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PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents filed by Brush Wellman Iifihe "Company") with the Securities and Exchangen@ission (the "Commission™)
are incorporated herein by reference as of thepeetive dates of filing:

(a) The Company's Annual Report on Form 10-K ferfibcal year ended December 31, 1997 filed putstiaaBection 13(a) of the Securities
Exchange Act of 1934, as amended (the "Exchang§.Act

All documents subsequently filed by the Companyspant to Sections 13(a), 13(c), 14 and 15(d) oEkehange Act prior to the filing of a
posteffective amendment which indicates that all sé@gioffered hereunder have been sold or whichgileters all securities then remain
unsold hereunder shall be deemed to be incorpobsteeference herein and to be a part hereof fiedate of filing of such documents.

Item 4. Description of Securities.

Articles I, Il, 1ll, IV and VII of the Brush Wellma Inc. Key Employee Share Option Plan (filed asikitl4.1 hereto) describing the securities
offered hereunder are hereby incorporated by refere

Item 5. Interests of Named Experts and Counsel.
Not applicable
Item 6. Indemnification of Directors and Officers.

Article IV of the Registrant's Code of Regulatioas,amended April 27, 1993 (filed as Exhibit (3bRegistrant's Annual Report on Form 10-
K for the year ended December 31, 1994), is incaiga herein by reference.

Reference is made to Section 1701.13(E) of the Bhidsed Code relating to the indemnification e&diors and officers of an Ohio
corporation.

The Registrant maintains insurance on behalf ofpgrgon who is or was a director or officer agaamst loss arising from any claim asserted
against him in any such capacity, subject to cemaclusions. The Registrant also maintains fidydiability insurance on behalf of any
person involved in thmanagement or administration of any employee beplsiin maintained by the Registra



Pursuant to the approval of the Board of Directord=ebruary 28, 1989 and of its shareholders ofil 25y 1989, the Registrant has entered
into, or will enter into, Indemnification Agreemenwith (a) each Director of the Registrant ands{imh officers, employees and agents of the
Registrant as may be designated by the Board efcRirs from time to time, as discussed in pagasrtiigh 18 of the Registrant's Proxy
Statement dated March 10, 1989 for its annual mgételd on April 25, 1989 (which discussion is irmrated herein by reference).

Item 7. Exemption from Registration Claimed.

Not applicable

Item 8. Exhibits.

See Index to Exhibits following signature pages.
Item 9. Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alas are being made of the securities registerszbiiea post-effective amendment to this
registration statement:

(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the registrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiatton set forth in this registration
statement;

(i) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigirastatement; provided, however, that the un#tarts set forth in paragraphs (i) and (ii)
above do not apply if the information required &ibcluded in a post-effective amendment by th@sagraphs is contained in periodic
reports filed by the registrant pursuant to Secti8ror Section 15(d) of the Securities Exchangedkdt934 that are incorporated by reference
in this registration statement.

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebigities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering



(b) The undersigned registrant hereby further ulates that, for purposes of determining any libilinder the Securities Act of 1933, each
filing of the registrant's annual report pursuan®ection 13(a) or Section 15(d) of the Securiieshange Act of 1934 that is incorporated by
reference in this registration statement shalldented to be a new registration statement relatiniget securities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registrantle successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issi



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Clevela8thte of Ohio, on this 5th day of May, 1998.

BRUSH WELLMAN INC.

By /s/ Gordon D. Harnett

Gordon D. Harnett
Presi dent and Chi ef
Executive Oficer

POWER OF ATTORNEY

Each person whose signature appears below hergoynép Michael C. Hasychak as the undersigned'filaattorney-in-fact and agent, with
full power of substitution and resubstitution, teeeute in the undersigned's name, place and stegchmendments to the foregoing
Registration Statement and to file the same wighShcurities and Exchange Commission. Such attainaly have full power and authority
do and perform, in the name and on behalf of edtheoundersigned, every act whatsoever necessatgsirable to be done, as fully to all
intents and purposes as the undersigned mightudd ¢l in person. The undersigned each herebyastiind approves the acts of such
attorney.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated:

By /s/ Gordon D. Harnett Presi dent, Chairnman of May 5, 1998

the Board and Chief

CGordon D. Harnett Executive Oficer
(principal executive
of ficer)
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/sl Carl Craner

Joseph P. Keithley

/sl WIlliam R Robertson

WIlliam R Robertson

/'s/ John Sherwin, Jr.

