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Part 11

Pursuant to General Instruction E to Form S-8cthrgents of Registration Statement No. 33-48866arm S-8 as filed by Brush Wellman
Inc. (the "Registrant") with the Securities and Exege Commission on June 26, 1992 are incorpohatein by reference.

Item 8. Exhibits

4(a) Second Amended and Restated Articles of In corporation of the
Registrant (filed as Exhibit 3(a) to the R egistrant's Annual
Report on Form 10-K for the year ended Dec ember 31, 1997 and
incorporated herein by reference).

4(b) Regulations of the Registrant (filed as Ex hibit 3(b) to the
Registrant's Annual Report on Form 10-K fo r the year ended
December 31, 1994 and incorporated herein by reference).

4(c) Rights Agreement between the Registrant an d National City
Bank, N.A., dated January 27, 1998 (filed as Exhibit 4(d) to
the Registrant's Annual Report on Form 10- K for the year
ended December 31, 1997 and incorporated h erein by
reference).

4(d)  Brush Wellman Inc. Deferred Compensation P lan for Nonemployee
Directors (As Amended and Restated as of D ecember 2, 1997).

5 Opinion of Counsel.

23(a) Consent of Independent Auditors.

23(b) Consent of Counsel (included in Exhibit 5)

24 Power of Attorney.

SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and hay dalused this Registration Statement to be signdtsdoehalf by the undersigned,
thereunto duly authorized, in the City of Clevela8thte of Ohio, on September 14, 1998.

BRUSH WELLMAN INC.

By: /s/ Mchael C. Hasychak

M chael C. Hasychak, Secretary and Treasurer
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Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

Signature Title Date

* Chairman of the Board, Pres ident, September 14, 1998
---------------------- Chief Executive Officer and Director
Gordon D. Harnett (principal executive office r

* Vice President and Chief Fi nancial September 14, 1998
---------------------- Officer (principal financia | and
Carl Cramer accounting officer)

* Director September 14, 1998

Albert C. Bersticker

* Director September 14, 1998

Charles F. Brush, 1lI

* Director September 14, 1998

David L. Burner

* Director September 14, 1998

Joseph P. Keithley

Director September 14, 1998

William P. Madar

Director September 14, 1998

Robert M. Mclnnes

* Director September 14, 1998

William R. Robertson

* Director September 14, 1998

John Sherwin, Jr.

* Michael C. Hasychak, the undersigned attornejaut; by signing his name hereto, does herebyamghexecute this Registration Statement
on behalf of the above indicated officers and doescthereof (constituting a majority of the dims) pursuant to a power of attorney filed
with the Securities and Exchange Commission.

Sept enber 14, 1998 By: /s/ Mchael C. Hasychak

M chael C. Hasychak, Attorney-in-Fact
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Exhibit 4(d)
BRUSH WELLMAN INC.

DEFERRED COMPENSATION PLAN FOR NONEMPLOYEE DIRECTORS
(AS AMENDED AND RESTATED AS OF DECEMBER 2, 1997)

ARTICLE
PURPOSE OF THE PLAN

The purpose of the Brush Wellman Inc. Deferred Cemspation Plan for Nonemployee Directors is to ptexthe Nonemployee Directors of
the Company with the opportunity to defer recefpt@mpensation payable for services as a Directdrta help solidify the common interest
of Directors and shareholders in enhancing theevafithe Company's Common Shares.

ARTICLE II
DEFINITIONS
As used herein, the following words shall havertfeanings stated after them unless otherwise spaijfiprovided:

2.1. "Change in Control" shall have the meanindggagsl thereto in
Section 5.5 hereof.

2.2. "Committee" shall mean the Administrative Coittee described in
Section 7.1 hereof.

2.3. "Common Shares" shall mean the Common Shaaesalue $1 per share, of the Company.

2.4. "Company" shall mean Brush Wellman Inc.

2.5. "Deferred Compensation Account" shall haventie&aning assigned thereto in Section 3.1 hereof.
2.6. "Director” shall mean any nonemployee direcfothe Company.

