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PART |
ITEM 1. BUSINESS

Brush Wellman Inc. ("Company") manufactures antsssigineered materials for use by manufacturedsoétmers who perform further
operations for eventual incorporation into capié@rospace/defense or consumer products. Thesgatsatgpically comprise a small portion
of the final product's cost. They are generallynpiten priced and are often developed or customipethie customer's specific process or
product requirements. The Company's product linesapported by research and development activitiesern processing facilities and a
global distribution network.

Customers include manufacturers of electrical/eteit connectors, communication equipment, computasers, spacecraft, appliances,
automobiles, aircraft, oil field instruments andignent, sporting goods, and defense contractatsappliers to all of the foregoing
industries.

The Company operates in a single business segnitnpreduct lines comprised of beryllium-containimgterials and other specialty
materials.

The Company is a fully integrated producer of damn, beryllium alloys (primarily beryllium copperand beryllia ceramic, each of which
exhibits its own unique set of properties. The Campholds extensive mineral rights and mines thgllnem bearing ore, bertrandite, in
central Utah. Beryllium is extracted from both bantdite and imported beryl ore. In 1993, 74% of@wnpany's sales were of products
containing the element beryllium (80% in 1992 af&68n 1991). Beryllium-containing products are soldompetitive markets throughout
the world through a direct sales organization &ndugh captive and independent distribution centé@K Metals Corporation of Reading,
Pennsylvania and NGK Insulators, Ltd. of Nagoyaahecompete with the Company in the beryllium alégld. Beryllium alloys also
compete with other generally less expensive maseiizcluding phosphor bronze, stainless steelahdr specialty copper and nickel alloys.
General Ceramics Inc. is a major domestic compgatitberyllia ceramic. Other competitive materigslude alumina, aluminum nitride and
composites. While the Company is the only domgsticlucer of the metal beryllium, it competes withey fabricators as well as with
designs utilizing other materials.

Sales of other specialty materials, principally aheystems and precious metal products, were 268taifsales in 1993 (20% in 1992 and
20% in 1991). Precious metal products are prodbgedilliams Advanced Materials Inc. (hereinaftefereed to as "WAM"), a subsidiary of
the Company comprised of businesses acquired if 488 1989. WAM's major product lines include s&alid assemblies, vapor deposition
materials, contact ribbon products for various segis of the semiconductor markets, clad and preaieetal preforms and restorative dental
products. WAM also specializes in precious metthiieg and recovery.

WAM's principal competitors are Semi-Alloys and debn Matthey in the sealing lid assembly businesishdaterials Research Corporation
in the vapor deposition materials

As used in this report, except as the context afiserrequires, the term "Company" means Brush Wagilhnc. and its consolidated
subsidiaries, all of which are wholly owne



product line. The products are sold directly frdrait facilities in Buffalo, New York and Singapazad through sales representatives.

Technical Materials, Inc. (hereinafter referrecd$o"TMI"), a subsidiary of the Company, producescity metal systems, consisting
principally of narrow metal strip, such as coppéye, nickel alloys and stainless steels into watstrips of precious metal are inlaid. TMI
also offers a number of other material systemsudicg electron beam welded dual metal, contoutimgiland skiving, thick and thin select
solder coatings, selective electroplated produststended aluminum strips on nickel-iron alloys $emiconductor leadframes. Divisions of
Handy & Harman, Texas Instruments and Metalloncarapetitors for the sale of inlaid strip. Strip kvgelective electroplating is a
competitive alternative as are other design apresclhe products are sold directly and througbssapresentatives.

SALES AND BACKLOG

The backlog of unshipped orders as of Decembet @343, 1992 and 1991 was $86,531,000, $90,201,00@hh2,620,000, respectively.
Backlog is generally represented by purchase ottlatanay be terminated under certain conditiohg Company expects that, based on
recent experience, substantially all of its bacldbgrders at December 31, 1993 will be filled dgriL994.

Sales are made to approximately 5,900 customenrger@ment sales, principally subcontracts, accoufttedbout 6.1% of consolidated sales
in 1993 as compared to 8.9% in 1992 and 9.5% iri198les outside the United States, principalWestern Europe, Canada and Japan,
accounted for approximately 29% of sales in 1993p2n 1992 and 28% in 1991. Financial informatisrt@sales, identifiable assets and
profitability by geographic area set forth on pafjésl7 in Note M to the consolidated financial stagénts in the annual report to shareholders
for the year ended December 31, 1993 is incorpdiageein by reference.

RESEARCH & DEVELOPMENT

Active research and development programs seek nesiupt compositions and designs as well as praoessations. Expenditures for
research and development amounted to $7,121,00898, $7,294,000 in 1992 and $7,625,000 in 1994taff of 53 scientists, engineers and
technicians was employed in this effort during 1998me research and development projects werenaltesponsored and expenditures
related to those projects (approximately $80,448983, $217,000 in 1992 and $164,000 in 1991) eckided from the above totals.

AVAILABILITY OF RAW MATERIALS

The more important raw materials used by the Compaa beryllium (extracted from both imported besgg and bertrandite mined from the
Company's Utah properties), copper, gold, silvexkel and palladium. The availability of these renaterials, as well as other materials used
by the Company, is adequate and generally not dkgmeron any one supplier. Certain items are sugjyea preferred single source, but
alternatives are believed readily available.

-2



PATENTS AND LICENSES

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

ENVIRONMENTAL MATTERS

The inhalation of excessive amounts of airbornglbem particulate may present a hazard to humaitheFor decades the Company has
operated its beryllium facilities under stringetatralards of inplant and outplant discharge. Thesgdards, which were first established by
Atomic Energy Commission over forty years ago, wergeneral, subsequently adopted by the UnitateStEnvironmental Protection
Agency and the Occupational Safety and Health Agtration. The Company's experience in samplinggsagement, personnel training and
other aspects of environmental control gained tweryears, and its investment in environmentalrobeiquipment, are believed to be of
material importance to the conduct of its business.

EMPLOYEES

As of December 31, 1993 the Company had 1,803 grapio



ITEM 2. PROPERTIES
The material properties of the Company, all of viahéce owned in fee except as otherwise indicatedas follows:

CLEVELAND, OHIO - A structure containing 110,000usge feet on an 18 acre site housing corporatadmihnistrative offices, data
processing and research and development facilities.

ELMORE, OHIO - A complex containing approximately8000 square feet of building space on a 385 @ar site. This facility employs
diverse chemical, metallurgical and metalworkinggasses in the production of beryllium, berylliuride, beryllium alloys and related
products. Beryllium ore concentrate from the Ddlitgh plant is used in all beryllium-containing guets.

SHOEMAKERSVILLE (READING), PENNSYLVANIA - A 123,00&quare foot plant on a ten acre site that prodingesprecision strips of
beryllium copper and other alloys and beryllium geprod.

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

TUCSON, ARIZONA - A 45,000 square foot plant orea ticre site for the manufacture of beryllia cecapairts from beryllium oxide
powder supplied by the EImore, Ohio facility.

DELTA, UTAH - An ore extraction plant consisting 86,000 square feet of buildings and large outdacitities 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.

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. Assaititial portion of these rights is held under ée@re reserve data set forth on page 16 of
this Form 10-K annual report for the year endeddbewer 31, 1993 are incorporated herein by reference

FREMONT, CALIFORNIA - A 49,000 square foot leasexdifity for the fabrication of precision electroedm welded, brazed and diffusion
bonded beryllium structures.

THEALE (READING), ENGLAND - A 19,700 square footdsed facility principally for distribution of betydm alloys.
STUTTGART, WEST GERMANY - A 24,750 square foot leddacility principally for distribution of beryllim alloys.
FUKAYA, JAPAN - A 35,500 square foot facility on8lacres of land in Saitama Prefecture principaltydistribution of beryllium alloys.
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LINCOLN, RHODE ISLAND - A manufacturing facility awsisting of 124,000 square feet located on sevdroar-half acres. This facility
produces metal strip inlaid with precious metald selated metal systems products.

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

SYRACUSE, NEW YORK - A 14,000 square foot leasedipa of a multi-story facility for the design amaanufacture of circuits and
packages using a direct bond process to combinductive copper with insulating ceramic substrates.

Production capacity is believed to be adequatéltihé Company's backlog of orders and is expetberieet demand for the foreseeable
future.
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ITEM 3. LEGAL PROCEEDINGS

The Company is from time to time a defendant inowes civil and administrative proceedings thattela the ordinary course of its operating
business. These proceedings include environmdrgalth and safety related actions and other mat#asng to the Company's present and
former operations. Included in such proceedinggstegenatters discussed below.

(a) ENVIRONMENTAL PROCEEDINGS

On November 1, 1989, the Company appealed to the Extvironmental Board of Review to vacate or mgpdiértain conditions in an
NPDES wastewater discharge permit issued by the Bhvironmental Protection Agency (the "Ohio EP#gl) the Company's Elmore, Oh
facility. The Company challenges these conditiomseveral bases, including technical infeasibdityl economic unreasonableness.
Settlement discussions are continuing.

On or about September 25, 1992, the Company wasd@ith a third-party complaint alleging that iempany, along with 159 other third-
party defendants, are jointly and severally lialmeler the Comprehensive Environmental Response p€asation and Liability Act
("CERCLA"), 42 U.S.C. Sections 9607(a) and 9613f¢w) response costs incurred in connection withclean-up of hazardous substances in
soil and groundwater at the Douglassville Site [Bige") located in Berks County, Pennsylvania.

UNITED STATES OF AMERICA V. BERKS ASSOCIATES, INCET AL. V. AAMCO

TRANSMISSIONS, ET AL., United States District Cofwt the Eastern District of Pennsylvania, Case §64968. Prior to the
commencement of litigation, the Company respondearequest for information from the United StdEesironmental Protection Agency
(the "United States EPA") by denying that it arrash@o send any substances to the Site. AlthougB@dmepany has no documents in its own
files relating to the shipment of any waste to $lite, documents maintained by third-party plaistgtiggest that 8,344 gallons of waste oil
from the Company may have been taken there. Bassdtdement discussions currently underway, thag@amy believes that its liability
arising from this matter will be nominal.

In April 1993, the Company learned that the OhidABRd recommended that the Ohio Attorney Gene@fise consider initiation of
enforcement proceedings against the Company wsiheit to alleged violations of various environmEelatas at its facility in ElImore, Ohio.
The Company is presently involved in settlementuisions while contesting the alleged violatiortee Tompany believes that resolution of
this matter will have no material effect on the Quamy.

(b) BERYLLIUM EXPOSURE CLAIMS
The inhalation of excessive amounts of airbornglthem particulate may present a health hazardettain individuals.

For decades the Company has operated its berylfaitities under stringent standards of inplant antplant discharge. These standards,
which were first developed by
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the Atomic Energy Commission over forty years agere, in general, subsequently adopted by the Wi8tates Environmental Protection
Agency and the Occupational Safety and Health Adstration.

PENDING CLAIMS. The Company is currently a defendarthe following legal actions where the plaifgtifllege injury resulting from
exposure to beryllium and beryllium-containing nmatis and are claiming recovery based on variogalltheories. The Company believes
that resolution of these cases will not have a risdteffect on the Company.

NAME OF PLAINTIFF

DATE LAWSUIT
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consortium

Compensatory and punitive
unspecified amount

Compensatory and punitive
unspecified amount

Compensatory and punitive
unspecified amount

Compensatory damages of $5
million for loss of consor
punitive damages of $3 mil

Compensatory damages of $5
punitive damages of $3 mil

Compensatory damages of $5
personal injury, $1 millio
and combined punitive dama

each for personal injury a

against Williams Advanced

subsidiary of the Company

perior Court of New

Compensatory damages of an
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Defense for each of the cases identified aboveirsgbconducted by counsel selected by the Compaghyedained, with certain reservations
of rights, by the Company's insurance carriers.

RECENT DEVELOPMENTS RELATING TO PENDING CLAIMS. Theéompany has filed a motion for summary judgmeritath the
ROSENBAUER and HAYNES cases on which the respe@iverts have not yet ruled.

