684 1,666
INVENLOIY oo 1,893 --
Miscellaneous ...........cccccoeeevivnnnnns 265 652
Total deferred tax assets .................... 37,103 27,450
Depreciation ........cccccccvevieeeeeennnnnn. (14,562) (9,765)
Pensions ................ (3,968) (3,946)
Mine development ..........cccoovvieeeennnes (3,444) (4,139)
Capitalized interest expense ................. (1,329) (1,179)

INVENLOIY oo -- (198)



Total deferred tax liabilities

Net deferred tax asset ..........ccc.cc...... $ 13,800 $ 8,223

NOTE K-EARNINGS PER SHARE

The following table sets forth the computation asiz and diluted earnings per share (E.P.S.):

1998 1997 1996
Numerator for basic
and diluted E.P.S.:
Net income (10SS) ................ $ (7,132,000

Denominator:

Denominator for basic EP S
Weighted-average shares

) $25,597,000 $24,491,000

outstanding ................... 16,267,804 16,214,718 15,846,358
Effect of dilutive securities:
Employee stock options ........... -- 194,189 112,440
Performance restricted

StOCK cevveeeeeciiieee, - 18,680 12,857
Special restricted stock ......... --

1,881 8,826
Diluted potential
common shares

Denominator for diluted EP S
Adjusted weighted-average
shares outstanding

16,429,468 15,980,481
Basic E.P.S

) $ 158 $ 155
Diluted E.P.S

) $ 156 $ 1.53

Under SFAS No. 128, "Earnings per Share", no ptecommon shares shall be included in the comjmutatf any diluted per-share amount
when a loss from continuing operations exists. Adicmly, dilutive securities totaling approximatel§7,000 shares have been excluded from
the 1998 diluted E.P.S. calculation.
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NOTE L-PENSIONS AND OTHER POSTRETIREMENT BENEFITS

(dollars in thousands)

CHANGE IN BENEFIT OBLIGATION
Benefit obligation at end of prior year ...........
SEerviCe COSt .....coovviiriiiiiicceeee
Interest cost .
Amendments ..........
Actuarial (gain) loss .
Benefit payments ..........cccoevveiiiiinen.

Benefit obligation at end of year .................

CHANGE IN PLAN ASSETS

Fair value of plan assets at end of prior year ....
Actual return on plan assets .............cc.c.c...
Employer contributions ......... .
Plan participants contributions ...................
Benefit payments ..........ccceevvieiiiiinnn.

Fair value of plan assets at end of year ..........

Funded status ..........cccooeviiiiiiiiininns

Unrecognized net actuarial (gain) loss ............
Unrecognized prior service cost
Unrecognized initial net (asset) obligation .......

Net amount recognized ............ccccceeveenen.

AMOUNTS RECOGNIZED IN THE CONSOLIDATED BALANCE SHEHECONSIST OF:

Prepaid benefit cost ...
Accrued benefit liability .............ccceenene

Net amount recognized ............cccceevveenen.

WEIGHTED-AVERAGE ASSUMPTIONS AS OF DECEMBER 31

Discount rate ...........ccooeeiiiiciniiiinnn,
Expected return on plan assets
Rate of compensation increase

PENSION BENEFITS

OTHER BENEFITS

1998 1997
$ 71,668  $69,187
3,063 2,434
5,154 4,916
5,025 924
3,552 (1,902)
(3.668)  (3,891)
71,668
96,372 84,819
17,316 15,433
17 11
(3.668)  (3,891)
110,037 96,372
25,243 24,704
(19,989)  (13,811)
7,984 3,182
(2,601)  (3,308)
$ 10,637  $10,767
12,988 12,615
(2351)  (1,848)
$ 10,637  $10,767
7.00% 7.25%
9.00% 9.00%
5.00% 5.00%

1998 1997
$30,775  $31,843
345 312
2,122 2,174
274 (1,493)
(2,186)  (2,061)
31,330 30,775

2,186 2,061
(2,186)  (2,061)
(31,330)  (30,775)
(5,386)  (5,875)
$(36,716)  $(36,650)
(36,716)  (36,650)
$(36,716)  $(36,650)
7.00% 7.25%
N/A N/A
N/A N/A

For measurement purposes, a 6.75 percent annealfraicrease in the per capita cost of coveredttheare benefits was assumed for 1999.

The rate was assumed to decrease gradually teebc@m for 2002 and remain at that level thereafter

COMPONENTS OF NET PERIODIC BENEFIT COST
Service cost

INterest COSt ......oovvrrvrericcricieeais

Expected return on plan assets
Amortization of prior service cost ....
Amortization of initial net (asset) obligation ....
Recognized net actuarial (gain) loss ..............
Net periodic benefit cost .........cccccvvvenne

$ 264

$3,063
5,154
(7,589)
340
(707)
3

$2,434
4,916
(7,082)
258
(707)
2

$ (179)

The projected benefit obligation, accumulated b¢woéligation, and fair value of plan assets far lension plans with accumulated benefit
obligations in excess of plan assets were $1,2058862,000, and $0, respectively, as of Decembet 398, and $1,003,000, $639,000, and

$0, respectively, as of December 31, 1997.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
Brush Wellman Inc. and Subsidiaries, December 31,998

Assumed health care cost trend rates have a signifeffect on the amounts reported for the heatk plans. A one-percentage-point change
in assumed health care cost trend rates would thaviollowing effects:

1-PER CENTAGE 1-PERCENTAGE
P OINT POINT
IN CREASE DECREASE
(Dollars in thousands)
Effect on total of service and
interest cost components ...................... $ 104 $ (92)
Effect on postretirement benefit
obligation ........cccccceeeeeiiiiiiiiis 1,638 (1,402)

The Company also has accrued unfunded retiremearigegments for certain directors. At December 381¢he projected benefit obligation
was $239,000 ($1,038,000 in 1997). A correspondtmumulated benefit obligation of $239,000 ($996,001997) has been recognized as a
liability in the balance sheet and is includedeatirement and post-employment benefits. Certaiaifor subsidiaries have funded and accrued
unfunded retirement arrangements which are notnmate the consolidated financial statements.

The Company also sponsors a defined contributian plailable to substantially all U.S. employeesm@any contributions to the plan are
based on matching a percentage of employee saupgsa specified savings level. The Company'sritmrttons were $2,291,000 in 1998,
$2,207,000 in 1997, and $1,844,000 in 1996.

NOTE M-CONTINGENCIES AND COMMITMENTS

The Company is, from time to time, involved in war$ legal and other proceedings that relate totti@ary course of operating its business,
including, but not limited to: employment-relatestians, product liability claims, and workers' coengation claims.