2.7. "Insolvent” shall have the meaning assignedetio in Section 6.2 hereof.

2.8. "Investment Policy” means the Company's exgspiolicy for investment of liquid assets as thmsanay be amended from time to time
by the Company



2.9. "Plan" shall mean the Brush Wellman Inc. DefeértCompensation Plan for Nonemployee Directorgnasnded from time to time.
2.10. "Terminated Participant” shall have the meguissigned thereto in Section 8.3 hereof.
2.11. "Trust" shall have the meaning assigned tbéneSection 4.1 hereof.

2.12. "Trust Account" shall have the meaning assigithereto in
Section 4.2 hereof.

2.13. "Trust Agreement" shall mean the Trust Agreenentered into between the Company and the Eruisteonnection with the Plan.
2.14. "Trust Fund" shall have the meaning assigherkto in Section 4.2 hereof.

2.15. "Trustee" shall mean such person or entitpag be chosen by the Company from time to timactaas the trustee under the Trust
Agreement, together with the successors of suctopesr entity as may be provided in the Trust Agrest.

ARTICLE I
ELECTIONSBY DIRECTORS

3.1. 1992 Compensation Reduction. Not later thacebder 31, 1991, a Director may, by filing a writidection with the Committee, direct
the Company (a) to reduce the compensation payaiien or her (determined without regard to thevisions of this Section) for services as
a Director during the 1992 calendar year in suchwarhas elected by the Director and (b) to créditamount of such reduction to an account
maintained on the books of the Company for suclkedr (the "Deferred Compensation Account").

3.2. Compensation Reduction for 1993 and Later ¥.edot later than June 30,1992 and December 3Xstyotalendar year thereafter, a
Director may, by filing a written election with tf@ommittee, direct the Company (a) to reduce thmepansation payable to him or her
(determined without regard to the provisions o$ tBection) for services as a Director during thd nalendar year in such amount as elected
by the Director and (b) to credit the amount oftsteduction to the Director's Deferred Compensatiocount.

3.3. Partial Years. If a Director first becomesieebtor after January 1st of any calendar yearPtnector may, by filing a written election
with the Committee, direct the Company (a) to redilne compensation payable to him or her for fusemices as a Director during the year
in such amount as elected by the Director ando(lsjyedit the amount of such reduction to the DoestDeferred Compensation Account. /
such election shall be made within 30 days aftandividual becomes a Director, and shall applydnlcompensation for services as a
Director performed after the date of such election.



3.4 Conversion from the Directors' Retirement Phot later than December 31, 1997, each Director make an election to credit the
present value as of December 31, 1997 of his ovésted benefit under the Brush Wellman Inc. DoegtRetirement Plan As Amended
January 26, 1993 (the "Directors' Retirement Plambiich is being terminated, to his or her Direst@eferred Compensation Account.
Payment will be made pursuant to Article V herewfd in no event shall a Director be entitled torpagt prior to termination of service as a
Director.

3.5. Elections Irrevocable. All elections descriliethis Article shall be made on an election fapecified by the Committee and filed with
the Committee. Once an election becomes effectiveuant to this Article, such election shall bewcable and shall remain in effect until
the end of the calendar year to which it relates.

3.6. Deferred Compensation Accounts. (a) Follovany initial filing of a written election with thednmittee pursuant to Section 3. 1 or 3.2
hereof by a Director who has previously entered inteferred compensation agreement or arrangenithrnthe Company, the Company sl
credit such Director's Deferred Compensation Acteuith the amounts previously deferred by such €iwepursuant to such deferred
compensation agreement or arrangement, togethleiawiamount equal to any interest credited theireaacordance with such deferred
compensation agreement or arrangement to the flateb credit.

(b) Each Director who has elected to have his ochmpensation reduced pursuant to this Articlél $taave a nonforfeitable right to the
balance from time to time of his or her Deferredrpensation Account. In addition to the credits Di@ctor's Deferred Compensation
Account described in Sections 3.1, 3.2, 3.3, 3dt&6(a) hereof, a Director's Deferred Compensaiiccount shall be credited or debited
with, amounts equal to the income, earnings, gaiingsses on the Trust Account maintained with eesfo the Director under the Trust
Agreement at such times as such items are creiteddebited from such Trust Account and shalilbkited for any distributions to the
Director under Article V.