John Sherwin, Jr.

/sl WIlliam P. Madar

WIlliam P. Madar

/sl Robert M Ml nnes

Robert M Ml nnes

/sl Al bert C Bersticker

Al bert C. Bersticker

/sl Dr. Charles F. Brush,

Dr. Charles F. Brush, 111

/s/ David L. Burner

David L. Burner

Vi ce President Finance
and Chi ef Financi al

O ficer (principal
financial and accounting
of ficer)

Director

Director

Di rector

Di rector

Di rector

Di rector

Di rector

Di rector
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INDEX TO EXHIBITS

(4) INSTRUMENTS DEFINING THE RIGHTS OF SECURITY H@ERS, INCLUDING INDENTURES:
4.1 Brush Wellman Inc. Key Employee Share OpticanPI

4.2 Brush Wellman Inc. Key Employee Share OptiamRDption Agreement

(5) OPINION RE LEGALITY

5.1 Opinion of Thompson Hine & Flory LLP

(23) CONSENTS OF EXPERTS AND COUNSEL:

23.1 Consent of Ernst & Young LLP

23.2 Consent of Thompson Hine & Flory LLP
[contained in their opinion filed as Exhibit 5.1]
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24.1 A Power of Attorney granted by each directaaaiting this registration statement is set forttee signature page to this registration
statement
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Exhibit 4.2

BRUSH WELLMAN INC.
KEY EMPLOYEE SHARE OPTION PLAN

OPTION AGREEMENT

1. Pursuant to the Brush Wellman Inc. Key Emplo$bare 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 pasehfrom Brush Wellman Inc. (the
"Corporation") the Designated Property identifiedldw at the Exercise Price set forth below:

NAME OF PARTI Cl PANT: [ PARTI CI PANT NAVE]
KESOP OPTI ON NUVBER: [ ADM NI STRATI VE | DENTI FYI NG NO. ]
DESI GNATED PROPERTY: [ NAME OF MJUTUAL FUND]
NUMBER OF SHARES OF
DESI GNATED PROPERTY: [ NUMBER OF SHARES]
EXERCI SE PRI CE: $__ [ 25% of FM/ AT GRANT DATE]
GRANT DATE: [ GRANT DATE]

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

3. The Option may be exercised only by the Paditipthe Participant's Beneficiary, or the Particifs 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 pss;e&and any such attempted action is void.

4. Written notice of an election to exercise thdi@p enclosing this Agreement, shall be (a) de#deto 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 madeshiyfied 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



BRUSH WELLMAN INC.
KEY EMPLOYEE SHARE OPTION PLAN

PREAMBLE

Brush Wellman Inc. (the "Corporation") hereby eihies the Brush Wellman Inc. Key Employee ShargddPlan (the "Plan®), effective as
of the date specified herein.

The purpose of the Plan is to provide a vehicldalierpayment of compensation to participating kescatives in the form of nonqualified
options. The Plan is intended to be a nonqualstedk option plan within the meaning of Sectiono83he Internal Revenue Code, as
amended, and is not intended to be covered byrthasions of the Employee Retirement Income Seguit of 1974, as amended.

ARTICLE |
DEFINITIONS
As used in this Plan, the following capitalized d®and phrases have the meanings indicated, uhkessntext requires a different meaning:
1.1 "BENEFICIARY" means the person or persons wlwsuant to the Plan, are entitled to exercisedDptafter a Participant's death.
1.2 "BOARD OF DIRECTORS" or "BOARD" means the boafdlirectors of the Corporation.

1.3 "BUSINESS DAY" means any day on which the Coagion's headquarters offices are open and on whieliNew York Stock Exchange
is open for trading.

1.4 "CODE" means the Internal Revenue Code of 1888 amendments thereto, and any regulations imgsiissued thereunder.

1.5 "COMMITTEE" means the Organization and Comp#&asa&Committee of the Board of Directors, or angaessor to such committee, or
with respect to any period during which no such gotiee or successor is acting, the Board of Dinecto

1.6 "CORPORATION" means Brush Wellman Inc. and smycessor thereto.