While the Company is unable to predict the outcofheurrent proceedings, based upon currently knfasts, the Company does not believe
that resolution of these proceedings will have genie adverse effect on the financial conditioroperations of the Company.

The Company has an active program for environmewatapliance which includes the identification off@anmental projects and estimating
their impact on the Company's financial performaaicé available resources. Environmental expendittivat relate to current operations,
such as wastewater treatment and control of aidbemissions, are either expensed or capitalizegyg®priate. For projects involving
remediation, estimates of the probable costs aderaad the Company established undiscounted resef\&¥.9 million at December 31,
1998 ($5.1 million at December 31, 1997). Thesemess cover existing or currently foreseen projeeipenditures are charged to the res
which is adjusted from time to time as additionaljects are identified and for which probable cadteemediation can be estimated. The
current portion of the reserve is included in théahce sheet as Other liabilities and accrued itghike the long-term portion is included
under Other long-term liabilities.
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NOTE N-SEGMENT REPORTING AND GEOGRAPHIC INFORMATION

Selected financial data by business segment asrjived by SFAS No. 131, "Disclosures about segmeindés Enterprise and Related
Information”, for 1998, 1997 and 1996 are as foow

Metal Micro- All

Systems Electronics Other Total
(Dollars in thousands)
1998
Revenues from external customers .......ccccceeeee.. v $295,705 $ 106,347 $ 7,840 $ 409,892
Intersegment revenues 482 1,145 - 1,627
Special charge ........ccccooeeieiiiciies - -- 22,572 22,572
Depreciation, depletion and amortization .. 15,716 2,283 6,590 24,589
Segment profit (loss) before taxes 27,897 2,120 (40,330) (10,313)
Segment assets .......cccoccveeinciineenn. e 262,847 51,052 89,791 403,690
Expenditures for long-lived assets .........ccc..... L. 21,054 7,432 8,679 37,165
1997
Revenues from external customers ......ccceeceeeee. s 302,403 124,418 6,980 433,801
Intersegment revenues ............... 1,616 773 - 2,389
Special charge .........cccoveeeieiiiiiee -- -- -- --
Depreciation, depletion and amortization .......... 12,870 2,543 3,916 19,329
Segment profit (loss) before taxes 51,024 2,860 (17,860) 36,024
Segment assets .......cccoccvveeiiciineen. e 253,462 48,000 82,390 383,852
Expenditures for long-lived assets .........c...... ... 42,302 2,502 17,877 62,681
1996
Revenues from external customers .........cceeeee. . 292,479 76,900 6,900 376,279
Intersegment revenues -- 1,184 -- 1,184
Special charge ..........cccooveiiieiiice. -- - - -
Depreciation, depletion and amortization .......... 12,866 2,376 7,712 22,954
Segment profit (loss) before taxes ................ 56,305 (1,700) (20,300) 34,305
Segment assets T 220,585 43,458 91,736 355,779
Expenditures for long-lived assets .........c..... .~ .. 17,974 3,144 9,370 30,488

All Other includes corporate and certain unallodatests, non-operating items of Other income/expemsd the revenues and related costs
from one manufacturing facility. Segments are eatd using earnings before interest and taxe998,1the Company recorded a special
charge of $22.6 million (see Note | to the Consaikdl Financial Statements). While this charge boetuwrite-downs of assets of the Metal
Systems and Microelectronics Groups, it was natnéed against their profits asmanagement evaldlagegrofitability of those groups
exclusive of the special charge. Assets shown ifO#ier include cash, computer hardware and soéwgeferred taxes, capitalized interest,
and the operating assets for one manufacturingitfadnventories for Metal Systems and Microelectics are shown at their FIFO values
with the LIFO reserve included under the All Otkketumn. Intersegment revenues are eliminated is@atation. The revenues from exter
customer totals are presented net of the Intersegraeenues.

The Company's sales from U.S. operations to exteusdomers, including exports, were $327,927,600998, $345,100,000 in 1997, and
$301,451,000 in 1996. Revenues attributed to cammbrased upon the location of customers and liweg-bBssets deployed by the Company,
by country, are as follows:

1998 1997 1996
(Dollars in thousands)
Revenues
United States .................. $280,830 $291,378 $267,877
All Other ..o 129,062 142,423 108,402
Total ...ccoovveiiiin, $409,892 $433,801 $376,279
Long-Lived Assets
United States $166,979 $172,623 $128,304
All Other 6,283 6,128 7,390
Total $173,262 $178,751 $135,694

No individual country, other than the United Stat@scustomer accounted for 10% or more of the Gomw|s revenues for the years presel
Revenues from outside the U.S. are primarily fraundpe and Asia.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
Brush Wellman Inc. and Subsidiaries, December 31,998

NOTE O-QUARTERLY DATA
(Dollars in thousands except per share data)

1998
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Net sales $ 114,181 $ 102,992 $ 96,240 $ 96,479 $ 409,892
Gross profit .... 28,029 17,516 19,416 19,758 84,719
Percent of sales .. . 24.5% 17.0% 20.2% 20.5% 20.7%
Net income (loss) .. . 6,162 (13,084) 98 (308) (7,132)
Earnings (loss) per share of common stock:
Basic 0.38 (0.80) 0.01 (0.02) (0.44)
Diluted .. 0.37 (0.80) 0.01 (0.02) (0.44)
Dividends per share of common stock ............... 0.12 0.12 0.12 0.12 0.48
Stock price range
High 28.50 29.69 22.75 17.44
22.94 19.13 13.81 11.94
Included in the second quarter of 1998 is $15.%onilof the $16.5 million after tax special charge.
1997
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Net sales .....coovvveviieiiieiieeieee $ 99,688 $ 113,374 $ 109,073 $ 111,666 $ 433,801
GroSS Profit .....oceveeveeiieeiieniieenns 24,782 28,866 26,292 29,398 109,338
Percent of sales 24.9% 25.5% 24.1% 26.3% 25.2%
Net iNCOME ......oovviiiiieiieiieeieee 6,490 7,489 3,989 7,629 25,597
Earnings per share of common stock:
Basic ... 0.40 0.46 0.25 0.47 1.58
Diluted 0.40 0.46 0.24 0.46 1.56
Dividends per share of common stock ............ 0.11 0.11 0.12 0.12 0.46
Stock price range
High .o 19.25 22.13 26.81 25.87
LOW oo 16.25 17.75 20.94 23.06
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REPORTS OF INDEPENDENT AUDITORS AND MANAGEMENT

REPORT OF INDEPENDENT AUDITORS
Board of Directors and Shareholders
Brush Wellman Inc.