ARTICLE IV
ACCOUNTSAND INVESTMENTS

4.1. Contribution. (a) The Company shall from titadime transfer to the Trustee to be held underTitust Agreement in a trust (the "Trust")
cash funds equal to the amounts by which Direat&st to have their compensation reduced pursoahig Plan. All such transfers shall be
made within 30 days after such compensation woale been paid to the Director but for the Direstodmpensation reduction election.

(b) Following any initial filing of a written eleicin with the Committee pursuant to Section 3.1.8rt8reof by a Director who has previously
entered into a deferred compensation agreememtangement with the Company, the Company shalsfeario the Trustee to be held in the
Trust for the account of such Director pursuaréation 4.2 hereof cash funds equal to the amquatsously deferred pursuant to such
deferred compensation agreement or arrangemeseth@gwith an amount

3



equal to any interest credited thereon in accorelavith such deferred compensation agreement ongeraent to the date of such transfer.

(c) Following the filing of a written election witthe Committee pursuant to Section 3.4 hereof atldma reasonable time after December
31, 1997, the Company shall transfer to the Trutstdme held in the Trust for the account of sucteEtor pursuant to Section 4.2 hereof the
cash funds equal to the amount which such Direslemted to be converted from the Directors Retirgrfdan pursuant to Section 3.4 hereof.

(d) Except as provided with respect to the creditdrthe Company in Article VI hereof, all contriimns and other transfers by the Company
to the Trust pursuant to Sections 4.1(a), (b) ahdhéreof shall be irrevocable, and (except agsaiged) the Company shall have no right to
the return of any funds so contributed or transf@to the Trust or any earnings thereon.

4.2. Establishment and Adjustment of Accounts. Thestee shall establish a separate account unédrrtfst (a "Trust Account”) for any
Director who defers compensation pursuant to the.PAs of December 31 of each year and on suchr ddies as the Committee may direct,
the fair market value of the assets of the Truetated to all Trust Accounts (the "Trust Fund"alsbhe determined by the Trustee.

4.3. Investment of Assets. The assets of the Fuist shall be held by the Trustee in the nameefTtlust. As amounts are received by the
Trustee, it shall invest the funds pursuant toTthest Agreement, which shall authorize the Trusteiavest the funds contained in each Trust
Account either (i) in Common Shares or (ii) in acance with the Investment Policy, in each cagha®irector for whom such Trust
Account is held may direct. Any Trust Account mayibvested pursuant to a Director's election i pa€ommon Shares and in part in
accordance with the Investment Policy in increments percent. A Director may change his electimmf time to time with respect to future
additions to his Deferred Compensation Account,mbay not change such election with respect to atsquneviously credited at any time.
However, in the event that a Director elects testall or a portion of the amounts in the Trustéunt held for his benefit attributable to his
compensation reduction election for the 1992 caleydar in Common Shares, such amounts shall lested in accordance with the
Company's Investment Policy until July I, 1992waich time such amounts (plus any earnings theagmhless any losses attributable ther
shall be invested in Common Shares. All earnirfgany, with respect to a Director's Trust Accoumtlsbe credited to such Director's Trust
Account and invested from time to time in accordawith such Director's latest investment elect®hCommon Shares credited to a
Director's Trust Account shall be voted by the Teasn accordance with such Director's instructiamng, in the absence of any instructions,
by the Trustee in proportion to the votes of dtlestshareholders.

4.4. Assets Held in Cash. The Trustee may, inoiis discretion, maintain in cash such amounts dsdtns necessary to meet the needs of the
Trust from time to time. Amounts maintained in cagtthe Trustee shall be kept to a minimum constsiéth the duties and obligations of
the Trustee as set forth in the Trust Agreementstadl not be required to be invested at interest.