1.7 "DESIGNATED PROPERTY" means shares of regulatedstment companies or any other property, excgatash, cash equivalents,
securities of the Corporation or its affiliatessigmated by the Committee as subject to purchasegdh the exercise of an Option.

1.8 "EFFECTIVE DATE" means May 5, 19¢



1.9 "EMPLOYEE" means any individual who is a sadremployee of the Corporation or a Subsidiary.
1.10 "EXERCISE DATE" means, with respect to anyi@ptthe date determined under Section 3.2.
1.11 "EXERCISE PRICE" means the price that a Hpetiit must pay upon exercise of an Option.

1.12 "FAIR MARKET VALUE" means the closing price tife Designated Property reflected in The Wall &td®urnal, or other recognized
market source, as determined by the Committeeh@mapplicable date of reference thereunder, deife is no sale on such date, then the
closing price on the last previous day on whiclale & reported.

1.13 "GRANT DATE" means, with respect to any Optitre date on which an Option first becomes effectivhich date will not be earlier
than the date on which the Committee takes acti@ward the Option.

1.14 "OPTION" means the right of a Participant,nged by the Corporation in accordance with the seofrthis Plan, to purchase Designated
Property from the Corporation at the Exercise Pegtablished under Section 2.3.

1.15 "OPTION AGREEMENT" means an agreement the fofrvhich has been approved by the Committee thatideen executed by the
Corporation and by a Participant to whom an Oplias been awarded, acknowledging the issuance @tien(s) and setting forth any
terms that are not specified in this Plan.

1.16 "PARTICIPANT" means any individual who hasa®ed an Option in accordance with Section 2.2 ci@ption has not expired and
has not been exercised.

1.17 "PLAN" means the Brush Wellman Inc. Key Emgeyshare Option Plan, as set forth herein andastime to time amended.

1.18 "SUBSIDIARY" means a corporation in which tve tGrant Date of an Option the Corporation ownsomtrols directly or indirectly
more than 50% of the total combined voting poweresented by all classes of stock issued by sugioration.

1.19 "TERMINATION OF EMPLOYMENT" means a Particiganseparation from the service of the Corporasind all Subsidiaries or other
affiliates of the Corporation for any reason.

1.20 "TRUST" means the trust that may be estaldighiesuant to Article VI to hold Designated Propehat is subject to purchase through
the exercise of an Option.
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1.21 "TRUST AGREEMENT" means an agreement settmthfthe terms of the Trust, which agreement wallsibstantially in the form
attached hereto as Exhibit A.

1.22 "TRUST FUND" means property that is held ia ffrust.

1.23 "TRUSTEE" means the persons or institutioigcs trustee of the Trust.

1.24 RULES OF CONSTRUCTION

1.24.1 GOVERNING LAW. The construction and openataf this Plan are governed by the laws of theeStéOhio.

1.24.2 HEADINGS. The headings of Articles, Sectiang Subsections are for reference only and aréorim# utilized in construing the Plan.
1.24.3 GENDER. Unless clearly inappropriate, alimfouns of whatever gender refer indifferently tospes or objects of any gender.

1.24.4 SINGULAR AND PLURAL. Unless clearly inappmigae, singular terms refer also to the plural nemdnd vice versa.

1.24.5 SEVERABILITY. If any provision of this Plas held to be illegal or invalid for any reasorg tiemaining provisions are to remain in
full force and effect and to be construed and exdfdiin accordance with the purposes of the Plaftls illegal or invalid provision did not
exist.

ARTICLE II

AWARD OF OPTIONS

2.1 ELIGIBILITY FOR AWARDS. Awards of Options mayelmade to any Employee selected by the Committee fhe executive officers
and other key employees who occupy senior mandgenaofessional positions. In making this seleetand in determining the form and
amount of Options the Committee will consider aagtdrs it deems relevant.