CLAIMS CONCLUDED SINCE THE END OF THIRD QUARTER 189Joseph R. Harper and his wife filed suit agaimstCompany and
several other defendants in the United StatesiBigiourt for the Eastern District of Tennesseewhich service of process on the Company
occurred on May 6, 1992. Mr. Harper claimed thdtilevhe was an employee of an alleged customdreo€ompany, he contracted chronic
beryllium disease as a result of exposure to barglbr beryllium-containing products. Mr. Harpeught compensatory damages in the
amount of $5 million; his wife claimed damages ©fSpmillion for loss of consortium. Both plaintiff®ught punitive damages in the amount
of $3 million. On December 28, 1993 the Court gedrthe Company's motion for summary judgment asnhidised the action. Although the
action is dismissed as to the Company, the casainsmending as to other defendants. Plaintiffsyateexpected to appeal, but any such
appeal need not occur until the case is resolved e remaining defendants.

(c) ASBESTOS EXPOSURE CLAIMS

A subsidiary of the Company (the "Subsidiary") iscadefendant in twenty-eight cases making clainsagbestos-induced iliness allegedly
relating to the former operations of the Subsidigmgn known as The S. K. Wellman Corp. Twenty-¢hvéthese cases have been reported in
prior filings with the S.E.C. The Subsidiary is arfea large number of defendants in each casepiHietiffs seek compensatory and punitive
damages, in most cases of unspecified sums. Eaehhees been referred to a liability insurance eafar defense. With respect to those
referrals on which a carrier has acted to dat@raer has accepted the defense of the actionsputiadmitting or denying liability. Two
hundred and six similar cases previously reportagtbeen dismissed or disposed of by pre-trialjuglg, one by jury verdict of no liability
and ten others by settlement for nominal sums.ddmpany believes that resolution of the pendingsasferred to above will not have a
material effect upon the Company.

The Subsidiary has entered into an agreement hétlptedecessor owner of its operating assets, Rnéinex Corporation (formerly Abex
Corporation), and five insurers, regarding the Hfiagdf these cases. Under the agreement, thedrsshare expenses of defense, and the
Subsidiary, Pneumo Abex Corporation and the inswshare payment of settlements and/or
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judgments. Certain expenses of handling the caseslso subject to a limited, separate reimbursemgmreement with Pneumo Ab
Corporation. In eleven of the pending cases, bepieeses of defense and payment of settlementsrgodfments are subject to a limited,
separate reimbursement agreement with MLX Corp.ptirent of the company that purchased the Subggl@erating assets in 1986.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Not Applicable.



Executive Officers of the Registrant

The following table provides information

Name

Gordon D. Harnett

Clark G. Waite

Jere H. Brophy
Stephen Freeman
Craig B. Harlan
Robert H. Rozek
Andrew J. Sandor

Daniel A. Skoch

Age
51 Chairman
Director
61 Senior Vi
Officer,
59 Vice Pres
47 Vice Pres
56 Vice Pres
59 Vice Pres
54 Vice Pres
44 Vice Pres

as to the executive officers of the Company.

Positions and Offices

of the Board, President, Chief Executive Officer an
ce President, Finance and Administration, Chief Fin
Secretary and Director

ident Technology

ident Sales and Marketing

ident Business Development

ident International

ident Operations

ident Human Resources
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MR. HARNETT was elected Chairman of the Board, Ielexst, Chief Executive Officer and Director of tBempany effective January 22,
1991. He had served as a Senior Vice Presiderth®fBI F. Goodrich Company from November 1988.

MR. WAITE was elected Senior Vice President Finased Administration in October of 1991. He was &ddcChief Financial Officer in
September 1987 and served as Vice President, Firffeoro September 1976 until his election as Seviioe President in September 1989.
Mr. Waite was elected Secretary effective Januay©88. He was Treasurer from December 31, 19&ptd 24, 1990.

DR. BROPHY was elected Vice President Technolo@gotive March 31, 1988. Prior to that he was VicedRlent of Engineering, Engine
and General Components Group, Automotive SectdiRW Inc. He had been Vice President, Manufactuand Materials Development,
Automotive Sector of TRW Inc. from 1986 to 1987.

MR. FREEMAN was elected Vice President Sales anckbtang August 3, 1993. He served as Vice Presi8ates and Marketing-Alloy
Products since July, 1992. Prior to that, he hadeskas Management Consultant for Adastra, Inc.

MR. HARLAN was elected Vice President Business Dewment in August, 1993. He had served as Senice YPresident, Sales and
Marketing since October, 1991. He had served as Fiesident/General Manager, Alloy Division sinaeuhry 1, 1987. Prior to that he was
President of TMI.

MR. ROZEK was elected Vice President Internatian@ctober 1991. He had served as Vice Presidanpdtate Development effective
February 27, 1990. He was elected Vice Presidemte®mental and Environmental Affairs in April 198% had been Vice
President/General Manager, International Divisioices November 1985.

MR. SANDOR was elected Vice President Operatior@dtober 1991. He had served as Senior Vice Pratssilece September 1989. He v
appointed Vice President/General Manager, Mat&yatems Division effective January 1, 1988. Piiathiat he was Manager of the
Company's Shoemakersville, PA facility.

MR. SKOCH was elected Vice President Human Resaurcéuly 1991. Prior to that he was Corporate @ae- Personnel. He had been
Corporate Manager Employee Relations and Trainmog fDecember 1985 to July 1987.
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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 %twck Exchange. As of March 8, 1994, there we882 shareholders of record.
Information as to stock price and dividends declaet forth on page 17 in Note N to the consolidfitgancial statements in the annual re|
to shareholders for the year ended December 3B itdfcorporated herein by reference. The Comgaatyility to pay dividends is generally
unrestricted, except that it is obligated to mamtaspecified level of tangible net worth pursutnén existing credit facility.

ITEM 6. SELECTED FINANCIAL DATA

Selected Financial Data on pages 22 and 23 ofrthead report to shareholders for the year endeadéer 31, 1993 is incorporated herein
by reference.

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

Brush Wellman's engineered materials are compo$ége product lines: BERYLLIUM ALLOYSS, principajl beryllium copper;
BERYLLIUM and materials rich in beryllium; beryli@ERAMICS; SPECIALTY METAL SYSTEMS, principally cthmetals; and
PRECIOUS METAL PRODUCTS. All five product lines haitems that contain the element beryllium. SPECIXIMETAL SYSTEMS are
produced and sold by a wholly owned subsidiary hiemal Materials, Inc. Another wholly owned subaigi, Williams Advanced Materials
Inc., specializes in PRECIOUS METAL PRODUCTS. Waride sales in 1993 were $295 million as compare®2®b million in 1992 and
$267 million in 1991.

Sales of BERYLLIUM ALLOYS increased in 1993. Solittreases domestically and in Asia offset lowees#h Europe. The improvement
was led by automotive electronics and telecommitioies applications, although most markets enjoyigtidr volume. An increased and m
focused marketing effort is the driving force behthe development of new applications as well asvjr in existing applications. For
example, growth in undersea telephone cable predsiet result of increased market penetration arekpanding market. A significant
influence was the start of the TPC-5 transpacifierfoptic cable project. This market is anticiphbte continue its growth as new cable
projects that have recently been announced argybtaun line. A second example is in the aircraftuistry. Working with the airframe
manufacturers and airline maintenance facilitie¥dasnand generators" has resulted in an increamsingper of bushings and bearings being
designed using beryllium copper as an enablingialolgy to allow lower flying weight and improvedrf@mance. This process is showing
success in both new aircraft component designsratied retrofit of the installed base of landingagen older aircraft. Due to these and other
favorable trends, continued growth of BERYLLIUM AOLYS is expected in 1994,

BERYLLIUM sales increased in 1993 from the year pgdod due to AIBeMet(TM) sales of a computer disive component. Absent the
AlBeMet(TM) sales, there was a reduction in
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BERYLLIUM sales due largely to lower defense spegdin 1994, sales will be lower due to completiéithe Defense Logistics Agency
(DLA) supply contract and reduced AlBeMet(TM) satkee to the end of an application at a computde diive manufacturer. To counter tl
reduction in volume, process improvement and costatnment are being emphasized. Marketing andyatadevelopment efforts are being
focused on materials and designs for the aerospatavionics industries.

CERAMIC sales increased in 1993 as compared to.198thand for beryllia ceramic products was strangiited States automotive
markets as well as from telecommunications growtindwide. Sales of direct bond copper productséased 40% because of new
applications in power electronics such as solitestzotor controls. These products of mainly alun@ind copper are bonded without the use
of brazing materials. Continued growth is antiogohin 1994 from new applications in automotive &latics and additional penetration of
Asian markets coupled with use of direct bond coppeducts in power conversion and wireless comgations.

SPECIALTY METAL SYSTEMS had a sizable sales incees1993 as compared to 1992 and exceeded treelsadd of 1991. The increase
resulted from recently developed applications, grity in the automotive electronics, telecommurimas and computer industries. In the
telecommunications industry, for example, a pregimetal clad on beryllium copper offered superiemf@grmance in a requirement in cellular
telephone connector contacts. Additionally, a pietpry ductile nickel coating on beryllium coppéetoy 174 will be utilized in battery
chargers for cellular telephones and other prodircts994, the continued development of new appbos, along with an effort to improve
manufacturing response time, are necessary fayrtheth of SPECIALTY METAL SYSTEMS.

PRECIOUS METAL PRODUCTS had a significant saleséase in 1993 as compared to 1992. High demarfdaime lid assemblies from
semiconductor manufacturers, along with added sdlasew line of vapor deposition targets, accedribr much of the increase. Sales are
expected to be lower in 1994 because semiconddetoand is expected to slow. In addition, first-tiva@or deposition target sales have a
large precious metal content; as these spent taagetrecycled and refurbished, the customer mastavnership of the material, resulting in
lower sales, but similar profit from value-addedvizes.

International sales were $86 million in 1993, $7illiom in 1992 and $76 million in 1991. The increais 1993 is primarily due to deliveries
of disk drive components to Asia and the start-UpRECIOUS METAL PRODUCT assemblies in Singapottee @istribution of
BERYLLIUM ALLOYS is the major component of internanal sales. Lower demand in Europe, due pringjalleconomic conditions,
precluded any growth. International sales areYiltelbe lower in 1994 due to the end of the presfipmentioned disk drive application.
However, BERYLLIUM ALLOY sales should increase asromic conditions in Europe improve and marke#ffgrts in Asia are
strengthened.

Worldwide sales in 1992 were slightly under thob&3991. Gains in BERYLLIUM ALLOYS, CERAMIC and PREOUS METAL
PRODUCTS were offset by declines in BERYLLIUM anBESCIALTY METAL SYSTEMS. The increases were primgtih automotive and
semiconductor markets with the decreases primaritiefense-related applications.

Gross margin (sales less cost of sales) was 229%%, and 24.4% of sales in the years 1993, 1862891, respectively. The two primary
factors affecting margins were a product
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mix shift to lower margin products, particularlyoge with a high precious metal content, and manwurfiag problems associated with the
AlBeMet(TM) disk drive component. In addition, coetjlive conditions limit the ability to cover cascreases. However, the Company
continues to be encouraged by the favorable impachargins from manufacturing yield and producgiwihprovements, especially in
BERYLLIUM ALLQY strip products. Margin percentagese expected to improve in 1994 due to an antiegbahift in product mix to high
value-added products, manufacturing improvemendstiag significant reduction of low margin AlIBeMeN) disk drive sales.

The higher gross margin in 1992 was due to improwadufacturing performance, primarily in BERYLLIURMLLOY'S, coupled with cost
reduction efforts. This was in spite of relativisyv capacity utilization. Other favorable factongluded about $4 million in lower
depreciation and amortization due to the assetinmeat charge taken in 1991 and about $2 millimfra weaker dollar.

Selling, administrative and general expenses ir8188re $47.8 million (16.2% of sales) compared46.6 million (17.6% of sales) in 1992,
The increase was primarily in worldwide marketisglling and customer service activities that suptha critical issue of sales growth. This
category of expense increased over 6% in 1993 fi®®2 while administrative and general expenses;iwiniclude lower incentive
compensation, decreased.

Selling, administrative and general expenses ir2188&re down from 1991. Increased marketing, sebind distribution were more than off
by a reduction in administrative expenses.