4.5. Trustee's Fees. The fees and expenses ofuk&& under the Trust Agreement shall be paithéyCompany.
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ARTICLE YV
PAYMENT OF ACCOUNTS

5.1. Time of Payment. Distribution of a DirectdPsferred Compensation Account shall commence on&a@e in the manner described in

Section 5.2 hereof within 10 days after the eadfe(i) the date the Director attains age 70,t(ip date of the Director's termination of sen
as a Director on account of resignation, retirejéeath or otherwise or (iii) the occurrence oftaf@ge in Control of the Company. Howe\
if the amount credited to any Director's Deferrammpensation Account is less than one year's ratéhig,500 as of January 1, 1998) the
distribution shall be in a lump sum on the datéeofination.

5.2. Method of Distribution. At the time of a Ditec's initial election and at the time to conves br her vested benefits from the Directors'
Retirement Plan described in Article 1ll, the Dit@cmaking such election shall specify whether ami®weredited to his Deferred
Compensation Account shall be distributed to hirher (or his or her beneficiary) in a single lunynspayment at the time described in
Section 5.1, or in not more than ten annual inst@tits commencing at such time. Notwithstandingahegoing, if any director electing to
credit amounts to his or her Deferred Compensaiimgount upon termination of the Directors' Retir@nlan pursuant to Section 3.4, cei
to be a Director within one year after signing saetdction other than by reason of death, disahdlitfailure to be re-elected as a Director, the
applicable portion of the distribution shall beump sum. Amounts credited to the Director's Defdr€ompensation Account shall be
distributed or commence to be distributed to thee€ior or the Director's beneficiary at the timsa#ed in Section 5.1 in the manner so
specified. The amount of each installment paymkall e calculated by dividing the amount credti@the Director's Deferred
Compensation Account at the time of each such payfas determined by the Committee) by the numbegraining installments
(including the current installiment). If the Compadsyot Insolvent at the time of any payment, thgrmpent shall be made from the Trust and
charged to the Director's Trust Account. To theskthat the Director's Trust Account is investe@€ommon Shares of the Company at the
time of a payment from such Trust Account, such @am Shares shall be distributed in kind.

5.3. Designation of Beneficiary. Each Director pating in this Plan shall designate a beneficiar beneficiaries to whom distribution st
be made pursuant to Section 5.2 in the event ofi¢ia¢h of the Director before his or her entireddesfd Compensation Account is distribut
If there is no designated beneficiary, or no desigd beneficiary surviving at a Director's death Elirector's beneficiary shall be his or her
estate. Beneficiary designations shall be maderiting. A Director may designate a new beneficiarypeneficiaries at any time by filing a
new election with the Committee.

5.4. Taxes. In the event any taxes are requirddvyo be withheld or paid from any distributionade pursuant to the Plan, the Company or
Trustee (as applicable) shall deduct such amoumits $uch distributions and shall transmit the wafldhamounts to the appropriate taxing
authority.

5.5. Definition of Change in Control. A "ChangeGontrol" of the Company shall have occurred ifaf Eime any of the following events
shall occur:



(a) The Board of Directors of the Company at ametshall fail to include a majority of directors evare either "Original Directors" or
"Approved Directors". An Original Director is a dotor who is serving on January 1, 1992. An Appdob@ector is a director who, after st
date, is elected, or is nominated for electionH®yshareholders, by a vote of at least two-thifdh@ Original Directors and the previously
elected Approved Directors, if any;

(b) Any person (as the term "person” is define8aation 1701.01(G) of the Ohio Revised Code) dtamle made a "control share
acquisition" (as the term "control share acquisitis defined in

Section 1701.01(2) of the Ohio Revised Code) ofehaf the Company without having first compliedhwsection 1701.831 of the Ohio
Revised Code (dealing with control share acquis#jpor

(c) The Board of Directors shall at any time detielrin the good faith exercise of its judgment tfilgany particular actual or proposed
accumulation of shares of the Company, tender édieshares of the Company, merger, consolidasate of assets, proxy contest, or other
transaction or event or series of transactionsents will, or is likely to, if carried out, resutt a Change in Control falling within Sections
5.5(a) or 5.5(b) hereof and (ii) it is in the beserests of the Company and its shareholdersydlhderve the intended purposes of this Plan
and the Trust, for distributions of Deferred Comgegtion Accounts to commence immediately as henawiged.