2.2 AWARDING OF OPTIONS. The recipients of Opticare determined from time to time by the Commitiée.Committee member may
take part in any way in determining any award ofi@ys to himself. The Committee may condition tkaed and/or effectiveness of any
Option on the surrender by the Participant of lgktrto receive salary, bonus, or other cash cosgtan otherwise payable in the future by
the Corporation or a Subsidiary to the ParticipAmtards become effective as of the Grant Date. Ward of an Option will become effecti
however, unless the Participant timely executesrandns to the Committee the Option Agreement wapect to the Option. Awards may
made at any time on or after the Effective Date ok to the termination of the Plan.
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2.3 SELECTION OF DESIGNATED PROPERTY; EXERCISE PEI@THER TERMS. When an Option is awarded, the Cdtemwill
specify the Designated Property that may be puathag exercise of the Option and the Grant Datevélhdix any terms of the Option not
specified in the Plan. On the day the Option isrded, the Designated Property that may be purchagedercising the Option must be, and
must be expected as of the Grant Date to be, yetmddable on an established market or consistiywloblinterests in property that is readily
tradable on an established market. The Exercige Bfiany Option will equal twenty-five percent §2bof the Fair Market Value of the
Designated Property on the Grant Date.

2.4 EFFECT OF CASH DIVIDENDS AND CASH DISTRIBUTIONSN DESIGNATED PROPERTY. As of the first Businesaylof each
calendar year, an Option will be granted automigiegith respect to any cash dividends or othethadistributions occurring during the
immediately preceding calendar year with respe&ig@signated Property purchasable under an Optmistiant Date of which coincided with
or preceded the date of occurrence of such castiedigls or cash distributions that has not expirdakeen exercised as of such first Business
Day (the aggregate of such cash dividends anddiasfbutions occurring during such immediatelyqeding calendar year being hereinafter
referred to as the "Additional Amount") in favortbie Participant holding such unexercised Optioteoms identical to those set forth in the
Option Agreement pertaining to such unexercisedabpexcept that the Grant Date of such automdyicmhnted Option will be such first
Business Day of such calendar year and the amdubegignated Property purchasable under such atitcatig granted Option will be the
amount of Designated Property that could be puedhasased on the Fair Market Value on such Gratg Bfassuch Designated Property, with
an amount equal to the Additional Amount dividectlwee fourths (3/4). If as of the first Businessydf such calendar year the applicable
Designated Property (of the same kind) is not neally available, the provisions of Section 2.5 apiply.

2.5 SUBSTITUTION OF OTHER PROPERTY FOR DESIGNATEB®PERTY; ADJUSTMENTS. At any time after the awafdn

Option, the Committee may make or provide for sadjustments in the amount of Designated Propentghmsable under the Option, the
Exercise Price, and the kind of Designated Propmotered thereby, as the Committee may in gootl tletermine to be equitably required in
order to prevent dilution or expansion of the righhder the Option that otherwise would result f{@any stock dividend, stock split,
combination of shares, recapitalization or otheange in the capital structure with respect to tkesi@nated Property purchasable under the
Option, or (b) any merger, consolidation, spin-oéprganization, partial or complete liquidationodher distribution of assets, issuance of
warrants or other rights to purchase securitieb vaspect to the Designated Property purchasalderuhe Option or any other transaction or
event having an effect similar to any of the foriegoIn the event of any such Committee action,Gbenmittee may provide in substitution
for the Option such alternative consideration asdy in good faith determine to be equitable urtdercircumstances and may require in
connection therewith the surrender of the Optionegpbaced. At any time after the award of an Optthe Committee may substitute other
Designated Property of equal Fair Market Valuefab® effective date of such substitution for thesinated Property previously subject to
that Option. Any such substitution will be effediprospectively only. After any adjustment or sitbsbn described in this Section 2.5, such
Option will not be exercisable for a
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period of 184 days and the period during which SDption may be exercised as provided for underi@e& 1 will be extended by 184 days,
except that in no event will any such extensiomltéa an Option being exercisable after the fdtimiversary of the original term of
exercisability thereof determined under Sectiona®d in the event an adjustment or substitutionledvotherwise result in an extension of
exercisability after such fifth anniversary, noipdrof nonexercisability will result from such adfment or substitution. In the event of any
such adjustment or substitution, the Committee aslsoon as practicable after such action proviitéew notice thereof to the Participant.

2.6 ACQUISITION OF DESIGNATED PROPERTY; TRUST. Ifa Corporation acquires Designated Property puathi@sipon the exercise
of an Option, such Designated Property must:

(a) not be subject to any security interest, whethaot perfected, or to any option or contraalemwhich any other person may acquire any
interest in it; and

(b) be readily tradable on an established markebosist wholly of interests in property that iad#dy tradable on an established market.