Research and Development (R&D) expenses of $7liomih 1993 were slightly lower than the $7.3 moill spent in 1992. The Company's
marketing efforts are leading to changes in R&uese utilization. Cross-functional marketing teamkich include R&D representation,
bring more focus to those activities and opportasithat offer the greatest sales and margin patentthe Company. In 1991, R&D expen
were $7.6 million.

Interest expense was $3.0 million in 1993, $3.2ionilin 1992 and $3.8 million in 1991. All amouraee net of interest capitalized on active
construction and mine development projects. Lowtarest rates and less debt, on average, favoiraplcted interest costs in 1993 and 1

The impairment and restructuring charges in 19%iléhpretax income impact of $39.3 million. These chargassisted of a writedown of t
carrying value of the assets of Technical Materials. and Williams Advanced Materials Inc. andyismns for early retirement, severance
and environmental matters.

In 1991, the Company adopted Statement of FinaAdebunting Standard No. 106, "Employers' Accounfior Postretirement Benefits
Other Than Pensions" (FAS 106). This accountingngbavas effective as of January 1, 1991 and rekiriteecording a transition obligation
that reduced earnings by $1.02 per share. In addithe ongoing effect of adopting FAS 106 wasitwéase net periodic postretirement cost
and reduce earnings by $.08 per share in 1991.
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Other-net expense was $2.2 million in 1993, $1.lHoniin 1992 and $3.0 million in 1991. This categincludes such expenses as
amortization of goodwill and other intangibles, #féect of currency exchange and translation ahdraton-operating items. Included in all
three years are the postretirement benefit costupat to FAS 106 for a divested operation. In 19898 Company made an adjustment to the
FAS 106 demographic assumptions for the divestedabion. This resulted in a reduction of the lispiaind resulting income of $1.3 million.
The carrying value of a building from the divestgzration was reduced by $0.9 million. Included 992 was about $1.4 million of
nonrecurring gains.

Income before income taxes in 1993 of $7.7 millicas significantly lower than the 1992 pre-tax ineoaf $13.7 million. The reduction is
due to the lower gross margin, owing principallfthe manufacturing problems with the disk drive poment and lower sales of
BERYLLIUM for defense related applications. Thenease in selling, general and administrative expevas also a contributing factor to the
lower pre-tax income. On the positive side was orpd manufacturing performance in BERYLLIUM ALLOYé®id CERAMICS. In 1992,
pre-tax income of $13.7 million was significantligher than the 1991 pre-tax income of $3.2 millierclusive of the impairment and
restructuring charges. The combination of bettemufecturing performance, cost reduction and theoorngeffects of the previously
mentioned 1991 asset impairment charges accouatedd gain.

The effective tax rate employed for 1993 was 16d@%re-tax income as compared to a rate of 23.6%r@tax income in 1992. The lower
pre-tax income, coupled with relatively fixed tacedits and allowances, results in the significaldlyer tax rate for 1993 as compared to
1992 and to statutory rates. As shown in Note Hhéoconsolidated financial statements, the taxicfedpercentage depletion in excess of
cost depletion from mining operations, along with tax benefit of the Company-owned life insurapicegram, account for almost the entire
reduction from statutory rates in both 1993 and21®9 1991, a tax benefit of 23.8% on the pre-tssslwas utilized.

Earnings per share were $0.40 in 1993 and $0.6992. Loss per share of $2.74 in 1991 includes3ged share of non-recurring items for
the impairment and restructuring charges and thewatting change. Comparable per share earning@dh were $0.19.

FINANCIAL POSITION
CAPITAL RESOURCES AND LIQUIDITY

Cash flow from operating activities totaled $18.@Mion in 1993. Cash balances increased by $3.5ianiwhile total debt decreased by $13.4
million.

Capital expenditures for property, plant and eq@ptamounting to $12 million in 1993 were focusadipgrades and additions to improve
quality and productivity. Capital expenditures B9% are expected to approach $20 million with aifitant portion devoted to projects at 1
Company's extraction facilities in Utah, includiextending the life and capacity of the tailings gon

Long-term financial resources available to the Camypinclude $60 million of medium-term notes an@ $dillion under a bank credit
agreement (unused at December 31, 1993).
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In the fourth quarter of 1993, the Company borrowreri$15 million cash surrender value from a grotifSompany-owned life insurance
policies. The proceeds were used to repay all ongs under the bank credit agreement. Long-terbt deDecember 31, 1993 was $24
million or 12% of total capital.

Short-term debt at December 31, 1993 was $16 millied is denominated principally in gold, yen, nsaakd sterling to provide hedges
against assets so denominated. In addition, diedg amounting to $54 million are available.

Funds being generated from operations plus thdadlaiborrowing capacity are believed adequateippsrt operating requirements, capital
expenditures, remediation projects, dividends amdllsacquisitions. Excess cash, if any, is investecbllateralized repurchase agreements
and other high quality instruments.

Cash flow from operating activities in 1992 was $8illion. Total debt was reduced $5.4 million whdapital and mine development
expenditures totaled $14 million and dividendslteth$3.2 million. Long-term debt at December 3392 was 17% of total capital.

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 aregasumed quantities of ore commercially recoverttbtsugh the open pit method. Probable
reserves are the estimated quantities of ore kriovemist, principally at greater depths, but praspéor commercial recovery are
indeterminable. Ore dilution that occurs during iminapproximates 7%. About 87% of beryllium in @@@ecovered in the extraction process.
The Company augments its proven reserves of beliteaore through the purchase of imported beryl(approximately 4% beryllium) which
is also processed at the Utah extraction plant.

1993 1992 1991 1990 19 89

Proven bertrandite ore reserves at

year end (thousands of dry tons) 6,786 6,787 6,855 6,758 6,5 04
Grade % beryllium 0.251% 0.251% 0.251% 0.251% 0.2 49%
Probable bertrandite ore reserves at

year-end (thousands of dry tons) 7,594 7,482 7,215 7,302 7,2 17
Grade % beryllium 0.279%  0.281% 0.284% 0.281% 0.2 63%
Bertrandite ore processed (thousands

of dry tons, diluted) 92 91 80 85 85
Grade % beryllium, diluted 0.232%  0.234%  0.237% 0.234% 0.2 31%
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INFLATION AND CHANGING PRICES

The prices of major raw materials, such as coppekel and gold, purchased by the Company were dnikging 1993. Such changes in costs
are generally reflected in selling price adjustrsefihe prices of labor and other factors of prodncgenerally increase with inflation.
Additions to capacity, while more expensive ovardj usually result in greater productivity or imped yields. However, market factors,
alternative materials and competitive pricing haffected the Company's ability to offset wage aeddiit increases. The Company employs
the last-in, first-out (LIFO) inventory valuationatihod domestically to more closely match currestsavith revenues.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The following consolidated financial statementshef Company included in the annual report to stadehs for the year ended December 31,
1993 are incorporated herein by reference:

Consolidated Balance Sheets - December 31, 1993 d$92.
Consolidated Statements of Income - Years endediier 31, 1993, 1992 and 1991.
Consolidated Statements of Shareholders' Equityar¥ ended December 31, 1993, 1992 and 1991.
Consolidated Statements of Cash Flows - Years eDeedmber 31, 1993, 1992 and 1991.
Notes to Consolidated Financial Statements.

Quarterly Data on page 17 of the Annual Reporhtreholders and Ore Reserves on page 16 of this E&+K annual report to shareholders
for the year ended December 31, 1993 are incomtatrein 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@ethrough 5 of the Proxy Statement dated Marci1994 is incorporated herein by
reference. Information with respect to Executivéié@fs of the Company is set forth earlier on pab@snd 11 of this Report.

ITEM 11. EXECUTIVE COMPENSATION

The information under Executive Officer Compengsatm pages 8 through 14 of the Proxy Statementdd#erch 11, 1994 is incorporated
herein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL O WNERS AND MANAGEMENT

The information under Common Stock Ownership oft@&lerBeneficial Owners and Management on pagesodigih 7 of the Proxy Stateme
dated March 11, 1994 is incorporated herein byregiee.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

The information under Compensation Committee lotd and Insider Participation and Related Paran3actions on page 15 of the Proxy
Statement dated March 11, 1994 is incorporatediesereference.
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENT SCHEDULES AN D REPORTS ON FORM
8-K

(@) 1. FINANCIAL STATEMENTS AND SUPPLEMENTAL INFORMTION

Included in Part Il of this Report by referencehie annual report to shareholders for the year@bageember 31, 1993 are the following
consolidated financial statements:

Consolidated Balance Sheets - December 31, 1993 dar892.
Consolidated Statements of Income - Years endedreer 31, 1993, 1992 and 1991.
Consolidated Statements of Shareholders' Equityar¥ ended December 31, 1993, 1992 and 1991.
Consolidated Statements of Cash Flows - Years eDdedmber 31, 1993, 1992 and 1991.
Notes to Consolidated Financial Statements.
Report of Independent Auditors.
(@) 2. FINANCIAL STATEMENT SCHEDULES
The following consolidated financial informatiorrfine years 1993, 1992 and 1991 is submitted h#drewi

Schedule V - Property, plant and equipment

Schedule VI - Accumulated depreciation, depletio n and
amortization of property, plant an d equipment

Schedule VIII - Valuation and qualifying accounts
Schedule IX - Short-term borrowings

Schedule X - Supplementary income statement inf ormation

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) Amended Articles of Incorporation of the Compas amended February 28, 1989 (filed as Exhétb3he Company's Form 10-K
Annual Report for the year ended December 31, 1988)rporated herein by reference.

(3b) Regulations of the Company as amended Aprill289 (filed as Exhibit 3 to the Company's ForraQQuarterly Report for the quarter
ended July 2, 1989) and further amended April 8B31(filed as Exhibit 3ii to the Company's Form QQ@uarterly Report for the quarter
ended April 4, 1993), incorporated herein by raiese

(4a) Common Stock Certificate of the Company (figestExhibit 4c to Post-Effective Amendment No. Remgistration Statement No. 2-
64080), incorporated herein by reference.

(4b) Credit Agreement dated as of December 23, b@ddeen the Company and National City Bank adingtself and as agent for three
other banking institutions (filed as Exhibit 4bttee Company's Form 10-K Annual Report for the yavated December 31, 1991),
incorporated herein by reference.

(4¢) Rights Agreement between the Company and Soli&tional Bank (formerly Ameritrust Company Nat& Association) as amended
February 28, 1989 (filed as Exhibit 4c to the CompsForm 10K Annual Report for the year ended December 318),98corporated here
by reference.

(4d) Issuing and Paying Agency Agreement dated &gloruary 1, 1990, including a specimen form afedium term note issued thereunder,
between the Company and Morgan Guaranty Trust ComnpNew York (filed as Exhibit 4d to the Compaiform 10K Annual Report fo
the year ended December 31, 1989), incorporatezrhby reference.

(4e) Pursuant to Regulation S-K, Item 601-(b)(#Ag, t

Company agrees to furnish to the Commission, upon

its request, a copy of the instruments defin ing the

rights of holders of long-term debt of the C ompany

that are not being filed with this report.

(10a) * Employment Agreement entered into by the Company

and Mr. Gordon D. Harnett on March 20, 19 91
(filed as Exhibit 10a to the Company's Fo rm 10-K
Annual Report for the year ended December 31,

1990), incorporated herein by reference.

*Reflects management contract or other compensatwangement required to be filed as an Exhibispant to Item 14(c) of this Report.
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(10b) * Form of Employment Agreement entered into by the
Company and Messrs. Waite, Brophy, Hanes,

Harlan, Rozek and Sandor on February 20, 1989
(filed as Exhibit 10j to the Company's Fo rm 10-K
Annual Report for the year ended December 31,

1988), incorporated herein by reference.

(10c) * Form of Amendment to the Employment Agree ment
(dated February 20, 1989) entered into by the
Company and Messrs. Waite, Brophy, Hanes,

Harlan, Rozek and Sandor dated February 2 8, 1991
(filed as Exhibit 10c to the Company's Fo rm 10-K
Annual Report for the year ended December 31,

1990), incorporated herein by reference.