We have audited the accompanying consolidated balsimeets of Brush Wellman Inc. and subsidiariex Becember 31, 1998 and 1997,
and the related consolidated statements of inceh@eholders' equity, and cash flows for eachefhiee years in the period ended
December 31, 1998. These financial statementdhareesponsibility of the Company's management.ré@sponsibility is to express an
opinion on these statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedbhat we plan and perform the audit
to obtain reasonable assurance about whethenthedial statements are free of material misstatemd@naudit includes examining, on a test
basis, evidence supporting the amounts and digeesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referealove present fairly, in all material respedts, ¢onsolidated financial position of Brush
Wellman Inc. and subsidiaries at December 31, EB1997, and the consolidated results of theiratjpms and their cash flows for each of
the three years in the period ended December 2B itBconformity with generally accepted accountimigciples.

/sl Ernst & Young LLP
Cl evel and, Chio
January 26, 1999

REPORT OF MANAGEMENT

The management of Brush Wellman Inc. is responsdsléhe contents of the financial statements, Wiie prepared in conformity with
generally accepted accounting principles. The fir@rstatements necessarily include amounts basg@adgements and estimates. Financial
information elsewhere in the annual report is catesit with that in the financial statements.

The Company maintains a comprehensive accountistgisy which includes controls designed to provedesonable assurance as to the
integrity and reliability of the financial recordsd the protection of assets. However, there &erémt limitations in the effectiveness of any
system of internal controls and, therefore, it jiles only reasonable assurance with respect tadiabstatement preparation. An internal
audit staff is employed to regularly test and eatdiboth internal accounting controls and operatimgedures, including compliance with
Company's statement of policy regarding ethicallandul conduct. The role of the independent audife to provide an objective review of
the financial statements and the underlying traimas in accordance with generally accepted auglgétandards.

The Audit Committee of the Board of Directors, coised solely of Directors who are not members ohaggment, meets regularly with
management, the independent auditors, and theaitauditors to ensure that their respective resipdities are properly discharged. The
independent auditors and the internal audit s@ffeHull and free access to the Audit Committee.

/sl Johb D. Granpa
John D. G anpa
Vi ce President, Finance

27



MANAGEMENT 'S DISCUSSION AND ANALYSIS
FORWARD-LOOKING INFORMATION

Portions of the narrative set forth in this docuirteat are not historical in nature are forw#odking 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 telecommunicationgpenotive, and computer, or in particular geograpbgions, such as Asia), the success of
the Company's strategic plans, the timely and ssfabcompletion of pending capital expansions dadr 2000 remediation projects, and
conclusion of pending litigation matters in accarckawith the Company's expectation that therelveilno materially adverse effects.

RESULTS OF OPERATIONS
1998 TO 1997 COMPARISON

Worldwide sales of $409.9 million in 1998 were 68wér than the record $433.8 million of sales in7.9Bales and profits from both the
Metal Systems Group and Microelectronics Groupidedlin 1998 from 1997. The Company also record$@2a6 million special charge (s
Note | to the Consolidated Financial Statementsyrite-down certain assets and establish various resefhésresulted in a per share loss of
$0.44 in 1998 compared to net income per shard &6Hn 1997. Absent the special charge, earniegsipare would have been $0.57 in
1998.

Metal Systems Group sales were $295.7 million i88l&mpared to $302.4 million in 1997. Productsl $yl the Metal Systems Group
include Alloy Products (primarily coppderyllium), Engineered Material Systems, and Baml Products. These products are used in a
variety of applications where superior electricahductivity, formability, wear resistance, highestgth, or hardness characteristics may be
required. They are sold into the telecommunicationsmputer, automotive, aerospace/defense, plastids, and appliance markets. Coppi
a large component of these sales and changes maheet price of raw copper generally are passenligh to the Company'sdomestic
customers. Average copper prices were lower in 1888 1997 thereby reducing reported revenuesdiunargins. The U.S. dollar
strengthened in 1998 compared to 1997 and, asili, b translated value of Metal Systems' foraigrmency denominated sales declined.
Had copper prices and exchange rates in 1998 lpext ® 1997 (andassuming no other changes to498Rimes and prices), Metal
Systems' sales would have been slightly higher tdstryear.

The Company has an active sales, marketing, aribdison program designed to develop and penetrate markets and applications while
servicing current customer needs. Demand from ¢éhespace and plastic mold markets remained stro©§98. However, a general softness
in the telecommunications and computer marketsnmégg in the second quarter and the General Matinilee during the second and third
quarters negatively impacted sales volumes. Saleshe defense market, which is a considerablyllenmaarket for the Company compared
to a decade ago, were solid in the first half efyear but slowed down in the second half. Eurogedss of Metal Systems products incre:
over last year, but the weak economic condition&sia caused a decline of sales in that regiomrRoi this year, sales of alloy strip and bulk
products through the Company's Japanese subslthdrincreased every year since its formation imifte 1980s.

Worldwide sales of alloy strip and bulk productpounds were 6% higher than 1997 and a new redghd 8hipments from the new facility
in Lorain, Ohio that produces afamily of non-beityth containing alloys were a minor contributor ldstincrease. Engineered Material
Systems revenues declined 3% in 1998 from 1997 fafee straight years of growth.

Capacity and material flow issues at the Compdalyreore, Ohio facility constrained the growth of MeSystems sales and, in particular,
alloy strip products. The construction of the $hiflion Alloy Expansion Project continued and theancast shop portion of the project has
been placed in service. However, start-up costsyad problems were worse than anticipated. Theeloyields were caused by casting
issues, which at times were not detectable untihér processing in the strip mill. The strip nm#teded to operate at full capacity with high
quality input material in order to satisfy currenistomer demand, and the lower yield reduced thies mitput. Casting quality and flow of
material did improvein the latter part of the yekne balance of the Alloy Expansion Project,the séip mill, has also been installed and is
undergoing testing and qualification. Portionsteff quipment are being used to produce salableipradearly 1999 with the full line
anticipated to be integrated into full
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production in the third quarter of 1999. The stgsteosts and inefficiencies from the Alloy ExpamsRroject were approximately $4.0 milli
higher than in 1997 and served to reduce margimsedaon Metal Systems sales. It is anticipatedgtaatup costs in 1999 associated with
strip mill will be less than the 1998 start-up sost

Microelectronics Group sales were $106.3 milliodi@98 compared to $124.4 million in 1997. Markets/ed by this group include
telecommunications, automotive, optical media, sigace, and medical. The major product forms matwriad and sold are precious and non-
precious metal physical vapor deposition (PVD) ¢tsgberyllium ceramics, direct bond copper, coppegsten, and thick film circuits. The
decline in sales from 1997 is primarily a resulagilanned substitution of silver for gold in PVppéications. Under this program the
customer receives the benefits of a high qualibdpct but at a significantly lower cost as the adghe precious metal is a straight pass
through. While the reported revenue from PVD isdovthe actual number of targets and the resultiige added (revenue less the cost o
metal) were higher in 1998 than 1997. At the enthefsecond quarter 1998, the Company acquiredsets of Pure Tech Inc., a
manufacturer of non-precious metal PVD targets. Company also undertook a capital investment pragmaexpand these operations and
augment its current product offerings.