Upon the grant of an Option, the Corporation mayu&e Designated Property and may contribute th&Trust, and/or make a contribution
to the Trust and the Trustee may be instructeddoiee the Designated Property. At the time contgd to the Trust, any Designated Prog.
will not be subject to any security interest, wiegtbr not perfected, or to any option or contraater which any other person may acquire
interest in it, except as otherwise provided intlBadb.2.

ARTICLE Il

EXERCISE OF OPTIONS

3.1 PERIOD FOR EXERCISE OF OPTIONS. Except as wtfser provided in the Plan, Options may be exerciged Participant at any time
during the period beginning on the 184th day dfterGrant Date and ending on the earlier of:

(a) the third anniversary of the date of the Pgudiot's Termination of Employment; or
(b) the fifteenth anniversary of the Grant Date.

Notwithstanding the foregoing, if the Participasior may be an employee whose remuneration fron€tiporation is subject to Section :
(m) of the Code, as determined by the Committe=bmmittee may condition, limit and/or delay tiereise of such Participant's Options
in such manner as the Committee may in good fatlrchine to be necessary or desirable in ordereeent disallowance of the Corporatic
deductions by reason of Section 162(m) of the Guitlerespect to the exercise of such Options.
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Except as provided in Section 3.4, an Option maybecexercised during a Participant's lifetime @td®y the Participant or, in the event of
the Participant's legal incapacity, by his guardiafegal representative acting in a fiduciary adyaon behalf of the Participant under state
law and court supervision, or if the Committee deiaes that the Participant is unable to care fe@ffairs because of mental or physical
disability the Committee may permit a person debeenh by the Committee to be the duly authorizedragty-infact of the Participant unde
written power of attorney to exercise the Optiorttom Participant's behalf. If a Participant diefokeall of his Options have been exercised,
any Options that remain outstanding may be exatdigehis Beneficiary, subject to all of the termsnditions, and restrictions applicable to
the Option as set forth in the Plan and the OpAigreement, except that the right of a Beneficiargxercise any Option ceases on the las
on which the Participant could have exercised thgdd had his death not occurred or the first aargary of the Participant's date of death,
whichever is earlier. References in the Plan taridtpant will be construed to refer to a deced2edicipant's Beneficiary as appropriate.

Any Option that has not been exercised by the absrisiness on the last day provided for undeiPtla@ or in the Option Agreement for the
exercise thereof (or under any extension therefewpire automatically and will not thereafter brercisable.

3.2 PROCEDURE FOR EXERCISING OPTION. A Participargty exercise an Option by giving written noticehe Committee. Such
written notice of exercise must be in such fornthesCommittee may require, must be properly coregleind include the Option Agreement
for each Option to be exercised, and must be mailettlivered to the Committee as provided in $&cti.4. Options may be exercised in any
combinations or amounts subject to the restrictemtdorth in the Plan, except that the Committeg from time to time require a minimum
number of Options to be exercised at one timesbah minimum number will not be designed to impase substantial restriction on a
Participant's ability to exercise Options. In nseaay part of an Option be exercised. Excepttewise provided in the Plan or in any
Option Agreement, the "Exercise Date" of an Optigihbe the first Business Day on which the Comatis in actual receipt of the written
notice of exercise. Upon exercise of an Option Rbgicipant must pay the Exercise Price of thaddpb the Corporation. The consideration
to be paid in satisfaction of the Exercise Prick ma cash in the form of currency, check, or ott@sh equivalent, in each case acceptable to
the Corporation. The Exercise Price must be pafdlirbefore delivery of the Designated Propertyl wé made in accordance with

Section 3.5.

3.3 INALIENABILITY OF OPTIONS. Except as otherwiggovided in Section 3.4, no Option granted undex ftlan may be transferred,
assigned or alienated, except as provided henmethpa Option will be subject to execution, attacht@ similar process, and any attempt to
transfer, assign, alienate, execute upon, attacdylgect to process any Option will be void albidni