(10d) * Form of Employment Agreement entered into by the
Company and Mr. Daniel A. Skoch on Januar y 28,
1992 and Mr. Stephen Freeman dated August 3,
1993 (filed as Exhibit 10d to the Company 's Form
10-K Annual Report for the year ended Dec ember
31, 1991), incorporated herein by referen ce.

(10e) * Form of Trust Agreement between the Compa ny and
Society National Bank (formerly Ameritrus t
Company National Association) on behalf o f
Messrs. Waite, Brophy, Hanes, Harlan, Roz ek and
Sandor dated February 20, 1989, Mr. Harne tt
dated March 20, 1991 and Mr. Skoch dated January
28, 1992 and Mr. Stephen Freeman dated Au gust
3, 1993 (filed as Exhibit 10k to the Comp any's
Form 10-K Annual Report for the year ende d
December 31, 1988), incorporated herein b y
reference.

(20f)  Form of Indemnification Agreement entered into
by the Company and Mr. C. G. Waite on Jun e 27,
1989 and Mr. G. D. Harnett on March 20, 1 991
(filed as Exhibit 10a to the Company's Fo rm 10-Q
Quarterly Report for the quarter ended Ju ly 2,
1989), incorporated herein by reference.

(10g) Form of Indemnification Agreement entered into
by the Company and Messrs. J. H. Brophy, A.J.
Sandor, C. B. Harlan, H. D. Hanes, and R. H.
Rozek on June 27, 1989, Mr. D. A. Skoch o n
January 28, 1992 and Mr. Stephen Freeman dated
August 3, 1993 (filed as Exhibit 10b to t he
Company's Form 10-Q Quarterly Report for the
quarter ended July 2, 1989), incorporated herein
by reference.

(10h)  Form of Indemnification Agreement entered into
by the Company and Messrs. C. F. Brush, F . B.

Carr, W. E. MacDonald, J. L. McCall, W. P
Madar, G. C. McDonough, R.

*Reflects management contract or other compensatwangement required to be filed as an Exhibispant to Item 14(c) of this Report.
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M. Mclnnes, H. G. Piper and J. Sherwin Jr .on

June 27, 1989 and Mr. A. C. Bersticker on April
27, 1993 (filed as Exhibit 10c to the Com pany's
Form 10-Q Quarterly Report for the quarte r ended
July 2, 1989), incorporated herein by ref erence.

(10i) * Directors' Retirement Plan as amended Jan uary
26, 1993 (filed as Exhibit 10i to the Com pany's
Form 10-K Annual Report for the year ende d
December 31, 1992), incorporated herein b y
reference.

(10j) * Deferred Compensation Plan for Nonemploye e
Directors effective January 1, 1992 (file das
Exhibit | to the Company's Proxy Statemen t dated
March 6, 1992), incorporated herein by
reference.

(10k) * Form of Trust Agreement between the Compa ny and
National City Bank dated January 1, 1992 on
behalf of NonemployeeDirectors of the Com pany
(filed as Exhibit 10k to the Company's Fo rm 10-K
Annual Report for the year ended December 31,

1992), incorporated herein by reference.

(20l) * Incentive Compensation Plan adopted Decem ber 16,
1991, effective January 1, 1992 (filed as
Exhibit 101 to the Company's Form 10-K An nual
Report for the year ended December 31, 19 91),
incorporated herein by reference.

(10m) * Management Performance Compensation Plan adopted
February 22, 1993, effective January 1, 1 993
(filed as Exhibit 10m to the Company's Fo rm 10-K
Annual Report for the year ended December 31,

1992), incorporated herein by reference.

(10n) * Supplemental Retirement Plan as amended a nd
restated December 1, 1992 (filed as Exhib it 10n
to the Company's Form 10-K Annual Report for the
year ended December 31, 1992), incorporat ed

herein by reference.

(100) * Form of Trust Agreement between the Compa ny and
Society National Bank dated January 8, 19 93
pursuant to the December 1, 1992 amended
Supplemental Retirement Plan (filed as Ex hibit
100 to the Company's Form 10-K Annual Rep ort for
the year ended December 31, 1992), incorp orated
herein by reference.

(10p) * Employment arrangement between the Compan y and
Mr. Gordon D. Harnett effective January 2 2,1991
(filed as Exhibit 10k to the Company's Fo rm 10-K
Annual Report for the year ended December 31,

1990) incorporated herein by reference.

*Reflects management contract or other compensatwangement required to be filed as an Exhibispant to Item 14(c) of this Report.
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(10q) * Amendment to the employment arrangement

(effective January 22, 1991) between the Company
and Mr. Gordon D. Harnett (filed as Exhib it 100

to the Company's Form 10-K Annual Report for the
year ended December 31, 1991), incorporat ed

herein by reference.

(20r) * Agreement between the Company and H. G. P iper
dated as of January 23, 1990 (filed as Ex hibit
10i to the Company's Form 10-K Annual Rep ort for
the year ended December 31, 1989), incorp orated

herein by reference.

(10s) * Amendment dated February 19, 1991 to the

agreement between the Company and Mr. H. G.
Piper dated January 23, 1990 (filed as Ex hibit
10m to the Company's Form 10-K Annual Rep ort for
the year ended December 31, 1990) incorpo rated

herein by reference.

(10t) Amendment dated February 27, 1990 to the

Indemnification Agreement between the Com pany
and H. G. Piper (filed as Exhibit 10l to the
Company's Form 10-K Annual Report for the year
ended December 31, 1989), incorporated he rein by
reference.

(10u) * 1979 Stock Option Plan, as amended pursua nt to
approval of shareholders on April 21, 198 2
(filed as Exhibit 15A to Post-Effective
Amendment No. 3 to Registration Statement No.
2-64080), incorporated herein by referenc e.

(10v) * 1984 Stock Option Plan as amended by the Board
of Directors on April 18, 1984 and Februa ry 24,
1987 (filed as Exhibit 4.4 to Registratio n
Statement No. 33-28605), incorporated her ein by
reference.

(10w) * 1989 Stock Option Plan (filed as Exhibit 4.5to

Registration Statement No. 33-28605),
incorporated herein by reference.

(10x) * 1990 Stock Option Plan for Nonemployee Di rectors
(filed as Exhibit 4.6 to Registration Sta tement
No. 33-35979), incorporated herein by
reference.

(10y) * 1977 Stock Appreciation Rights Plan (file das
Exhibit 4.6 to Registration Statement No.
33-28605), incorporated herein by referen ce.

(11) Statement re: calculation of per share ea rnings
for the years ended December 31, 1993, 19 92 and
1991.

*Reflects management contract or other compensatwangement required to be filed as an Exhibispant to Item 14(c) of this Report.
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(13) Portions of the Annual Report to shareholder s for
the year ended December 31, 1993.

(21) Subsidiaries of the registrant.

(23) Consent of Ernst & Young.

(24) Power of Attorney.

(99a) Form 11-K Annual Report for the Brush Wellma n Inc.
Savings and Investment Plan for the year end ed
December 30, 1993.

(99b) Form 11-K Annual Report for the Williams Adv anced

Materials Inc. Savings and Investment Plan f or the
year ended December 30, 1993.

(b) Reports on Form 8-K
There were no reports on Form 8-K filed during filnerth quarter of the year ended December 31, 1993.
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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 authdrikéarch 25, 1994 BRUSH WELLMAN INC.

By:

/'s/ Gordon D. Harnett

By: /s/ Clark G Wite

Gordon D. Harnett
Chai rman of the Board,

Clark G Wite
Seni or Vice President and

Presi dent and Chief Executive Oficer Chief Financial 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 thesdaticated.

GORDON D. HARNETT*

Chairman of the B

-------------------------- President, Chie

(Principal Execut

Clark G. Waite Senior Vice Presi
- e Chief Financial
Clark G. Waite Director

(Principal Financ

ALBERT C. BERSTICKER*

Robert M. Mclnnes

HENRY G. PIPER*

John Sherwin, Jr.

Director

Director

Director

Director

Director

Director

Director

Director

Director

oard,

f Executive March 25, 1994 Offic er and Director
ive Officer)

dent,

Officer and March 25, 1994

ial and Accounting Officer)

March 25, 1994

March 25, 1994

March 25, 1994

March 25, 1994

March 25, 1994

March 25, 1994

March 25, 1994

March 25, 1994

March 25, 1994

*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:

/sl Clark G Wiite

Clark G Wite
March 25, 1994
Attorney-in-Fact
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COL.A COL.B
Balance at Beginning
CLASSIFICATION of Period
Mineral claims and leases $ 4,748,000
Natural gas properties 601,970
Mine development 18,401,573
Land 4,399,021
Land improvements 9,143,111
Buildings 57,276,359
Machinery and equipment 218,947,697
Leasehold improvements 633,317
Furniture and fixtures 6,137,647
Computer equipment 5,424,314
Automobiles and trucks 1,029,694
Research equipment 3,168,937
Construction in progress 3,060,337
Total $ 332,971,977

Note A - Net change for the year.

B - Transfers, reclassifications and adjustmen

Page 1 of 2

SCHEDULE V--PROPERTY, PLANT AND EQUIPMENT

BRUSH WELLMAN AND SUBSIDIARIES

Year ended December 31, 1993

coL.c coL.D coL
Other Chan
Additions at Cost  Retirements  (Deduct)--
$ 148,132 $ -0- $
-0- -0-
813,544 5,325,561
-0- -0-
-0- -0-
601,737 8,577 (142,
5,001,770 2,688,184 306,
185,487 -0- (118,
221,805 105,776 (309,
599,380 162,643 317,
235,051 35,000 3,
225,990 26,413 (27,
4,660,077(A) -0-

$12,692,973 $8,352,154 $ 29,

ts

26

E COL.F
ges--Add Balance at End
Describe of Period
-0- $ 4,896,132
-0- 601,970

-0- 13,889,556

-0- 4,399,021

-0- 9,143,111
809) 57,726,710
849 221,568,132
345) 700,459
251) 5,944,425
453 6,178,504
000 1,232,745
445) 3,341,069
-0- 7,720,414
452(B) $337,342,248



SCHEDULE V-

BRUSH
Yea

COL.A COL.B CcO

Balance at Beginning

CLASSIFICATION of Period Addition

Note C - Depreciable lives used in computing the a
for depreciation. See Note A of the Notes

Financial Statements found on page 12 of

to shareholders.

Land improvements

Buildings

Leasehold improvements

Machinery and equipment

Furniture and fixtures

Automobiles and trucks

Research equipment

Page 2 of 2

-PROPERTY, PLANT AND EQUIPMENT
WELLMAN AND SUBSIDIARIES

r ended December 31, 1993

L.C COL.D COL.E

Other Changes--Add
sat Cost Retirements (Deduct)--Describe

nnual provision
to Consolidated
the annual report

5 to 25 years
10 to 40 years
Life of Lease
3to 15 years
4 to 15 years
2to 8years
6 to 12 years

27

Balance at End
of Period



SC
COL.A COL.B
Balance at Beginning
CLASSIFICATION of Period
Mineral claims and leases $ 4,501,667
Natural gas properties 601,970
Mine development 17,553,233
Land 4,007,495
Land improvements 6,338,560
Buildings 55,987,160
Machinery and equipment 207,557,026
Leasehold improvements 454,186
Furniture and fixtures 5,793,770
Computer equipment 4,284,086
Automobiles and trucks 958,377
Research equipment 3,477,156
Construction in progress 10,466,262
Total $ 321,980,948

Note A - Net change for the year.

B - Other changes include deductions of $818,0
$1,248,000 for the Tegmen acquisition and

Page 1 of 2

HEDULE V--PROPERTY, PLANT AND EQUIPMENT

BRUSH WELLMAN AND SUBSIDIARIES

Year ended December 31, 1992

coL.c coL.D coL
Other Chan
Additions at Cost  Retirements  (Deduct)--
$ 246,333 $ -0- $
-0- -0-

848,340 -0-

414,526 -0- (23,
2,966,001 126,988 (34,
3,247,850 978,589 (980,
11,658,600 1,444,510 1,176,

10,152 53,948 222,

895,818 610,937 58,
1,355,583 203,212 (12,

72,217 900

138,788 367,992 (79,
(7,402,363)(A) -0- (3,

$14,451,845 $3,787,076 $ 326,

00 for property held for resale (reclassified to Ot
other adjustments of $104,000.