Sales of Ceramic Products declined slightly from phior year as the softness in the telecommuwicatnarket and the General Motors strike
also negatively impacted these sales. The Compgrgneled its Tucson, Arizona plant and created aragpfacility dedicated to the
development and manufacture of copper tungsteruptsdThese products will be sold into the marketsently served by Ceramics. Direct
bond copper sales were disappointing in 1998 aadhitih manufacturing costs caused by poor yieldsgnted the Company from achieving
reasonable margins on these products. Productamepses were revised, and by year-end 1998, yitdd had improved significantly. Sales
of thick film circuits, manufactured at the OceagsiCalifornia facility, were flat with the prioegr and remain a small portion of the
Company's total revenue.

Sales from international operations were $82.0iomlln 1998 compared to $88.7 million in 1997. megional operations consist of
distribution centers in Germany, England, Japad,2ingapore, as well as a precious metal finisbipgration in Singapore. The Company
also has a network of independent agents andlisris throughout the world. The international ne¢skserved are essentially the same as in
the U.S. The distribution centers typically priogheir local currency and face competition basetthat country. Since the majority of the
product cost is incurred in U.S. dollars, a strbeging of the U.S. dollar reduces the translatddevaf sales and the resulting margins. Direct
exports to unaffiliated customers were $47.1 millio 1998 and $53.7 million in 1997. These salesd@nominated in U.S. dollars.
Approximately 80% of total international sales ésaby international operations and direct expauts)from the Metal Systems Group.

Gross margin was $84.7 million or 20.7% of sale$988 compared to $109.3 million or 25.2% of salek997. Included in cost of sales and
serving to reduce 1998's margin is $5.6 milliothaf special charge. The charge will be describéalhbén addition to the start-up costs and
currency effect, 1998 margins were reduced by apmprately $5.0 million in higher fixed costs assdethwith the recent capital investments
(i.e. depreciation, lease charges, taxes, andansa). These costs are anticipated to increase aga®99 as lease payments for the new strip
mill equipment in Elmore will begin in March 199Bhe decline in gross margin, other than the spetbiaige, is in the Metal Systems Group.
The Microelectronics Group gross margin was levigh whe prior year. Prices in general were stalble there was a slight mix shift towards
lower priced, but not necessarily lower margin patcproducts.

Selling, administrative, and general expenses nedlto $64.6 million in 1998 from $65.3 million 11997. Lower incentive compensation
expenses and planning and development work fonélelL orain facility incurred in 1997, but not 19%@re the main reasons for the lower
expenses. In addition, the stronger U.S. dollanced the translated value of the international afpars' expenses by $0.5 million compared
to the prior year.

Research and development (R&D) expenses were $i8idnmor 2.1% of sales in 1998, versus $7.7 raiili or 1.8% of sales in 1997. The
majority of R&D expense supports the Metal Syst@nsup sales. The major increase was for developofeadtoys to be produced at the
Company's Lorain facility. Additional research @8 were also invested to support casting techeignd processes.
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MANAGEMENT 'S DISCUSSION AND ANALYSIS (CONTINUED)

Other-net expense includes $17.0 million of the.628illion special charge in 1998. The charge idekithe write-down of certain fixed
assets and related intangibles in the Microeleatsoand Metal Systems Groups to their estimatadhiarket values in accordance with SFAS
No. 121. The Company's current l-term strategic plans anticipate only modest grdindm certain operations, and the projected cashdl
were not sufficient to support the carrying valli¢hese assets. The written-down assets were dbneoé taken out of service. Charges were
also recorded for assets that will no longer bgeirvice as a result of new capital investmenteserve for environmental expenses was
recorded in support of a plan to pursue a voluntanyediation program of a former manufacturing sfta subsidiary under the State of
Ohio's Voluntary Action Program. The special chasgeonsistent with the Company's long-term goat$ @bjectives and does not suggest
any plans to exit any of the Company's currentrimssies at the present time.

Absent the special charge, Other-net was $4.8anilln 1998 compared to $0.3 million in 1997. Exdjggains/losses account for $4.0
million of this difference. Interest income was B@illion lower in 1998 than 1997 due to the deseeim cash balances.

The 1998 operating loss was $10.3 million compaoeal profit of $36.0 million in 1997. Excluding tlspecial charge, the 1998 operating
profit would have been $12.3 million. Metal Systéoyerating profit decreased from $51.0 milliorlB97 to $27.9 million in 1998 because
of the start-up costs and yield issues in ElImdre higher fixed costs from new investments, anditifavorable currency effect.
Microelectronics' operating profit of $2.1 milliosm down slightly from the prior year. The speciaarmge was recorded centrally and not
charged back against either group's profits.

Interest expense was $1.2 million in 1998 and #tilBon in 1997. These figures are net of capitdiznterest of $1.6 million in 1998 and
$1.8 million in 1997 associated with long-term ¢alpprojects. Debt levels increased significantigoghout 1998 and the average debt level
was higher in 1998 than 1997. The average borrovdateywas 0.5% lower in 1998 than 1997.

Income taxes were provided at a rate of 38.3% @fdhks before income taxes in 1998 and 27.8% ofiteame before income taxes in 1997.
Adjustments to the statutory tax rate are detailedote J to the Consolidated Financial Stateméirits.diluted loss per share was $0.44 in
1998 compared to diluted earnings per share of6$ih.3997.

The Company is subject to litigation involving cfe relating to product liability and other clainetating to alleged beryllium disease
exposure (see "Legal Proceedings" in the Compamysial Report on Form 10-K). Management believes the Company has substantial
defenses and intends to vigorously contest sudb. $tibwever, the Company's results of operationsdcioe materially affected by
unfavorable results in one or more of these c&&sed on information known to the Company and assyiovollectibility of insurance on
covered claims, management believes the outcortted®ompany's pending litigation should not hawesgerial adverse effect upon the
consolidated financial position, results of openasi, or the cash flow of the Company.