3.4 PERMITTED TRANSFERS. A Participant may at ainyet prior to his death, assign all or any portié Option to any one or more
members of the Participant's "Immediate Family"deined in Rule 16a-1(e) under the Securities Brgle Act of 1934) or to one or more
trusts
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established solely for the benefit of one or mossmhers of the Participant's Immediate Family arie or more partnerships in which the
only partners are members of the Participant's Idiate Family. Any such assignment will be effectikewever, only if it is expressly
approved in writing by the Committee, the Partiaip@eceives no consideration for the assignmett tla@ assignment is evidenced by an
appropriate written document executed by the Rpatit, and delivered to the Committee on or betbeceffective date of the assignment. In
the event of such assignment, the permitted assigiiebe entitled to (and the Participant will fag entitled to) all of the rights of the
Participant with respect to the assigned Optiod,aarch portion of the Option will continue to béact to all of the terms, conditions, and
restrictions applicable to the Option, as set fartthe Plan and the Option Agreement. Referencésda Plan to a Participant who has
properly effected such an assignment will be comstito refer to such Participant's assignee a®pppte.

3.5 DELIVERY OF DESIGNATED PROPERTY. Following tliexercise Date and receipt by the Corporation offkercise Price, the
Corporation will deliver or cause to be deliverbd Designated Property then being purchased tBahtcipant. The Corporation will use its
reasonable best efforts to deliver the Designatedd?ty to the Participant, or to cause such defieé the Designated Property to the
Participant to occur within ten Business Days aieeipt by the Corporation of the Exercise Prizejf later than ten Business Days after
receipt by the Corporation of the Exercise Priceam as reasonably practicable thereafter. ThpdZation will not, however, be required to
issue any fractional shares of Designated Propanty the Committee may provide for the eliminatibfractions or for the settlement thert

in cash. In the event that the listing, registratio qualification of the Option or the Designaiperty on any securities exchange or under
any state or federal law, or the consent or appmivany governmental regulatory body, is necessarg condition of, or in connection with,
the exercise of the Option, then the Option will he exercised in whole or in part until such figtiregistration, qualification, consent or
approval has been effected or obtained.

3.6 TAX WITHHOLDING. Whenever Designated Properytd be delivered upon exercise of an Option utftePlan, the Corporation will
require as a condition of such delivery (a) a qasyment to the Corporation by the Participanthimform of currency, check, or other cash
equivalent, in each case acceptable to the Coiporaif an amount determined by the Corporatiobecufficient to satisfy all federal, state,
local, foreign or other tax withholding requiremenglated thereto, (b) the withholding of such amdtom compensation otherwise due to
the Participant, or (c) any combination of the fmimg. As soon as practicable following receipthy Corporation of a properly completed
notice of exercise of an Option from a Participaim, Corporation will notify the Participant of tixdthholding amount determined by the
Corporation.

3.7 BENEFICIARY. The Committee may permit a Pag#nit to designate a Beneficiary on a form therpfescribed by the Committee on
which the Participant may designate a Beneficiand(change a previous designation) by filing thespribed form with the Committee. If so
prescribed by the Committee, such form may allosvdasignation of multiple Beneficiaries
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and/or a successor Beneficiary or successor Béaedis and may allow different Beneficiaries todasignated by the same Participant for
different Options. The consent of any current Biefy is not required for a change of Beneficiaagd no Beneficiary has any rights under
this Plan except as are provided by its terms.rigtgs of a Beneficiary who predeceases the Ppéitiwho designated him immediately
terminate. Unless a Beneficiary has been designataccordance with this Section 3.7 and such Beiaey survives the Participant, the
Beneficiary of any Participant is his estate.

ARTICLE IV

AMENDMENT OR TERMINATION OF THE PLAN

4.1 CORPORATION'S RIGHT TO AMEND OR TERMINATE PLANhe Board may, in its sole discretion, at any tand from time to
time, amend, in whole or in part, any of the primnis of this Plan or may terminate it as a wholevibh respect to any Participant or group of
Participants. Any such amendment or terminatiothigyBoard is binding upon all affected Participantd Beneficiaries, the Committee, and
all other parties in interest. Any action of theaBs amending or terminating the Plan becomes éffeak of the date specified therein. Any
action of the Board amending or terminating thenR\@l not affect adversely any Option awarded ptmsuch action of the Board, except
amendments that would be permissible amendmentade by the Committee to an Option Agreement uSéetion 4.2(a), Section 4.2(b),

Section 4.2(d). The Board will provide written roiof any such amendment or termination of the Rlahe Committee and any affected
Participant as soon as practicable following theptidn of such amendment or termination.