28

E COL.F
ges--Add Balance at End
Describe of Period
-0- $ 4,748,000
-0- 601,970

-0- 18,401,573
000) 4,399,021
462) 9,143,111
062) 57,276,359
581 218,947,697
927 633,317
996 6,137,647
143) 5,424,314
-0- 1,029,694
015) 3,168,937
562) 3,060,337
260(B) $332,971,977

her Assets), additions of



SCHEDULE V--

BRUSH
Year

COL.A COL.B CcO

Balance at Beginning

CLASSIFICATION of Period Addition

Note C - Depreciable lives used in computing the a

for depreciation. See Note A of the Notes
Financial Statements found on page 12 of
to shareholders.

Land improvements

Buildings 1

Leasehold improvements

Machinery and equipment

Furniture and fixtures

Automobiles and trucks

Research equipment

Page 2 of 2

PROPERTY, PLANT AND EQUIPMENT
WELLMAN AND SUBSIDIARIES

ended December 31, 1992

L.C COL.D COL.E

Other Changes--Add
sat Cost Retirements (Deduct)--Describe

nnual provision
to Consolidated
the annual report

5 to 25 years
0 to 40 years
Life of Lease
3to 15 years
4 to 15 years
2to 8years
6 to 12 years

29

Balance at End
of Period



SCHE

COL.A COoL.B

Balance at Beginning
CLASSIFICATION of Period

Mineral claims and leases $ 4,241,740

Natural gas properties 601,970
Mine development 11,164,547
Land 4,187,495
Land improvements 6,155,043
Buildings 55,173,721
Machinery and equipment 201,603,329
Leasehold improvements 501,242
Furniture and fixtures 5,504,715
Computer equipment 3,841,224
Automobiles and trucks 873,353
Research equipment 3,498,849
Construction in progress 9,740,438
Total $ 307,087,666

Note A - Net change for the year.

B - Other changes include charges of $190,000

Page 1 of 2

DULE V--PROPERTY, PLANT AND EQUIPMENT

BRUSH WELLMAN AND SUBSIDIARIES

Year ended December 31, 1991

COL.C COL.D COoL

Other Chan
Additions at Cost  Retirements  (Deduct)--

$ 259,927 $ -0- $

_O_ _0_
6,388,686 -0-
-0- -0-  (180,0
214,279 30,762
865,111 45,112 65
10,360,328 4,503,302 96,6
46,814 6,560 (87,3
224,726 149,642 213,9
695,637 44,098 (208,6
99,170 14,146
92,048 113,741
744,254(A) -0- (18,4

$19,990,980 $4,907,363 $(190,3

for the writedown of impaired assets at Williams Ad

30

E COL.F
ges--Add Balance at End
Describe of Period
-0- $ 4,501,667
-0- 601,970

-0- 17,553,233
00) 4,007,495
-0- 6,338,560
60) 55,987,160
71 207,557,026
10) 454,186

71 5,793,770
77) 4,284,086
-0- 958,377

-0- 3,477,156
30) 10,466,262
35)(B) $321,980,948

vanced Materials Inc.



SCHEDULE V--

BRUSH

Year

COL.A COL.B (60)

Balance at Beginning

CLASSIFICATION of Period Addition

Note C - Depreciable lives used in computing the a

for depreciation. See Note A of the Notes
Financial Statements found on page 12 of
to shareholders.

Land improvements

Buildings 1

Leasehold improvements

Machinery and equipment

Furniture and fixtures

Automobiles and trucks

Research equipment
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PROPERTY, PLANT AND EQUIPMENT

WELLMAN AND SUBSIDIARIES

ended December 31, 1991

L.C COL.D COL.E

Other Changes--Add
sat Cost Retirements (Deduct)--Describe

nnual provision
to Consolidated
the annual report

5 to 25 years
0 to 40 years
Life of Lease
3to 15 years
4 to 15 years
2to 8years
6 to 12 years

31

Balance at End
of Period



SCHEDULE VI--ACCUM

OF
B
COL.A COL.B
Balance at Beginning
DESCRIPTION of Period

Mineral claims and leases $ 1,462,369
Natural gas properties 601,970
Mine development 7,851,946
Land improvements 4,366,231
Buildings 27,455,565
Machinery and equipment 151,515,241
Leasehold improvements 408,850
Furniture and fixtures 4,574,688
Computer equipment 3,502,598
Automobiles and trucks 824,398
Research equipment 2,416,680

Total

Note A = Transfers, reclassifications and adjustmen

ULATED DEPRECIATION, DEPLETION AND AMORTIZATION

PROPERTY, PLANT AND EQUIPMENT

RUSH WELLMAN AND SUBSIDIARIES

Year ended December 31, 1993

CoL.C COL.D COL.
Additions Charged to Other Chan
Costs and Expenses Retirements (Deduct)-

$ 66,265 $ -0- $ -
-0- -0- -

3,078,237 5,325,561 -

610,355 -0- -

2,409,733 5,003
13,330,569 2,193,939 345

232,394 -0- 8

339,349 92,530 (506

795,831 127,775 225

101,555 35,000 3

241,441 26,314 a7

$21,205,729 $7,806,122 $ 36

ts

32

ges--Add  Balance at End
-Describe of Period

0- $ 1,528,634
0- 601,970
0- 5,604,622
0- 4,976,586
®3) 29,860,292
670 162,997,541
,398) 632,846
,406) 4,315,101
1624 4,396,278
,000) 887,953
,378) 2,614,429

,109(A)




SCHEDULE VI--ACCUM

OF
B
COL.A COL.B
Balance at Beginn
DESCRIPTION of Period
Mineral claims and leases $ 1,399,669
Natural gas properties 601,970
Mine development 5,522,298
Land improvements 3,983,038
Buildings 26,565,602
Machinery and equipment 139,930,913
Leasehold improvements 392,646
Furniture and fixtures 4,644,100
Computer equipment 3,024,454
Automobiles and trucks 735,170
Research equipment 2,601,745

Total $ 189,401,605

Note A = Property held for resale (reclassified to

ULATED DEPRECIATION, DEPLETION AND AMORTIZATION

PROPERTY, PLANT AND EQUIPMENT

RUSH WELLMAN AND SUBSIDIARIES

Year ended December 31, 1992

coL.C COL.D
ing Additions Charged to Other C
Costs and Expenses  Retirements (Deduct
$ 62,700 $ -0- $
-0- -0-
2,329,648 -0-

543,279 125,624 (
2,224,695 877,826 (4
12,811,480 1,252,834

70,152 53,948

564,746 549,903 (

667,833 189,300

90,128 900

234,330 367,366 (

$19,598,991 $3,417,70 $(6

Other Assets) transfers and adjustments.

33

COL.E COL.F
hanges--Add Balance at End
)--Describe  of Period

-0- $ 1,462,369

-0- 601,970

-0- 7,851,946
34,462) 4,366,231
56,906) 27,455,565
25,682 151,515,241
-0- 408,850
84,255) 4,574,688

(389) 3,502,598

-0- 824,398
52,029) 2,416,680
02,359)(A)  $204,980,536




SCHEDULE VI--ACCUM ULATED DEPRECIATION, DEPLETION AND AMORTIZATION
OF PROPERTY, PLANT AND EQUIPMENT

B RUSH WELLMAN AND SUBSIDIARIES

Year ended December 31, 1991

COL.A COoL.B coL.c COL.D C OL.E COL.F
Balance at Beginni ng Additions Charged to Other Ch anges--Add Balance at End

DESCRIPTION of Period Costs and Expenses  Retirements (Deduct) --Describe  of Period
Mineral claims and leases $ 1,382,794 $ 16,875 $ -0- $ -0- $ 1,399,669
Natural gas properties 601,970 -0- -0- -0- 601,970
Mine development 4,566,952 955,346 -0- -0- 5,522,298
Land improvements 3,505,458 447,707 3,494 33,367 3,983,038
Buildings 23,723,916 2,367,773 19,482 93,395 26,565,602
Machinery and equipment 119,838,135 14,546,672 3,452,797 98,903 139,930,913
Leasehold improvements 227,033 81,100 6,560 91,073 392,646
Furniture and fixtures 4,170,940 448,373 134,134 1 58,921 4,644,100
Computer equipment 2,345,702 623,164 12,593 68,181 3,024,454
Automobiles and trucks 646,105 70,636 -0- 18,429 735,170
Research equipment 2,443,536 247,891 89,682 -0- 2,601,745

Total $19,805,537 $3,718,742 $9,8 62,269(A) $189,401,605

Note A = Other changes include additions of

$6,070,000 and $3,782,000 for the write-down of imp
Materials, Inc. and Williams Advanc

ed Materials Inc., respectively.

aired assets at Technical

34



SCHEDULE V

B

Years en

COL. A coL.B

Balance at Begi
DESCRIPTION of Period
Year ended December 31, 1993
Deducted from asset accounts:
Allowance for doubtful

accounts receivable $ 781,389
Inventory reserves and
obsolescence $ -0-

Allowance for deferred tax assets $ -O-

Year ended December 31, 1992
Deducted from asset accounts:
Allowance for doubtful
accounts receivable $ 792,162

Year ended December 31, 1991
Deducted from asset accounts:
Allowance for doubtful
accounts receivable $ 698,901

Note A - Bad debts written off.

Note B - The Company adopted SFAS No. 109, "Accoun
deferred tax asset of $1,540,000 was reco
the deferred tax asset would be utilized,

111--VALUATION AND QUALIFYING ACCOUNTS

RUSH WELLMAN AND SUBSIDIARIES
ded December 31, 1993, 1992 and 1991

coL.C C

ADDITIONS

@ @

nning Charged to Costs Charged to Other
and Expenses Accounts--Describe  Dedu

$ 234,392 $ -0-

$3,187,135 $ -0
$ -0 $ 1,540,000(B)

$ 5,245 $ -0-

$ 536,143 $ -0-

ting for Income Taxes," effective January 1, 1993.
rded for net operating loss carryforwards. Since i
a valuation allowance was recorded to offset the a

35

OL.D COL.E

Balance at End
ctions--Describe of Period

$110,868(A) $ 904,913

$ -0- $3,187,135
$ -0- $1,540,000

$ 16,018(A)  $781,389

$442,882(A) $792,162

Under Statement 109, a
tis unknown as to whether
sset.



SCHE

COL.A CcoL.B

CATEGORY OF AGGREGATE Balance at End
SHORT-TERM BORROWINGS of Period

Year ended December 31, 1993
Notes payable $16,263,373(A)

Year ended December 31, 1992
Notes payable $19,805,811(A)

Year ended December 31, 1991
Notes payable $24,040,488(A)

Note A - Short-term borrowings include borrowings i
of long-term notes payable and debt denomi

Note B - The average amount outstanding during the
balances by 365 days in 1993 and 1991 and

Note C - The weighted average interest rate during
short-term debt outstanding.

DULE IX -- SHORT-TERM BORROWINGS

RUSH WELLMAN AND SUBSIDIARIES

Year ended December 31, 1993

coL.C coL.D CcO
Weighted Maximum Ave
Average Amount Amo
Interest Outstanding Outst

Rate During the Period During t
2.7% $27,365,696 $ 20,644
5.0% $27,177,508 $22,878
5.9% $27,581,143 $24,119

ncurred by foreign subsidiaries payable in foreign

nated in precious metal, primarily gold.

period was computed by dividing the total of daily

366 days in 1992.

the period was computed by dividing interest expens

36

L.E COL.F

rage Weighted
unt Average
anding Interest Rate

he Period During the Period

171(B) 3.7%(C)
,725(B) 5.6%(C)
,504(B) 6.2%(C)

currency, the current portion

outstanding principal

e by the related average



SCHEDULE X--SUPPLEMENTARY INCOM
BRUSH WELLMAN INC. AN

Years Ended December 31, 1

COL. A
ITEM
19
Maintenance and repairs - $17,12
Taxes, other than payroll
and income taxes $2,89

Depreciation and amortization
of intangible assets:

Technology $ 1
Goodwill $ 13
Note:  Amounts for depreciation and amortizati
not presented as such amounts are less

the total are less than 1% of total sal

(A) The increase in goodwill and technology amor
Materials Inc. and Technical Materials Inc.