1997 TO 1996 COMPARISON

Sales in 1997 were a record $433.8 million, a 18f%rovement over 1996 sales of $376.3 million, améharease for the fifth consecutive
year. Diluted earnings per share grew to $1.5@Bi7ifrom $1.53 in 199¢

Metal Systems sales were $302.4 million in 1997 marad to $292.5 million in 1996. Alloy Productspsales posted significant gains in
1997 over 1996 in the domestic and internationaketa. Pounds shipped increased at a higher ratettie sales value as a large portion of
the additional sales were in relatively lower pdi@loys. The translation rate differences alsceasi®ly affected international sales. Strip
production was near capacity for most of the y&€he new casting facility in ElImore, Ohio, part bétthree year $117 million alloy expans
project, started up on schedule late in the foqutrter of 1997. Alloy Products bulk sales decligedr over year due to lower sales to the
recreation and leisure market, while bulk prodades to other markets increased slightly in 1995t 4896. To augment the markets served
by its traditional beryllium alloy bulk productfie¢ Company completed construction of a new fadifitiorain, Ohio. Production in limited
guantities began in the fourth quarter 1997. Safléngineered Material Systems grew to record Eweke again. Engineered Material
Systems includes clad inlay or overlay metals, @onprofiling of metals, electron beam welded msiatems, precious and base metal
electroplating, and solder-coated metal systemangrcombinations of these systems. Beryllium Petglsales also grew in 1997 from 1996.
AlBeMet((R)) sales, while still relatively smalhdreased in 1997. Investment cast products algwp aff opportunity for growth. Beryllium
metal sales, primarily for defense applications;enftat year over year.
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Sales of Microelectronics Group products increatradhatically to $124.4 million in 1997 from $76.9lon in 1996. The majority of the
sales growth was in precious metals, primarily pdgis/apor deposition targets used in the optieghdtorage and hybrid electronic markets.
Revenues from the Company's gold refining operatinoreased in 1997 as well. Because of the higbipus metal content, the cost of wt

is passed through to customers, these sales Haweeamargin percent than the average margins dasng¢he Company's other products.
While profitable, the large increase in preciougahsales has the effect of lowering the Compamy&sall gross margin percent.

Ceramic Products sales were higher in 1997 thas ®8%he strength of additional base beryllia cécasales to the telecommunications
market. Direct bond copper sales increased slighitlick film circuits were a minor contributor the increased sales in 1997 from 1996.

Sales by international operations totaled $88.Tianiin 1997 compared to $74.8 million in 1996. &t exports were $53.7 million in 1997
and $33.6 million in 1996.

Gross margin was $109.3 million in 1997, a gai$4 million from 1996. However, the margin pereag declined to 25.2% of sales from
27.9%. The two major causes for the decline inpireentage were the effects of the stronger U.fardind the mix effect of higher
Microelectronics Group sales that carry smallergimer as previously discussed. Capacity constrainggveral facilities within the Metal
Systems Group created additional cost pressureseéised overtime, limited availability of the opginequipment, etc.). The cost of copper,
typically passed through to customers, was esdlgriiat year on year. Selling prices in generalkrevé&irly stable during 1997.

Selling, administrative, and general expenses %83 million or 15.1% of sales in 1997 compare@6a.6 million or 16.4% of sales in
1996. Costs associated with the start-up of thefaeility in Lorain and charges for the company-@&ddife insurance program were two
main causes for the increase. The expense portithre mew computer based information system prpfeggun in 1996, continued into 1997.

R&D expenses were $7.7 million or 1.8% of sale$987, a decline from $8.3 million or 2.2% of s&ale4996. Expenses were lower in 1997,
in part, because of reimbursements for R&D workgened under government contracts. Additionallyp twajor initiatives in 1996 achieved
their objectives in early 1997 and, therefore, edus reduction in expenditures.

Other-net expense was $0.3 million in 1997 and #1illlon in 1996. Foreign currency hedge gains wagher in 1997 than 1996 while
goodwill expense was lower in 1997. Partially offisgy these benefits was an increase in the costaficing the consigned platinum and
palladium inventory that support a portion of thiegious metal business. Major disruptions to thepkuof metal in the international markets
in the summer of 1997 caused the higher consignra¢ed. By the end of 1997, these rates had sigifiy declined, although they still were
higher than the typically nominal rates of prioaye The Company has taken additional measuresit@e its exposures.

Operating profit for Metal Systems was $51.0 millia 1997, a 10% decrease from 1996 while Micrdedeics' profit improved to $2.9
million after posting a loss of $1.7 million in 189

Interest expense was $0.6 million in 1997 versus #iillion in 1996, net of capitalized interest@asiated with long-term capital projects of
$1.8 million in 1997 and $1.0 million in 1996. Thigher incurred interest expense in 1997 was theltref increased borrowings, however,
the weighted average interest rate declined slightL 997 from 1996.

Income before income taxes was $35.5 million in7.3h increase of $2.3 million from 1996. As expéal above, this improvement was due
to higher sales volume generating an increase ngim¢éhat was partially offset by an unfavorablereacy effect and higher expenses.

The Company's effective tax rate was 27.8% of greetarnings in 1997 compared to 26.2% in 1996. étiglarnings and a decreased tax
benefit from the company-owned life insurance paogicaused the increase in the rate. Adjustmerl®etstatutory tax rate are detailed in
Note J to the Consolidated Financial Statem

Comparative basic earnings per share were $1.5897 and $1.55 in 1996. Diluted earnings per shere $1.56 in 1997 and $1.53 in 1996.
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MANAGEMENT 'S DISCUSSION AND ANALYSIS (CONTINUED)
FINANCIAL POSITION

Cash flow from operations was $19.5 million in 19@8sus $40.4 million in 1997. The main differenaes the lower net income in 1998,
absent the special charge, and an increase intomes The recording of the special charge hadffext on cash flow in 1998. Cash balances
at the end of 1998 were $1.9 million compared t@ $iillion at year-end 1997.

Inventories increased by $12.4 million during 198&ortion of this increase is in work-in-proces$stee Elmore facility. The Company
attempts to recycle as much of its beryllium camiteg scrap as feasible. The abnormally low yiete aused by the casting process in 1998
produced higher levels of scrap. This scrap is ta@ird in inventory at the appropriate input featlie and is available for remelting and
reprocessing into good product. The start-up ofufesturing operations at the Lorain facility aneé #rcquisition of the assets of Pure Tech
Inc. also contributed to the inventory increase.

Capital expenditures for property, plant, and emépt and mine development expenditures were $3iflidmin 1998. Expenditures incurre
by Metal Systems totaled $21.1 million and includegbrtion of the payments for the Alloy ExpansiRnoject in EImore, Ohio and new
plating lines and rolling mills for the Lincoln, Rte Island facility. The $117 million Alloy Expawsi Project began in 1995 and is expected
to be completed in 1999. It is being financed,antpby two operating leases totaling approxima$s19.7 million. Payments under the facility
lease began in December 1997, and payments uralegthpment lease will begin in 1999. The equipniesge payments are graduated and
will increase over time. Capital expenditures facidelectronics were $7.4 million in 1998, with thmainprojects being the expansion of
precious and nonprecious metal capabilities, aadhiw copper tungsten facility.