4.2 AMENDMENT OF OPTIONS. An Option Agreement mag &mended, in whole or in part, by the Committezngttime and from time
to time if the Committee determines that an amemdriseequitably required as a result of:

(a) any addition to or change in the Code or ahgiolaw or regulation that occurs after the Graateband that affects the Option,
(b) any adjustment or substitution of DesignateapBrty pursuant to Section 2.5,

(c) any Plan amendment or termination pursuanetdi& 4.1, provided that the amendment does nagnmlly affect the terms, conditions
and restrictions applicable to the Option, or

(d) any circumstances not specified in Paragraahgl§), or
(c), with the consent of the Participant.

Any such amendment by the Committee is binding uperaffected Participant, any Beneficiary of thatieipant, and all other parties in
interest. The Committee will provide written noticethe affected Participant as soon as practicafide the Committee action amending the
Option Agreement.
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ARTICLE V

ADMINISTRATION

5.1 THE COMMITTEE. The Plan will be administered g Committee. The Committee will act by a majodt its members at the time in
office and may take action either by vote at a ingatr by consent in writing without a meeting. Alithority, powers and responsibilities of
the Committee under the Plan will be exercisedhigy@ommittee in its sole discretion.

5.2 POWERS OF THE COMMITTEE. For purposes of thenPthe Committee will have, in addition to anyesthowers conferred by the
Plan or by law, the following powers:

(a) to maintain all records necessary for the adration of the Plan;
(b) to prescribe, amend, and rescind rules foatimainistration of the Plan to the extent not inéstesit with the terms thereof;
(c) to appoint such individuals and subcommittexed deems desirable for the conduct of its affaird the administration of the Plan;

(d) to delegate to officers or employees of thepboation who are not Participants, part or alltefauthority, powers, and responsibilities
under the Plan, upon such terms as it deems adiwjsab

(e) to employ counsel, accountants actuaries, #rer gconsultants to aid in exercising its powerds earrying out its duties under the Plan;
(f) to perform any other acts necessary and priggehe conduct of its affairs and the administatof the Plan.

5.3 DETERMINATIONS BY THE COMMITTEE. The Committeaill interpret and construe the Plan and the Opfigneements, and its
interpretations and determinations will be conalasind binding on all Participants, Beneficiariad any other persons claiming an interest
under the Plan or any Option Agreement.

5.4 INDEMNIFICATION OF THE COMMITTEE. The Corporatn will indemnify and hold harmless each membehefCommittee against
any and all expenses and liabilities arising owtwath member's action or failure to act in suchacayp, excepting only expenses and liabilir
arising out of such member's own willful miscondacgross negligence.

(a) Expenses and liabilities against which a memobéne Committee is indemnified hereunder willlirke, without limitation, the amount of
any settlement or judgment, costs, counsel feesedatbd charges reasonably incurred in connegtitina claim asserted or a proceeding
brought against him or the settlement thereof.

(b) This right of indemnification will be in additn to any other rights to which any member of tlen@ittee may be entitled.
(c) The Corporation may, at its own expense, satileclaim asserted or
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proceeding brought against any member of the Cotaenithen such settlement appears to be in therteststs of the Corporation, with
such member's consent which will not be unreasgnaithheld.

5.5 EXPENSES OF THE COMMITTEE. The members of tloengittee will serve without compensation for seegi@s such. All expenses
of the Committee will be paid by the Corporation.

ARTICLE VI

TRUST PROVISIONS

6.1 ESTABLISHMENT OF THE TRUST. The Trust may bé¢abéished to hold Designated Property. Except hsratise provided in the
Trust Agreement, no portion of the Trust Fund wélused for any purpose other than the deliveesfignated Property pursuant to the
exercise of an Option, and the payment of expeot® Trust.

6.2 TRUST STATUS. The Trust is intended to be atgmatrust, within the meaning of section 671 & tode, of which the Corporation is
the grantor, and this Plan is to be construed ¢omance with that intention. Notwithstanding amtlyew provision of this Plan, the Trust Fund
will remain the property of the Corporation andlwié subject to the claims of its creditors in dvent of its bankruptcy or insolvency. No
Participant or person claiming through a Partictpaill have any priority claim on the Trust Fundamy security interest or other right
superior to the rights of a general creditor of @wporation.