ARTICLE VI
CREDITORSAND INSOLVENCY

6.1. Claims of the Company's Creditors. All asbetsl in the Trust pursuant to the Plan, and anynesy to be made by the Trustee pursuant
to the Plan and Trust Agreement, shall be subjettte claims of the general creditors of the Comgparciuding judgment creditors and
bankruptcy creditors. The rights of a Director & &r her beneficiaries to any assets of the Trusid shall be no greater than the rights of an
unsecured creditor of the Company.

6.2. Notification of Insolvency. In the event ther@pany becomes Insolvent (as hereinafter defiried)Board of Directors of the Company
and the chief executive officer of the Company lsinanediately notify the Trustee of that fact. Theustee shall not make any payments {
the Trust Fund to any Director or any beneficianger the Plan after such notification is receivedtany time after the Trustee has
knowledge of such Insolvency. Under any such cirstamce, the Trustee shall deliver any property lettle Trust Fund only as a court of
competent jurisdiction may direct to satisfy thaiicls of the Company's creditors. For purposesisfRtan, the Company shall be deemed to
be "Insolvent" if the Company is subject to a pegdioluntary or involuntary proceeding as a debtoiter the United States Bankruptcy
Code, as amended, or is unable to pay its deliteegsnature.



ARTICLE VII
ADMINISTRATION

7.1. Appointment of Committee. The Board of Direstof the Company shall appoint an Administrativer@nittee consisting of not less tf
three persons to administer the Plan. Memberseo€dmmittee shall hold office at the pleasure efBloard of Directors and may be
dismissed at any time with or without cause. Susisgns serving on the Committee need not be merobéne Board of Directors of the
Company.

7.2. Powers of the Committee. The Committee sitafiinister the Plan and resolve all questions @rprietation arising under the Plan.
Whenever elections, directions, designations, apfitins, requests or other notices are to be givenade by a Director under the Plan, they
shall be filed with the Committee. Except as predidn Section 8.3 hereof, the Committee shall hravdiscretion with respect to Plan
contributions or distributions, but shall act inaministrative capacity only.

7.3. Indemnity of Committee. The Company shall mddy the members of the Committee against allnetgilosses, damages, expenses and
liabilities arising from any action or failure tatawith respect to the Plan to the extent provittetthe Regulations of the Company and any
applicable indemnification agreement between then@ny and such member.

ARTICLE VIII
MISCELLANEOUS

8.1. Funding. Neither any Director, nor his or heneficiaries, nor his or her heirs, successoessigns, shall have any secured interest in or,
claim on any property or assets of the CompanheiTrust. The Company's obligation under the Pteatl §e merely that of an unfunded and
unsecured promise of the Company to pay moneyeifiuture. The Company shall create the Trust td hatds to be used in payment of its
obligations under the Plan and to provide a measitee benefits payable to the Director hereunded, shall fund such Trust in accordance
with the terms of the Plan, but all funds contaitteatein shall remain subject to the claims of@toenpany's general creditors as provided in
Article VI hereof.

8.2. Term of Plan. The Company reserves the righthtend the Plan or Trust Agreement or terminagdthn at any time; provided, howe\
that no amendment or termination shall affect thets of Directors to amounts previously creditedtteir Deferred Compensation Accounts
or to additional credits to their Deferred CompeiosaAccounts pursuant to Section 3.5 hereof fatittahal earnings of the Trust following
such termination. The Trust shall remain in efigttil such time as the entire corpus of the Trustd-has been distributed pursuant to the
terms of the Plan, and the Plan shall remain iec¢ffintil such time as all amounts credited to @oes' Deferred Compensation Accounts are
distributed pursuant to Article V hereof.