The Company is also undertaking several major abjpivestments to replace a large portion of itgtsy computer systems while other
systems are undergoing major upgrades. One ofahefits from these system replacements and upgimdesigating the need to make
numerous legacy systems Year 2000 compliant. Thepaay currently is actively addressing the Year®@8ues for both information
technology equipment and non-information technolegyipment (i.e., manufacturing and other suppethinery). The related expense for
this activity was approximately $1.0 million in 1®%ith a smaller but undetermined amount expeadzbtexpended in 1999. Outside
consultants have been contracted to assist insisgahe Company's exposure and costs. The majfritye sales, financial, and payroll
information technology systems either already ara@nticipated to be Year 2000 compliant by earl99.9rhe Company is still in the
assessment phase relative to remediation of any 2080 issues with its non-information technologuipment, although, some equipment is
known to be or has been made Year 2000 compliargqlired modifications and conversions are nodenan a timely basis, the Year 2000
issue could have a material adverse effect on tmpany's operations. The Company can provide noasse that Year 2000 compliance
plans will be successfully completed by supplierd eustomers on a timely basis, nor has the Compeey able to assess the potential
impact of noncompliance by any customer or supplidmile the Company is attempting to resolve italY2000 issues to the best of its
understanding, given the complexity of the issug twe potential costs, the Company cannot providelate assurance that this issue will
have any impact on the Company's future cash flmwesults of operations. The Company anticipage®lbping contingency plans as
warranted.

The assets of Pure Tech Inc. were acquired by aitibli Advanced Materials Inc., a wholly-owned sulasidof the Company, for $12.4
million in cash late in the second quarter 1998 @bquisition was accounted for as a purchase.

Short-term debt was $45.6 million at December 3B8] an increase of $16.7 million from the prioasend. Included in this amount is $2
million of foreign currency loans and $6.8 millidenominated in precious metals. Long-term debherbalance sheet was $32.1 million at
yea-end 1998 compared to $17.9 million at year-end71@hused lines of credit totaled $113.0 milliorDetcember 31, 1998. In January
1999, the Company amended certain provisions oéitslving credit agreement and master lease agreemmcluding a covenant limiting the
amount of outstanding debt to a multiple of earsihgfore interest, taxes, depreciation, and anaidiz (funded debt/EBITDA ratio).

The Company purchased 250,000 shares of its ConStomk at a cost of $5.3 million and paid dividetatsling $7.8 million in 1998.
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Funds being generated from operations, plus thigadea borrowing capacity, are believed to be adéguo support operating requirements,
capital expenditures, remediation projects, andidivds. Excess cash, if any, is invested in monasket or other high quality investments.

Cash flow from operations was $40.4 million in 19@ash balances declined to $7.2 million from $3tillion during 1997 while total
balance sheet debt increased by $2.2 million. @bpxpenditures were $53.2 million in 1997. The @any purchased 205,600 shares of
stock at a cost of $4.9 million and paid $7.3 miiliof dividends in 1997.

ORE RESERVES

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

Beginning in 1998, updated computer models aregogged to estimate ore reserves which are sulgjetanomic and physical evaluation.
Development drilling has affected the total oreerees to some degree. The requirement that respagssan economic test causes open-pit
mineable ore to be found in both proven and prabgbblogic settings. Although both the proven eserves and the open-pit mining depths
have increased, the probable reserves have subliadécreased. Based upon 1998 production lepetsjen reserves would last sixty years
or more.

1998 1997 1996 1995 1994

Proven bertrandite
ore reserves at
year-end (thousands
of dry tons) ........cccvees 7,747 6,924 6,763 6,927 6,747

Grade beryllium .................. 0.259% 0.249% 0.249% 0.249% 0.251%

Probable bertrandite
ore reserves at
year-end (thousands
of dry tons) ........cceeueee. 3,535 6,750 7,432 7,346 7,559

Grade beryllium .................. 0.210% 0.277% 0.281% 0.281% 0.279%

Bertrandite ore
processed
(thousands of dry
tons, diluted) ................. 113 110 97 96 79

Grade beryllium,
diluted .......ccooevvvrnnn. 0.234% 0.229% 0.236% 0.232% 0.240%

INFLATION AND CHANGING PRICES

The prices of certain major raw materials, inclgdoopper, nickel, gold, silver, and other precimetals purchased by the Company, fluct
during a given year. Such changes in costs arergijneeflected in selling price adjustments. Thie@s of labor and other factors of
production generally increase with inflation. Adlalits to capacity, while more expensive over tinmyally result in greater productivity or
improved yields. However, market factors, altewmtnaterials, and competitive pricing affect thar@any's ability to offset wage and
benefit increases. The Company employs the lasiratsout (LIFO) inventory valuation method domieatly to more closely match current
costs with revenues.

ENVIRONMENTAL MATTERS

As indicated in Note M to the Consolidated Finah8i@tements, the Company maintains an active progf environmental compliance. For
projects involving remediation, estimates of thelyable costs are made and the Company has reskh&dhillion at December 31, 1998
($5.1 million at December 31, 1997). This resemreets existing and currently foreseen projects.

33



MANAGEMENT 'S DISCUSSION AND ANALYSIS (CONTINUED)
MARKET RISK DISCLOSURES

The Company is exposed to commodity price, interst, and foreign exchange rate differences. Taregany attempts to minimize the
effects of these exposures through a combinatioratfral hedges and the use of derivatives. See Gdb the Consolidated Financial
Statements.

The Company uses gold and other precious metataitufacturing various Microelectronics and Meta$t8yns products. To minimize
exposure to market price changes, precious maelsaintained on a consigned inventory basis. Té&iis purchased out of consignment
when it is ready to ship to a customer as a firdglv@duct. The Company's purchase price forms éisestior the price charged to the custc
for the precious metal content and, thereforecthreent cost is matched to the price. The Compam®g anaintain a certain level of gold in its
own inventory, but this is typically balanced oythaving a loan denominated in gold for the sanmalmr of ounces. Any change in the
market price of gold will result in an equal chamgé¢he book value of the asset and liability.