E STATEMENT INFORMATION
D SUBSIDIARIES

993, 1992 and 1991

CcoL.B

CHARGED TO COSTS AND EXPENSES

Years ended December 31,
93 1992 1991

4,857 $ 15,633,149 $19,141,792

9,736 $ 2,985,743 $ 3,097,285

3,858 $ 18,000 $2,850,315(A)

9,084 $ 315,088 $12,238,404(A)

on of pre-operating costs and similar deferrals, ro
than 1% of total sales and revenues. Separate cate

es and revenues.

tization in 1991 is due to the writedown of asset v

37

yalties and advertising are
gories of taxes included in

alues at Williams Advanced



Exhibit Number

Description of Exhibit

(3a)

(3b)

(4a)

(4b)

(4c)

(4d)

(4e)

Amended Atrticles of Incor
Exhibit 3a to the Company
1988), incorporated herei

Regulations of the Compan
Company's Form 10-Q Quart
amended April 27, 1993 (f
Report for the quarter en

Common Stock Certificate
Amendment No. 2 to Regist
reference.

Credit Agreement dated as
Bank acting for itself an
Exhibit 4b to the Company
1991), incorporated herei

Rights Agreement between
Company National Associat
Company's Form 10-K Annua
herein by reference.

Issuing and Paying Agency
form of a medium term not
Trust Company of New York
for the year ended Decemb

Pursuant to Regulation S-
Commission, upon its requ
of long-term debt of the

INDEX TO EXHIBITS

poration of the Company as amended February 28, 198
's Form 10-K Annual Report for the year ended Decem
n by reference.

y as amended April 25, 1989 (filed as Exhibit 3 to
erly Report for the quarter ended July 2, 1989) and
iled as Exhibit 3ii to the Company's Form 10-Q Quar
ded April 4, 1993), incorporated herein by referenc

of the Company (filed as Exhibit 4c to Post-Effecti
ration Statement No. 2-64080), incorporated herein

of December 23, 1991 between the Company and Natio
d as agent for three other banking institutions (fi

's Form 10-K Annual Report for the year ended Decem
n by reference.

the Company and Society National Bank (formerly Ame
ion) as amended February 28, 1989 (filed as Exhibit
| Report for the year ended December 31, 1988), inc

Agreement dated as of February 1, 1990, including

e issued thereunder, between the Company and Morgan
(filed as Exhibit 4d to the Company's Form 10-K An

er 31, 1989), incorporated herein by reference.

K, ltem 601-(b)(4), the Company agrees to furnish t
est, a copy of the instruments defining the rights
Company that are not being filed with this report.

Sequential
Page Number
9 (filed as
ber 31,

the
further

terly

e.

ve
by

nal City
led as
ber 31,

ritrust
4c to the
orporated

a specimen
Guaranty
nual Report

o the
of holders



Exhibit Number

Description of Exhibit

(10a)

(10b)

(10c)

(10d)

(10e)

(10f)

(109)

Employment Agreement ente
1991 (filed as Exhibit 10
December 31, 1990), incor

Form of Employment Agreem
Hanes, Harlan, Rozek and
Company's Form 10-K Annua
herein by reference.

Form of Amendment to the
the Company and Messrs. W
28, 1991 (filed as Exhibi
ended December 31, 1990),

Form of Employment Agreem
28, 1992 and Mr. Stephen
Company's Form 10-K Annua
herein by reference.

Form of Trust Agreement b
Ameritrust Company Nation
Harlan, Rozek and Sandor
Mr. Skoch dated January 2
Exhibit 10k to the Compan
1988), incorporated herei

Form of Indemnification A
June 27, 1989 and Mr. G.
Company's Form 10-Q Quart
herein by reference.

Form of Indemnification A
A.J. Sandor, C. B. Harla
Skoch on January 28, 1992
Exhibit 10b to the Compan
1989), incorporated herei

red into by the Company and Mr. Gordon D. Harnett o
a to the Company's Form 10-K Annual Report for the
porated herein by reference.

ent entered into by the Company and Messrs. Waite,
Sandor on February 20, 1989 (filed as Exhibit 10j t
| Report for the year ended December 31, 1988), inc

Employment Agreement (dated February 20, 1989) ente
aite, Brophy, Hanes, Harlan, Rozek and Sandor dated

t 10c to the Company's Form 10-K Annual Report for
incorporated herein by reference.

ent entered into by the Company and Mr. Daniel A. S
Freeman dated August 3, 1993 (filed as Exhibit 10d
| Report for the year ended December 31, 1991), inc

etween the Company and Society National Bank (forme
al Association) on behalf of Messrs. Waite, Brophy,
dated February 20, 1989, Mr. Harnett dated March 20
8, 1992 and Mr. Stephen Freeman dated August 3, 199
y's Form 10-K Annual Report for the year ended Dece
n by reference.

greement entered into by the Company and Mr. C. G.
D. Harnett on March 20, 1991 (filed as Exhibit 10a
erly Report for the quarter ended July 2, 1989), in

greement entered into by the Company and Messrs. J.
n, H. D. Hanes, and R. H. Rozek on June 27, 1989, M
and Mr. Stephen Freeman dated August 3, 1993 (file

y's Form 10-Q Quarterly Report for the quarter ende

n by reference.

Sequential
Page Number
n March 20,
year ended

Brophy,
o the
orporated

red into by
February
the year

koch on January
to the
orporated

rly

Hanes,

, 1991 and
3 (filed as
mber 31,

Waite on
to the
corporated

H. Brophy,
r.D. A
das

d July 2,



Exhibit Number

Description of Exhibit

(10h)

(10i)

(10))

(10K)

(101

(10m)

(10n)

(100)

Form of Indemnification A
F. B. Carr, W. E. MacDona
H. G. Piper and J. Sherwi
1993 (filed as Exhibit 10
ended July 2, 1989), inco

Directors' Retirement Pla
Company's Form 10-K Annua
herein by reference.

Deferred Compensation Pla
as Exhibit | to the Compa
by reference.

Form of Trust Agreement b
1, 1992 on behalf of None
Company's Form 10-K Annua
herein by reference.

Incentive Compensation PI
as Exhibit 101 to the Com
1991), incorporated herei

Management Performance Co

1, 1993 (filed as Exhibit
ended December 31, 1992),

Supplemental Retirement P
10i to the Company's Form
incorporated herein by re

Form of Trust Agreement b
1993 pursuant to the Dece
Exhibit 10i to the Compan
1992), incorporated herei

greement entered into by the Company and Messrs. C.
Id, J. L. McCall, W. P. Madar, G. C. McDonough, R.

n Jr. on June 27, 1989 and Mr. A. C. Bersticker on

¢ to the Company's Form 10-Q Quarterly Report for t
rporated herein by reference.

n as amended January 26, 1993 (filed as Exhibit 10i
| Report for the year ended December 31, 1992), inc

n for Nonemployee Directors effective January 1, 19
ny's Proxy Statement dated March 6, 1992), incorpor

etween the Company and National City Bank N.A. date
mployee Directors of the Company (filed as Exhibit
| Report for the year ended December 31, 1992), inc

an adopted December 16, 1991, effective January 1,
pany's Form 10-K Annual Report for the year ended D
n by reference.

mpensation Plan adopted February 22, 1993, effectiv
10i to the Company's Form 10-K Annual Report for t
incorporated herein by reference.

lan as amended and restated December 1, 1992 (filed
10-K Annual Report for the year ended December 31,
ference.

etween the Company and Society National Bank dated
mber 1, 1992 amended Supplemental Retirement Plan (
y's Form 10-K Annual Report for the year ended Dece

n by reference.

Sequential
Page Number

F. Brush,
M. Mclnnes,
April 27,

he quarter

to the
orporated

92 (filed
ated herein

d January
10i to the
orporated

1992 (filed
ecember 31,

e January
he year

as Exhibit
1992),

January 8,
filed as
mber 31,



Exhibit Number

Description of Exhibit

(10p)

(100)

(a0r)

(10s)

(101)

(10u)

(20v)

(10w)

(10x)

Employment arrangement be
22,1991 (filed as Exhibi
ended December 31, 1990)

Amendment to the employme
Company and Mr. Gordon D.
Annual Report for the yea

Agreement between the Com
Exhibit 10i to the Compan
1989), incorporated herei

Amendment dated February
Piper dated January 23, 1
Report for the year ended

Amendment dated February
and H. G. Piper (filed as
year ended December 31, 1

1979 Stock Option Plan, a
1982 (filed as Exhibit 15
No. 2-64080), incorporate

1984 Stock Option Plan as
February 24, 1987 (filed
incorporated herein by re

1989 Stock Option Plan (f
incorporated herein by re

1990 Stock Option Plan fo
Statement No. 33-35979),

tween the Company and Mr. Gordon D. Harnett effecti
t 10k to the Company's Form 10-K Annual Report for
incorporated herein by reference.

nt arrangement (effective January 22, 1991) between
Harnett (filed as Exhibit 100 to the Company's For
r ended December 31, 1991), incorporated herein by

pany and H. G. Piper dated as of January 23, 1990 (
y's Form 10-K Annual Report for the year ended Dece
n by reference.

19, 1991 to the agreement between the Company and M
990 (filed as Exhibit 10m to the Company's Form 10-
December 31, 1990) incorporated herein by referenc

27, 1990 to the Indemnification Agreement between t
Exhibit 101 to the Company's Form 10-K Annual Repo
989), incorporated herein by reference.

s amended pursuant to approval of shareholders on A
A to Post-Effective Amendment No. 3 to Registration
d herein by reference.

amended by the Board of Directors on April 18, 198
as Exhibit 4.4 to Registration Statement No. 33-286
ference.

iled as Exhibit 4.5 to Registration Statement No. 3
ference.

r Nonemployee Directors (filed as Exhibit 4.6 to Re
incorporated herein by reference.

Sequential
Page Number

ve January
the year
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reference.

filed as
mber 31,

r.H. G.

K Annual

e.
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rt for the

pril 21,
Statement
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05),

3-28605),
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Exhibit Number

Description of Exhibit

(10y)

(1D

(13)
21
(23)
(24

(99a)

(99b)

1977 Stock Appreciation R
33-28605), incorporated h

Statement re: calculation
1992 and 1991.

Portions of the Annual Re
Subsidiaries of the regis
Consent of Ernst & Young.
Power of Attorney.

Form 11-K Annual Report f
year ended December 30, 1

Form 11-K Annual Report f
Plan for the year ended D

ights Plan (filed as Exhibit 4.6 to Registration St
erein by reference.

of per share earnings for the years ended December

port to shareholders for the year ended December 31

trant.

or the Brush Wellman Inc. Savings and Investment PI
993.

or the Williams Advanced Materials Inc. Savings and
ecember 30, 1993.

Sequential
Page Number

atement No.

31, 1993,

, 1993.

an for the

Investment



BRUSH WELLMAN INC. AND
COMPUTATION OF PER SH

Primary:
Average shares outstanding

Dilutive stock options based
on the treasury stock method
using average market price

TOTALS

Net Income (Loss) before
cumulative effect of
accounting change

Cumulative effect of change
in accounting for post-
retirement benefits

Net Income (Loss)

Per share amount:
Before accounting change
Cumulative effect of change
in accounting for post-
retirement benefits
Net Income (Loss) Per Share
of Common Stock

Fully diluted:
Average shares outstanding

Dilutive stock options based
on the treasury stock method
using year-end market price,
if higher than the average
market price

TOTALS

Net Income (Loss) before
cumulative effect of
accounting change

Cumulative effect of change
in accounting for post-
retirement benefits

Net Income (Loss)

Per share amount:
Before accounting change
Cumulative effect of change
in accounting for post-
retirement benefits
Net Income (Loss) Per Share
of Common Stock

EXHIBIT 11

SUBSIDIARIES
ARE EARNINGS
1993 1992 1991
16,087,250 16,080,554 16,0609,
9,442 45,233
16,096,692 16,125,787 16,0609,
6,458,000 $ 10,500,000 ($ 27,547,
0 0 ($ 16,471,
6,458,000 $ 10,500,000 ($ 44,018,
40 65 $
0 0 (1
40 65 $ (2
16,087,250 16,080,554 16,0609,
20,603 45,233
16,107,853 16,125,787 16,0609,
6,458,000 $ 10,500,000 ($ 27,547,
0 0 ($16,471,
6,458,000 $ 10,500,000 ($ 44,018,
40 65 $
0 0 (1
40 65 $ (2

902

902



CONSOLIDATED STATEMENTS OF INCOME

Brush Wellman Inc. and Subsidiaries

Years ended December 31, 1993, 1992 and 1991

(Dollars in thousands except per share amounts)

Net sales ....ccovvvveviieiieeeece e,
Costs and expenses:
Cost of sales .....ccooveveeiieeniiiieeinns

Selling, administrative and general expenses ...
Research and development expenses ..............