8.3. Assignment. No right or interest of any Dimradr his or her beneficiary (or any person claigninrough or under such Director or his or
her beneficiary) in any benefit or payment herefigimall be assignable or transferable in any maonbe subject to alienation, anticipation,
sale, pledge, encumbrance or other legal proceissamy manner be liable for or subject to the deltliabilities of such Director.

If any Director or any such person (other thansieviving spouse of such Director after he or shdeiceased) shall attempt to or shall
transfer, assign, alienate, anticipate, sell, pealgotherwise encumber his or her benefits hermumdany part thereof, or if by reason of his
or her bankruptcy or other event happening at sng such benefits would devolve upon anyone elseoaid not be enjoyed by him or her,
then the Committee, in its discretion, may termertas or her interest in any such benefit, to tkterg the Committee considers necessary or
advisable to prevent or limit the effects of suclkwrence, by filing a written "termination declégoa" with the Committee records and
making reasonable efforts to deliver a copy to dbichctor or his or her beneficiary whose inteisstdversely affected (the "Terminated
Participant").

As long as any Terminated Participant is alive, beyefits affected by the termination declaratioallshe retained by the Company and, in
the Committee's sole and absolute judgment, maalkto or expended for the benefit of such TerteiddParticipant, his or her spouse, his
or her children or any other person or personadh dependent upon him or her in such a manndreaSammittee shall deem proper. Upon
the death of any Terminated Participant, all bagefithheld from him or her and not paid to oth@raccordance with the preceding sentence
shall be distributed to such Terminated Particijgasurviving spouse or, if there is no survivinggge, to such Terminated Participant's then
living descendants, including adopted children,gipes, or if there is no surviving spouse andumwiving descendants, to such Terminated
Participant's estate. Payments described in tmzgpaph shall be made from the Trust if the Compampt Insolvent at the time for any such
payment.

8.4. Tax Effect. This Plan is intended to be tréate an unfunded deferred compensation plan uhddnternal Revenue Code. It is the
intention of the Company that the amounts by wilalectors elect to have their compensation redyeduant to this Plan shall not be
included in the gross income of the Directors @irtbeneficiaries until such time as the amoungslited to Directors' Deferred Compensa
Accounts hereunder are distributed from the Plamtlany time, it is determined by the Company #maounts attributable to Directors'
compensation reduction elections or Deferred Corsguian Accounts are includible in the gross incarfithe Directors or their beneficiaries
before distribution pursuant to Article V heredf,amounts credited to Directors' Deferred Comp&nsaAccounts shall be immediately
distributed to the respective Directors or, in thse of deceased Directors, their beneficiariestributions described in the preceding
sentence shall be made from the Trust if the Commnot Insolvent at the time for such distribuatio

8.5. Governing Law. This Plan shall be governeaibg construed in accordance with the internal sultise laws of the State of Ohio.

8.6. Successors. The provisions of this Plan $adl and inure to the benefit of the Company asditccessors and assigns. The term
"successors" as used herein shall include any catgor other business entity which shall, whebyemerger, consolidation, purchase or
otherwise,



acquire all or substantially all of the businesd aasets of the Company and successors of anycsystrration or other business entity.

8.7. Effective Date of Plan. The Plan shall beafe as of January 1, 1992, subject to approvadhbyshareholders of the Company. Any
compensation reduction elections, credit to Deteffempensation Accounts or contributions to thesTmiade prior to such shareholder
approval shall be contingent on such approval,ibsdch approval is not obtained prior to Decenier1992, all Deferred Compensation
Accounts shall be distributed to the Directorshmitt beneficiaries. Distributions described in pneceding sentence shall be made from the
Trust if the Company is not Insolvent at the timmeduch distribution.

8.8. No Right to Continued Service. Nothing contalitnerein shall be construed to confer upon angdir the right to continue to serve as a
Director of the Company or in any other capacity.



Exhibit 5
[BRUSH WELLMAN INC. LETTERHEAD]
September 11, 1998

Securities and Exchange Commission
Judiciary Plaza

450 5th Street, N.W.