The Company is charged a consignment fee by tlamdial institutions that actually own the gold. §Fée, along with the interest charged on
the gold loan, is partially a function of the markece of gold. The fee, but not the interestloa lban, can be charged to customers on a cas
by case basis. Should the market price of predioetsls used by the Company increase by 15% froretleds on December 31, 1998, the
additional pre-tax cost to the Company on an anbasis would be approximately $0.1 million. Thiscoéation assumes no changes in the
guantity of inventory or the underlying fee anceieist rates and that none of the additional febasged to customers.

The Company also uses base metals, primarily copp#s production processes. Fluctuations inrttagket price of copper are passed on in
the form of price adders (or as price reductioasjustomers for the majority of the copper saldames. However, when the Company
cannot pass through the price of copper, margindeareduced by increases in the market price mbeo To hedge this exposure, the
Company enters into copper swaps with financidituntsons that exchange a variable price of cogpea fixed price. By so doing, the
difference between the Company's purchase priceelfidg price of copper will be a known, fixed walfor the quantities covered by the
swaps. Based upon copper swaps outstanding at Dece&th, 1998 that will mature during 1999, managemstimates a 10% decrease ir
price of copper from the December 31, 1998 levdllimérease the loss on these contracts and decpgastax income by approximately $1.9
million. This calculation excludes the additionabfit that the Company anticipates it will makedslling copper at a fixed price that cost
10% less than it does on December 31, 1998.

The Company is exposed to changes in interest oatés debt and cash. This interest rate expdsureinaged by maintaining a combination
of short-term and long-term debt and variable axefffrate instruments. The Company also uses sitesige swaps to fix the interest rate on
variable debt obligations as it deems appropriateess cash, if any, is typically invested in hgglality instruments that mature in seven ¢
or less. If interest rates were to increase 206 pasnts (2%) from the December 31, 1998 rated,a@suming no changes in debt or cash
from the December 31, 1998 levels, the additionalial net expense would be approximately $0.9 onilbn a pre-tax basis.

The Company sells products in foreign currenciesiniy the deutschmark, yen, and sterling. The niigjoif these products’ costs are incut

in U.S. dollars. The Company is exposed to currenoyements in that if the U.S. dollar strengthéins,translated value of the foreign
currency sale and the resulting margin will be =t The Company does not change the price ofdtdugts for short-term exchange rate
movements because of its local competition. To mize this exposure, the Company purchases foreigemrcy forward contracts and
options. Should the U.S. dollar strengthen, thdigkeén margins should be offset by a gain on tbetact. A decrease in the value of the U.S.
dollar would result in larger margins but potenrgia loss on the contract, depending upon the naetised to hedge. If the U.S. dollar
weakened 10% against all currencies from the Deee®b, 1998 exchange rates, the additional logh@putstanding contracts as of
December 31, 1998 would reduce pre-tax profitsgpyreximately $2.6 million. This calculation doeg t&ke into account the increase in
margins as a result of translating foreign curresetgs at the more favorable exchange rate.
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CORPORATE DATA
ENVIRONMENTAL POLICY

Brush Wellman Inc. considers Environmental, Headthg Safety as integral parts of our businessestyadind necessary for our success. It is
the policy of Brush Wellman to design, manufactaed distribute all products and to manage andodisjpf all materials in a safe,
environmentally sound manner. We are committeditizing our resources and technical capabilitesteir fullest extent to protect the
health and safety of our employees, our custontieesgeneral public, and the environment.

The health and safety of our employees is of patarionportance. No operation or task will be cortddainless it can be performed in a
manner.

Through education and training, we shall promaotelture which establishes individual ownership a/EEonmental,Health, and Safety
responsibility throughout the organization and ews everyone to continuously improve all workirmgditions. Each employee will
maintain an awareness of safe work practices addasor to prevent conditions which may result iruasafe situation or harm the
environment. It is the responsibility of each enyele to promptly notify management of any adverseatbn.

We shall make every effort to minimize, to the Isivieasible level, occupational and environmentpbsure to all potentially hazardous
materials.

We will go beyond regulatory compliance, strivirgg €ontinuous improvement in all our Environmenkidalth, and Safety control efforts.
The Company will provide medical surveillance ameentive health maintenance programs for the efigction of occupational diseases.

The Management Team at each location will diligendlspond to employee concerns and is directlyaresiple for developing and
implementing programs for ensuring that their opers comply with this policy. The Environmental din and Safety staff provides support

by:

- maintaining liaison with appropriate governmegeiacies and interpreting and communicating reguiati
- providing technical guidance and assisting indbeelopment of policies and performance standanis;
- conducting independent review and assessmetit@berations to audit compliance with environmérgafety, and health policies.

All employees are expected to follow the intent apitit of this policy and incorporate sound hea#tifety, and environmental practices in
conduct of their jobs.

This policy applies to all Brush Wellman busineagsiworldwide.
ANNUAL MEETING

The Annual Meeting of Shareholders will be heldvtay 4, 1999 at 11:00
a.m. at The Forum, One Cleveland Center, 1375 Hiagh Street, Cleveland, Ohio.

INVESTOR INFORMATION

Brush Wellman maintains an active program of comication with shareholders, securities analystsathdr members of the investment
community. Management makes regular presentationgjor financial centers around the world. To obta

- additional copies of the Annual Report

- SEC Form 10K/10Q

- product literature please contact:

Michael C. Hasychak

Treasurer and Secretary

WEB SITE

Brush Wellman maintains a site on the World WidebWEhe web site, which can be accessed via theigttat
http://www.brushwellman.com is designed to provideful, timely information about Brush Wellman testomers, potential customers,
investors, employees, and the general public.

DIVIDEND REINVESTMENT PLAN

Brush Wellman has a plan for its shareholders whidvides automatic reinvestment of dividends talthe purchase of additional shares of
the Company's common stock. For a brochure desgribie plan please contact our transfer agentpNaitiCity Bank, at -80C-622-6757.



AUDITORS

Ernst & Young LLP

1300 Huntington Building
Cleveland, Ohio 44115

TRANSFER AGENT AND REGISTRAR
National City Bank
Corporate Trust Operations

P.O. Box 92301
Cleveland, OH 44193-0900
For shareholder inquiries, call: 1-800-622-6757

STOCK LISTING
New York Stock Exchange/Symbol: B

CORPORATE HEADQUARTERS

Brush Wellman Inc.

17876 St. Clair Ave.

Cleveland, Ohio 44110

(216) 486-4200 o Facsimile: (216) 383-4091
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EXHIBIT 21

Subsidiaries of Registrant

The Company has the following subsidiaries, allvbich are wholly owned and included in the consaid financial statements.