Interest eXpense ........ccccccveeeeeiinennens
Impairment and restructuring charge ............
Other -net ......coceveveniiiiieee

Income taxes:
Currently payable ...........ccoceeviiiennins
Deferred ......ccoovvveviieeiiiec e

Net Income (Loss) Before Cumulative Effect
of Accounting Change ........c.cccccoeueee..

Cumulative effect of change in accounting for
postretirement benefits (Note J) ................

Net income (loss) per share of Common Stock:
Before accounting change .....................

Cumulative effect of change in accounting for
postretirement benefits ....................

Net Income (Loss) Per Share of Common Stock: .

Average number of shares of Common Stock outstandin

See notes to consolidated financial statements.

1993
.............. $295,478
227,686
47,814
7,121
2,952

Q. 16,107,853

1992

$265,034

192,944
46,576
7,294
3,206

7,706 13,743

$6,458 $10,500

16,125,787

EXHIBIT 13

$267,473
202,080

47,837
7,625

(52.74)

16,069,902



CONSOLIDATED STATEMENTS OF CASH FLOWS

Brush Wellman Inc. and Subsidiaries
Years ended December 31, 1993, 1992, and 1991
(Dollars in thousands)

NET INCOME (LOSS) ..o

ADJUSTMENTS TO RECONCILE NET INCOME TO NET CASH
PROVIDED FROM OPERATING ACTIVITIES:

Depreciation, depletion and amortization ........
Amortization of mine development ................
Impairment charges .........ccccceevvveeeennns
Cumulative effect of accounting change ..........
Decrease (Increase) in accounts receivable ......
Decrease (Increase) in inventory ................
Decrease (Increase) in prepaid and other current
Increase (Decrease) in accounts payable and accru
Increase (Decrease) in interest and taxes payable
Increase (Decrease) in deferred income tax ......
Increase (Decrease) in other long-term liabilitie
Other - Net .....cveeeiiiiiiieeieee s

NET CASH PROVIDED FROM OPERATING ACTIVITIES

Cash Flows From Investing Activities:
Payments for purchase of property, plant and equi
Payments for mine development ...................
Payments for acquisition of business
Other investments - net ..........ccccceeevnee
Borrowing from Company-owned life insurance polic

NET CASH PROVIDED FROM INVESTING ACTIVITIES
Cash Flows From Financing Activities:
Proceeds from (repayment of) short-term debt - ne
Proceeds from issuance of long-term debt ........
Repayment of long-term debt .....................
Issuance of Common Stock under stock option plans
Purchase of Common Stock for treasury ...........
Payments of dividends .............cccceeenee
NET CASH USED IN FINANCING ACTIVITIES
Effects of Exchange Rate Changes
NET CHANGE IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS AT BEGINNING OF

CASH AND CASH EQUIVALENTS AT END OF PERIO

See notes to consolidated financial statements.

1993 1992 1991
............ $6,458 $10,500 ($44,018)
............ 18,642 17,851 21,804
............ 3,078 2,329 955
............ - - 23,844
- - 16,471
.. (9,941) 1,403 2,246
............ 6,416 (1,586) 2,703
assets ..... (112) 559 (1,448)
ed expenses (4,721)  (3,651) 5,295
........... (408) 3,018 (3,184)
............ (1,554) (149) (3,453)
S e 332 1,805 5,470
............ 144 (1,216) 273
18,334 30,863 26,958
...... (11,901) (13,604) (13,605)
(814) (848) (6,389)
- (2,296) -
645 (4,000) (4,184)
14,885 - -
2,815 (20,748) (24,178)
| ST (5,101) (3,138) (642)
- 428 32,035
... (9,000) (1,574) (22,902)
........... 10 244 6
............ - - (137)
............ (4,183) (3,218) (11,573)
(18,274)  (7,258) (3,213)
625 (321) 169
3,500 2,536 (264)
PERIOD 4,190 1,654 1,918
D $7,690 $4,190 $1,654




CONSOLIDATED BALANCE SHEETS

Brush Wellman Inc. and Subsidiaries
December 31, 1993 and 1992
(Dollars in thousands)

1993 1992
ASSETS
CURRENT ASSETS
Cash and cash equivalents ........ccccccecceeee. s $7,690 $4,190
Accounts receivable
(less allowance of $905 for 1993 and $781 for 1 992) i 46,462 36,388
INVENONIES ... . 92,893
Prepaid expenses and deferred income taxes ...... 15,011

TOTAL CURRENT ASSETS 156,224 148,482
OTHER ASSETS ..o e 16,231 31,284

PROPERTY, PLANT AND EQUIPMENT
Land ..o
Buildings .......cvvveieeeeinnnnn.
Machinery and equipment ...........cccccceeuee 238,265 235,342
Construction in Progress ..........ccceeevenees 7,720 3,060
Allowances for depreciation and impairment ...... L (210,681) (195,064)

107,273 114,156

4,399 4,399
67,570 66,419

Mineral reSourCes ..........ccccoecvvveeennnnen.
Mine development ...........ccccvveveveerenennn.
Allowances for amortization and depletion .......

5,498 5,350
13,890 18,401
(7,735)  (9,916)

PROPERT Y, PLANT AND EQUIPMENT-NET 118,926 127,991
GOODWILL ..eviiiiiiiiiiiiiiiiieciiiieeeeeeee s 1,991 2,282

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES

Short-term debt .....ccooveeeiviiiiiiieeieeee. e $16,263 $19,806
Accounts payable ..........ccccceveviniennnnnn. 5,427 7,565
Salaries and wages ................... 5,438 6,147
Taxes other than income taxes 2,209 2,179
Other liabilities and accrued items .............. L 13,175 14,882
Dividends payable ............cccccvvvviieennnn. 804 1,769
INCOME taXES ..vvvvveeieiieeeeeeieeieiiieis 7,636 7,518

TOTAL CURRENT LIABILITIES 50,952 59,866

OTHER LONG-TERM LIABILITIES .......ccoeviiieeees e 40,663 40,332
LONG-TERM DEBT ....ccocoiiiiiiiiiiiiiiiccieiies e, 24,000 33,808
DEFERRED INCOME TAXES ....ccccciiiiiiiiiiiiees v 5,682 7,209

SHAREHOLDERS' EQUITY
Common Stock, $1 par value
Authorized 45,000,000 shares; issued 21,180,710 shares

(21,179,810 for 1992) .....ccoeevevvrernrnne. 21,180
Additional paid-in capital .. 43,781
Retained income ..........ccccoviiiicnnn. 185,737
250,698
Less Common Stock in treasury, 5,093,295 shares . L 81,874 81,874
T OTAL SHAREHOLDERS' EQUITY 172,075 168,824

See notes to consolidated financial statements.
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Brush Wellman Inc. and Subsidiaries
Years ended December 31, 1993, 1992 and 1991
(Dollars in thousands except per share amounts)

ADDITIONAL
COMMON PAID-IN
STOCK CAPITAL

BALANCE S AT JANUARY 1, 1991 $21,162 $43,549

Net 0SS .....ooviiiiiiiicic e
Declared dividends $.59 per share .................

Proceeds from sale of 600 shares under option plans 1 5
Purchase of shares for treasury ...................
Foreign currency translation adjustme
BALANCE S AT DECEMBER 31, 1991 21,163 43,554
Netincome ........ccccooeeiiiiiiiiiiiicis
Declared dividends $.26 per share .................
Proceeds from sale of 16,900 shares under option pl 17 202
Income tax benefit from employees' stock options .. 25
BALANCE S AT DECEMBER 31, 1992 21,180 43,781
Netincome .....cccccvvvviiviiiiiiiiieees
Declared dividends $.20 per share .........cc.e... L
Proceeds from sale of 900 shares under option plans ... 1 9
BALANCE S AT DECEMBER 31, 1993  $21,181 $43,790

See notes to consolidated financial statements.
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COMMON
RETAINED STOCK IN
INCOME  TREASURY

$232,917  $81,737

(44,018)
(9,481)

185,737 81,874

6,458
(3,217)



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Brush Wellman Inc. and Subsidiaries
December 31, 1993

The Company is in the business of manufacturingsatithg engineered materials to industrial custantieroughout the world.
NOTE A - ACCOUNTING POLICIES

CONSOLIDATION: The consolidated financial statenseimiclude the accounts of the Company and its digvg#s, all of which are wholly
owned. Investments in affiliates (20% to 50% owhgxsare accounted for by the equity method; otheestments are carried at cost.

CASH EQUIVALENTS: All highly liquid investments wita maturity of three months or less when purchaseaonsidered to be cash
equivalents.

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

PROPERTY, PLANT AND EQUIPMENT: Property, plant aaquipment is stated on the basis of cost. Depieniéd computed principally
by the straight-line method, except certain faesitfor which depreciation is computed by the sdrthe-years digits method. An impairment
reserve is provided when a determination is madettie carrying value of an asset will not be mmlibased on estimated future cash flows.

INTANGIBLE ASSETS: The cost of intangible assetsusortized by the straight-line method over thequisr estimated to be benefitted.
Goodwill is amortized over periods ranging from terforty years.

INCOME TAXES: Effective January 1, 1993, the Compadopted Statement of Financial Accounting Stassllo. 109, "Accounting for
Income Taxes." This statement requires that deféemeome taxes reflect the tax consequences onefyears of differences between the tax
bases of assets and liabilities and their finanejpbrting amounts. The adoption of this stand&idchdt have a significant effect on the
consolidated financial statements.

RECLASSIFICATION: Certain amounts in prior yearsredeen reclassified to conform with the 1993 ctidated financial statement
presentation.

NET INCOME PER SHARE: Net income per share is basethe weighted average number of outstandingest@rCommon Stoc
including common stock equivalents (stock opticassappropriate under the treasury stock method.

NOTE B - IMPAIRMENT AND RESTRUCTURING CHARGE

In 1991, the Company recorded a $39,333,000 preharge ($30,751,000 or $1.91 per share after Yazkged to the write-down of asset
values associated with prior acquisitions and @ows to cover costs associated with severandg, redirement, and environmental matters.
The write-downs reflected changed market conditenms circumstances that permanently impaired assating values. The restructuring
actions were completed in 1992 with no further iotgan net income.

NOTE C - ACQUISITIONS

In January 1992, the Company acquired for casmatets the remaining common stock of Tegmen Corjmorathis transaction was
accounted for as a purchase, and the pro formadiabeffect was not material.