Washington, D.C. 20549

Re: Deferred Compensation Plan for Nonemployeediirs
(as Amended and Restated as of December 2, 1997)

Ladies and Gentlemen:

| have acted as counsel for Brush Wellman IncQhio corporation (the "Company"), in connectionhaite Brush Wellman Inc. Deferred
Compensation Plan for Nonemployee Directors (as idad and Restated as of December 2, 1997) (tha")Plehave examined such
documents, records and matters of law as we haamelk necessary for purposes of this opinion, aeddtnereon, | am of the opinion that
the shares of Common Stock, of the par value gieblshare, of the Company (the "Common Shares) nfay be issued or transferred and
sold pursuant to the Plan and any agreements cptatad thereby (the "Agreements") will be, whemess or transferred and sold in
accordance with the Plan and the Agreements, duthoaized, validly issued, fully paid and nonasabss provided that the consideration
received by the Company is at least equal to theglae of such shares.

| hereby consent to the filing of this opinion aghbbit 5 to the Registration Statement on Form f8e8l by the Registrant to effect registration
of the 60,000 additional Common Shares to be isanddsold pursuant to the Plan under the SecuAiesf 1933.

Very truly yours,

/sl John J. Pallam

John J. Pallam
Vi ce President and General Counsel



Exhibit 23(a)
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference irRbgistration Statement (Form S-8) pertaining ®Bhush Wellman Inc. Deferred
Compensation Plan for Nonemployee Directors (As Adeel and Restated as of December 2, 1997) of partrdated January 27, 1998, w
respect to the consolidated financial statemenBra$h Wellman Inc. incorporated by reference srAihnual Report (Form 1K) for the yea

ended December 31, 1997 and our report dated Mx&rch998, with respect to the related financialesteent schedule included therein, filed
with the Securities and Exchange Commission.

ERNST & YOUNG LLP

Cleveland, Ohio
September 10, 19¢



Exhibit 24

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedersigned officers and directors of Brush Wellm@ar lan Ohio corporation
("the Company"), hereby constitutes and appointsiGoD. Harnett, Carl Cramer, Michael C. Hasychad#t Bouis Rorimer, and each of
them, as true and lawful attorneys or attorneytatfor the undersigned, with full power of subsgion and revocation, for him and in his
name, place and stead, to sign on his behalf affiger or director of the Company a Registratidat&ment or Registration Statements on
Form S-8 pursuant to the Securities Act of 193%eoming certain Common Shares of the Company tffieeed in connection with the
Company's Deferred Compensation Plan for Nonempl®jieectors (As Amended and Restated as of Deced97), and to sign any and
all amendments or post-effective amendments to Regjistration Statement(s), and to file the sanit, &l exhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission or any state regulatathority, granting unto said
attorneys or attorneys-in-fact, and each of themhpbwer and authority to do and perform each ewery act and thing requisite and
necessary to be done in and about the premiséd)yato all intents and purposes as they mightauld do in person, hereby ratifying and
confirming all that said attorney or attorneys-awtfor any of them or their substitute or subsgunay lawfully do or cause to be done by
virtue hereof.

This Power of Attorney may be executed in multipdeinterparts, each of which shall be deemed amatigith respect to the person
executing it.

IN WITNESS WHEREOF, the undersigned have hereugtoheir hands as of the 8th day of September,.1998

/sl Gordon D. Harnett /sl Joseph P. Keithley
Gordon D. Harnett Joseph P. Keithley
Chai rman of the Board, President, Chief Executive Di rector

O ficer and Director (principal executive officer)

/sl Carl Cranmner

Carl Craner WIlliam P. Madar
Vice President and Chief Financial Oficer Di rector
(principal financial and accounting officer)

/sl Al bert C Bersticker

Al bert C. Bersticker Robert M Ml nnes
Director Director
/sl Charles F. Brush, Il /sl WIlliam R Robertson
Charles F. Brush, 111 WIlliam R Robertson
Director Di rector
/s/ David L. Burner /'s/ John Sherwi n, Jr.
David L. Burner John Sherwin, Jr.
Director Di rector

End of Filing
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