State or Country

Name of Subsidiary of Incorporation
Brush Wellman GmbH Germany
Brush Wellman (Japan), Ltd. Japan

Brush Wellman Limited England

Brush Wellman (Singapore), Pte Ltd. Singapore
Circuits Processing Technology Inc. California
Technical Materials, Inc. Ohio

Williams Advanced Materials Inc. New York

Williams Advanced Materials Pte Ltd. Singapore



Exhibit 23
Consent of Independent Auditors

We consent to the incorporation by reference is firinual Report (Form 10-K) of Brush Wellman In€oar report dated January 26, 1999,
included in the 1998 Annual Report to ShareholdéBrush Wellman Inc.

Our audits also included the financial statemehedale of Brush Wellman Inc. listed in Item 14(a)Bis schedule is the responsibility of
Company's management. Our responsibility is to@sgean opinion based on our audits. In our opinf@nfinancial statement schedule
referred to above, when considered in relatioméottasic financial statements taken as a wholegepts fairly in all material respects the
information set forth therein.

We also consent to the incorporation by referendfe following Registration Statements and Po$tdiive Amendments of our report dated
January 26, 1999, with respect to the consolidfiteahcial statements incorporated herein by refegeand our report included in the
preceding paragraph with respect to the finantékbment schedule included in the Annual RepontrFb0K) of Brush Wellman Inc. for th
year ended December 31, 19

Registration Statement Number 333-63351 on Forndat8d September 14, 1998;

Registration Statement Number 333-63353 on Fornd&t&d September 14, 1998;

Registration Statement Number 333-63355 on Fornd&t&d September 14, 1998;

Registration Statement Number 333-63357 on Fornd&t&d September 14, 1998;

Registration Statement Number 333-52141 on Fornd&t&d May 5, 1998; Registration Statement NumBe8® 09 on Form 8-dated Jun
29, 1995; Registration Statement Number 33-4886Baym S-8 dated June 27, 1992; Registration StateMember 33-45323 on Form S-8
dated February 3, 1992;

Post-Effective Amendment Number 1 to Registratitate3nent Number 33-28950 on Form S-8 dated FebR1ak992; Registration
Statement Number 33-35979 on Form S-8 dated Jyl§24D; Registration Statement Number 33-28605@mF5-8 dated May 5, 1989;
Registration Statement Number 2-90724 on Form &t8dApril 27, 1984; Post-Effective Amendment NumbBéo Registration Statement
Number :-64080 on Form S-8 dated April 22, 1983.

ERNST & YOUNG LLP

Cleveland, Ohio
March 29, 199¢



EXHIBIT 24

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedensigned directors and officers of BRUSH WELLMANG., an Ohio
corporation (the "Corporation"), hereby constitiaes appoints Gordon D. Harnett, Michael C. Haskcheaigh B. Trevor and Louis

Rorimer, and each of them, their true and lawftdraey or attorneys-in-fact, with full power of stibution and revocation, for them and in
their names, place and stead, to sign on theirlbata director or officer, or both, as the casgy ine, of the Corporation, an Annual Report
pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934 on Form 10-K for the fiscaliyeaded December 31, 1998, and to sign
any and all amendments to such Annual Report, @afitetthe same, with all exhibits thereto, andastiocuments in connection therewith,
with the Securities and Exchange Commission grgniimto said attorney or attorneysfact, and each of them, full power and authoritgdx
and perform each and every act and thing requasitenecessary to be done in and about the prerasédlly to all intents and purposes as
they might or could do in person, hereby ratifyargl confirming all that said attorney or attorn@ys$act or any of them or their substitute or
substitutes, may lawfully do or cause to be dongitive hereof.

IN WITNESS WHEREOF, the undersigned have hereuetoh®ir hands as of the 2nd day of March, 1999.

/sl Gordon D. Harnett

CGordon D. Harnett, Chairnman, President,
Chi ef Executive Oficer and Director
(Principal Executive Oficer)

/sl Joseph P. Keithley

Joseph P. Keithley, Director

/sl Albert C. Bersticker

Al bert C. Bersticker, Director

/sl Charles F. Brush, Il

Charles F. Brush, Ill, Director

/sl David L. Burner

David L. Burner, Director

/sl David H Hoag

David H Hoag, Director

/sl WIlliam P. Mdar

WIlliamP. Madar, Director

/s/ Robert M Ml nnes

Robert M Ml nnes, Director

/sl WIlliam R Robertson

WIlliam R Robertson, Director

/'s/ John Sherwi n, Jr.

John Sherwin, Jr., Director

/sl John D. Granpa

John D. Granpa, Vice President Finance
(Principal Accounting Oficer)



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE

FISCAL YEAR END
PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET¢
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSE!
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS PRIMARY

EPS DILUTED

12 MOS
DEC 31 199
JAN 01 199
DEC 31 199

1,93¢

0
62,18:
2,121
103,10¢

194,52

421,46

256,99

403,69

93,53:
17,90¢
0
0
22,48:

199,33(

403,69

409,89:

409,89:

325,17

398,39

21,60¢
20E
1,24¢

(11,562

(4,430
(7,132
0

0

0
(7,132
(0.44'
(0.44



ARTICLE 5

RESTATED:
MULTIPLIER: 1,00C

PERIOD TYPE

FISCAL YEAR END
PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET¢
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSES
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS PRIMARY

EPS DILUTED

12 MOS
DEC 31 199
JAN 01 199
DEC 31 199

7,17(
0
62,81:
1,05¢
90,71+

178,91:

463,68¢

290,06

383,85!

78,31
17,90¢
0

0
22,22,
214,58t

383,85!

433,80:

433,80:

324,46:

397,45:

17z
15¢
558
35,47!
9,87¢
25,597
0

0

0
25,597
1.5¢
1.5¢



ARTICLE 5

RESTATED:
MULTIPLIER: 1,00C

PERIOD TYPE 12 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END DEC 31 199
CASH 31,74¢
SECURITIES 0
RECEIVABLES 52,21
ALLOWANCES 954
INVENTORY 96,32«
CURRENT ASSET¢ 197,23:
PP&E 404,12°
DEPRECIATION 273,90
TOTAL ASSETS 355,77¢
CURRENT LIABILITIES 69,06!
BONDS 18,86(
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 21,90¢
OTHER SE 197,34t
TOTAL LIABILITY AND EQUITY 355,77¢
SALES 376,27¢
TOTAL REVENUES 376,27¢
CGS 271,14¢
TOTAL COSTS 341,01:
OTHER EXPENSE! 89¢
LOSS PROVISION 65
INTEREST EXPENSE 1,12¢
INCOME PRETAX 33,17
INCOME TAX 8,68¢
INCOME CONTINUING 24,49:
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 24,49
EPS PRIMARY 1.5¢
EPS DILUTED 1.5%
End of Filing
Pewerad By EDGAR -

© 2005 | EDGAR Online, Inc.