ARTICLE VII

MISCELLANEOUS PROVISIONS

7.1 NO RIGHTS TO DESIGNATED PROPERTY. Neither thatitipant nor any person claiming through the iBg@ant will be, or will hawv
any of the rights and privileges of, a stockholoeowner with respect to any Designated Propertgimsable upon the exercise of an Option,
prior to the exercise of such Option.

7.2 NO RIGHT TO CONTINUED EMPLOYMENT. Nothing coriteed in the Plan will be deemed to give any petberright to be retained
in the employ of the Corporation or any Subsidiargheir affiliates, or to interfere with the rigbt the Corporation or any Subsidiary or their
affiliates to discharge any person at any time auitiregard to the effect that such discharge vailldhupon such person's rights or potential
rights, if any, under the Plan.

7.3 RELATION TO OTHER BENEFITS. Any economic or ethbenefit to the Participant under the Plan or@pgion will not be taken into
account in determining any benefits under any psifaring, retirement or other benefit or compensagblan or arrangement maintained by
the Corporation or a Subsidiary or their affiliatasl will not affect the amount of any life insucan
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coverage available under any life insurance plaar@ngement covering employees of the CorporatianSubsidiary or their affiliates,
except to the extent provided under such planmangement.

7.4 NOTICES. Unless otherwise specified in an GpAgreement, any notice to be provided under the R the Committee will be mailed
(by certified mail, postage prepaid) or deliveredite Committee in care of the Corporation atxscative offices, and any notice to the
Participant will be mailed (by certified mail, page prepaid) or delivered to the Participant attreent address shown on the payroll rec
of the Corporation. No notice will be binding oret@ommittee unless received by the Committee, ambtice will be binding on the
Participant unless received by the Participant. singh notice will be deemed to be given only ondate received.

IN WITNESS WHEREOF, Brush Wellman Inc. has causebé presents to be executed by its duly authooifeetr by authority of its
Board of Directors this day of , 1998.

BRUSH WELLMAN INC.

By:
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Exhibit 5.1

THOMPSON HINE & FLORY LLP
2000 Courthouse Plaza NE
P.O. Box 8801
Dayton, Ohio 45401-8801

May 5, 1998

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

Gentlemen:

We have acted as counsel to Brush Wellman InaQtdn corporation (the "Company"), in connectionhwtihe Brush Wellman Inc. Key
Employee Share Option Plan (the "Plan") and thpamation of the Company's Registration Statemerfam S-8 being filed with the
Securities and Exchange Commission in connectierethith.

Please be advised that we have examined such pingseand records of the Company, and have maastigation of such other matters, as
in our judgment permits us to render an informeihiop on the matters set forth herein.

Based upon the foregoing, it is our opinion thatfan has been duly authorized and that the aptmpurchase designated property to be
granted by the Company under the Plan when grantadcordance with the terms of the Plan will bediig and enforceable obligations of
the Company, subject to applicable bankruptcy,ligsy, reorganization, fraudulent conveyance, nwoiam, marshaling or similar laws
now or hereafter in effect affecting creditorshtigand remedies generally and general princidads|aity (regardless of whether such
enforceability is considered in equity or at law).

We consent to the use of this opinion as an extolthe Company's Registration Statement on Fo8m&h respect to the Plan.
Very truly yours,

/sl Thonpson Hine & Flory LLP



Exhibit 23.1
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference irRbgistration Statement (Form S-8) pertaining ®Bhush Wellman Inc. Key Employee
Share Option Plan of our report dated January 293 lwith respect to the consolidated financiatesteents of Brush Wellman Inc.

incorporated by reference in its Annual Report (Fd0K) for the year ended December 31, 1997 and tlewlfinancial statement sched
included therein, filed with the Securities and Exege Commission.

/sl Ernst & Young LLP

Ernst & Young LLP

d evel and, Chio
May 4, 1998



Exhibit 23.2
INDEPENDENT AUDITOR'S CONSENT

We consent to the use in Amendment No. 1 to Registr Statement 333-47957 of United Community Fai@rCorp. on Form S-1 of our
report dated February 28, 1997, appearing in thegactus, which is part of such Registration Stateém

We also consent to the reference to us under theitngs, "Change in Accountants,” and "Experts'uichsProspectus.

Packer, Thomas & Co.
Youngstown, Ohio
May 4, 1998

End of Filing
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