NOTE D - INVENTORIES
Inventories in the consolidated balance sheetswaremarized as follows:

December 31
(Dollars in thousands) 1993 1992

Principally average cost:

Raw materials and supplies ..............c....... $19,431 $19,48 5
IN Process ......ccccccceevvenne 50,349 56,02 5
Finished .........ccoooiviiiiiiii 33,720 35,44 5
103,500 110,95 5

Excess of average cost over LIFO
inventory value .......ccccooeveiinicccces s 17,023 18,06 2

$ 86,477 $ 92,89 3



Inventories aggregating $59,404,000 and $58,632a0688tated at LIFO at December 31, 1993 and I@3pectively.
NOTE E - INTEREST

Interest expense associated with active construetiml mine development projects is capitalizedaandrtized over the future useful lives of
the related assets. Interest paid was $3,184,@)86$,000 and $4,165,000 in 1993, 1992 and 198pertively. Interest costs capitalized and
the amounts amortized are as follows:

(Dollars in thousands) 1993 1992 1991
Interestincurred .........cccocceiiiieninenns $3,177 $3,837 $4,409
Less capitalized interest ..........c.ccccuveeee. 225 631 654
$2,952 $3,206 $3,755
Amortization, included principally
in cost of sales ......ccccevvvevevneeriennnn, $ 639 $ 583 $ 516
NOTE F - DEBT

A summary of long-term debt follows:

December 31
(Dollars in thousands) 1993 1992
9.53% - 9.68% medium term notes,
$5,000,000 payable in each of 1995,

1997 and 2000 ....cccoevvieiiiieiiieeeceeee e $15,000 $15,000
4.4% notes payable to bank under
revolving credit agreement .......cccceeeeeeeee. L, -- 9,000

7.25% industrial development

revenue bonds payable in installments

beginning in 2005 .......cccoovviieiiiiieeeees s 3,000 3,000
5.45% - 6.45% industrial development

revenue bonds payable in equal

installments in 1996 through 2000 ............... e 4,000 4,000
4.90% note payable in yen in equal

installments through 1997 ..........cccoceceeeeee. 2,000 2,370
Other .o - 438
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The Company has a credit agreement with three bahlch provides a maximum availability of $40,00@00n a revolving credit basis
through March 31, 1995. Borrowings may be made uadeimber of rate options. Commitment fees araired to be paid on the unused
portion of the credit at an annual rate of 0.25%.

The Company has a private placement agreement lsnére Company can issue up to an aggregate oc08I®00 of medium-term notes
($15,000,000 outstanding at December 31, 1993).nbles bear a fixed interest rate and may haveritiatufrom nine months to thirty years
from date of issue as agreed upon in each cadeeljyurchaser and the Company.

Included in short-term debt is $15,786,000 outstasndnder lines of credit totaling $69,524,000.tk# amount outstanding, $5,796,000 is
payable in foreign currencies and $9,990,000 i®denated in precious metal, primarily gold.

The loan agreements include certain restrictiveenamts covering the incurrence of additional deltrest coverage, and maintenance of
working capital and tangible net worth (as defined)

The carrying amounts of the Company's short-termolsdngs approximate their fair value. The fairualof the Company's long-term debt at
December 31, 1993 is estimated to be $25,900,068.aMmount was determined using discounted cashdtmlysis based on the Company's
current incremental borrowing rates for similaregpf borrowing arrangements.

NOTE G - 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, redgampand conversion, will be determined by the Bloafr Directors prior to issuance.

On January 26, 1988, the Company's Board of Directeclared a dividend of one preferred stock pasehight for each outstanding shar
Common Stock. Each right entitles the shareholl&uty one one-hundredth of a share of Serial PexleBtock, Series A, at an initial
exercise price of $100. 450,000 unissued shar8gwél Preferred Stock have been designated assSkiPreferred Stock. Each share of
Series A Preferred Stock will be entitled to pap@éte in dividends on an equivalent basis with lbwedred shares of Brush Wellman Comi
Stock. Each share of Series A Preferred Stockbeilkentitled to one vote. The rights are not exaltesand will not be evidenced by separate
right certificates until a specified time after gmgrson or group acquires beneficial ownershipd8b 2r more (or announces a tender offer for
20% or more) of Brush Wellman Common Stock. Thatsgexpire on January 26, 1998, and can be redem8dtents per right under
certain circumstances.

The 1989 Stock Option Plan authorizes the grardfraptions for shares of Common Stock at not |bas the fair market value of the shares
at the date of grant. Options may be qualifiedar-qualified, or a combination thereof. Options outsliag under the 1989 plan and previ
plans generally become exercisable over a four{yedod and expire ten years from the date of thatg

The 1990 Stock Option Plan for Non-Employee Diresfarovides for a one-time grant of 5,000 optianedch non-employee director at not
less than the fair market value of the shareseatltie of the grant. Options are non-qualified leecbme exercisable six months after the date
of grant. The options generally expire ten yeatsrahe date they were granted.

The Company has a plan authorizing the grantingfaxfk appreciation rights related to options grdnieder any stock option plan. Such
rights permit an optionee, by surrendering all pogion of an option, to receive an amount eqodlG0% (or such lesser percentage as the
Organization and Compensation Committee of the @o&Directors may determine) of the excess at dagxercise of the market price of
the Common Stock over the option price. Such ammayt be paid in cash, Common Stock or in such aneraas the Committee may
determine. During 1993, 1992 and 1991 no stockesg@tion rights were granted nor were exercisedéd¢ember 31, 1993 no stock
appreciation rights were outstanding and 694,066ksappreciation rights were available for futurargs.

A summary of option activity during the years 199892 and 1991 follows:

Shares Option Prices
Outstanding at January 1, 1991 .................... . 1,375,715 $10.34 to $38.94
Granted ........cooocviiiiiiiieee . 225,000 $12.00 to $16.25
EXercised .........ccoeeveeeeieeeiieeeiee . (600) $10.34
Cancelled ........cccccoovveeviieccicce e . (50,000) $14.50 to $38.94
Outstanding at December 31, 1991 .................. . 1,550,115 $12.00 to $38.94
Granted .......coocverveiereieee e . 252,000 $14.00 to $17.63
Exercised .. . (16,900) $12.00 to $14.50
Cancelled .......ccccoeviiiiiiiiiiieee . (17,400) $12.00 to $38.94
Outstanding at December 31, 1992 .................. . 1,767,815 $12.00 to $38.94
Granted ........coooviiiiiii . 257,250 $11.81 to $13.56
EXercised .........ccoeeveeeiieceiieeeee, . (900) $12.00 to $14.50

Cancelled .........cccoovvvviiiiiiiciin . (280,075) $12.00 to $38.94



Outstanding at December 31, 1993 .................. . 1,744,090 $11.81 to $38.94

At December 31, 1993, options for 1,377,160 shérg)2,615 shares at December 31, 1992) were sabie| and there were 112,275 shares
(89,450 at December 31, 1992) available for fugremts.
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NOTE H - INCOME TAXES
As discussed in Note A, the Company adopted SFASLE®, "Accounting for Income Taxes," effective dary 1, 1993.

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

1993 1992 19 91

Federal statutory rate (benefit) ......ccccccccc... L 34.0% 34.0% 3 4.0)%
State and local income taxes, net

of federal tax effect .......coovvveeeeveeeeee. 2.7 3.2 0.7
Effect of excess of percentage

depletion over cost depletion .......ccccoeeeeee.. L (15.3) (9.5) ( 3.5)
Company-owned life insurance ........cccceeeeeeee. L (7.2) (3.4) ( 1.2)
Difference due to book and tax

basis of assets of acquired

buSINESSES ..o 1.1 2.6 1 4.1
Taxes on foreign income -net .......cccccvveeeee. L. (1.9) (4.2)
Other items .....cocceevvviiiiiee s . 2.8 0.8 0.1

Effective tax rate (benefit) ...................~ ... 16.2% 23.6% (2 3.8%)

Included in income taxes currently payable, as shiovthe Consolidated Statements of Income, ar@ $8D, $658,000 and $415,000 of state
and local income taxes in 1993, 1992 and 1991 ecdly.

The Company made domestic and foreign income tgmupats, net of refunds, of $4,082,000, $510,006,%h581,000 in 1993, 1992 and
1991, respectively.

At December 31, 1993, the Company has net operktgsgcarryforwards of $4,531,000 for income tarppses that expire in years 1994
through 1997. For financial reporting purposesalation allowance of $1,540,000 has been recodnizeffset the deferred tax assets
related to those carryforwards.

Under Statement 109, deferred tax assets anditiebihre determined based on temporary differebeeseen 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.:

(Dollars in Thousands) 1993
Postretirement benefits other than pensions ....... $11,758
Alternative minimum tax credit ......ccccccceeeeeee. L 5,825
Other deferred assets and reServes ................ . e 4,676
Restructuring accrual ......cccccceeevevvvvecccceee e 1,987
Net operating loss carryforwards ......cccccceeeee. e 1,540
25,786
Valuation allowancCe .......ccccccceeevevviicvcceees e (1,540)
Total deferred tax asSets .....occcvveevvccceeees e 24,246
Depreciation .....cccovvvveieiiiiiiiieeeeieieeeeee e (12,709)
PeNSIONS ..oovvi e (3,547)
Mine development ......ccoccevvvcieeeiiiiceeeees e (2,814)
Capitalized interest eXpense .....ccccccvccees e (1,514)
INVENEOTY oo e (740)
Other v e (66)
Total deferred tax liabilities .........cceeeeeee. (20,390)
Net deferred tax @sset ....cccoocvvvvvcevcenecs e $ 3,856

During 1992 and 1991 deferred federal income tawex® provided for timing differences. These iterosgisted of the following:

(Dollars in Thousands)



Alternative minimum tax liability ..... $ (876) $ (1,873)
Accelerated depreciation .............. (626) (4,961)
Mine development ............... (381) 1,270
Employee benefits ..... (328) (356)
Restructuring accrual ................. 1,036 (3,471)
Difference due to book and tax basis

of inventory .......ccccccvevenenn. 397 472)
Difference due to book and tax basis

of other assets .........cccceeennee 416 462
Other items ........cccceeeeriinenn. 198 (674)
Total deferred tax .................... $ (164) $(10,075)

NOTE | - PENSIONS

The Company and its subsidiaries have noncontnijpytension plans covering substantially all U.Spkayees. Plans provide benefits based
on the participants' years of service and compemsat stated amounts for each year of service.dtmmpany's funding policy is to make the
minimum actuarially computed annual contributioeguired by applicable regulations. No contribunsiovere made in 1993, 1992 or 1991.

A summary of the components of net periodic pensast for pension plans follows (in thousands):

Defined benefit plans: 1993 1992 1991
Service cost-benefits earned
during the period .....ccccoovevevcveeiee L $1,846 $1,603 $ 1,668
Interest cost on projected
benefit obligation ..........ccccocveeeeee. L 4,035 3,932 3,215
Actual return on plan assets ......cccceeeeeeee. L (5,744) (3,692) (12,789)
Net amortization and deferral ........ccccc...... . .. (669) (2,472) 7,389
Total (credit) expense ........cceeeeveeeeeeee L. $ (532) $ (629) $ (517)

The following table sets forth the funded statuthef Company's plans and the amounts recognizé iconsolidated balance sheets at
December 31 (in thousands):

Plans Whose Assets
Exceed Accumulated

Benefits

Actuarial present value of

benefit obligations: 1993 1992

Vested benefit obligation .........ccccooceeeee.. L $ 42,986 $ 36,496

Accumulated benefit obligation .................... ... 46,763 39,802
Plan assets at fair value ........ccccooeeeeveeeee. L 72,652 70,404
Projected benefit obligation .............cccc...... ... (56,860) (47,491)
Plan assets in excess of

projected benefit obligation .......ccccccceeee.. L. 15,792 22,913
Unrecognized net gain ......ccccoeeeeviceenes L (1,579) (8,754)
Unrecognized net assets, at date of

adopting FAS 87, net of amortization ............. .. (6,137) (6,844)
Unrecognized prior service COSt .....cccccevveeeee. L. 2,356 2,515
Tax effect of recording acquired

€XCeSS PeNsioN assSets ....cccccceeevevvvveveeeees - (667)
Net pension asset recognized at

December 31 ..ccooovvvvviiiiiieseeeeee $10,432 $ 9,163
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Assumptions used in accounting for the pensiongleere:

1993 1992 1991

8.5%
5%
9%

7.5%
5%
9%

Weighted-average discount rate
Rate of increase in compensation levels
Expected long-term rate of return on assets ...

9%
5%
8%

Plan assets consist primarily of listed commonkstpcorporate and government bonds and short-tevestments.

The Company also has accrued unfunded retiremearigegments for certain U.S. employees and direcédd®ecember 31, 1993, the
projected benefit obligation was $1,213,000 ($1,828 in 1992) and is included in other long-terabiiities. Certain foreign subsidiaries
have funded and accrued unfunded retirement arnagigts which are not material to the consolidatedrfcial statements.

In connection with a voluntary early retirementgmam, the Company incurred a loss on the settlewfardsted benefit obligations in the
amount of $1,872,000 which was fully provided fotthe restructuring charge taken in 1991.

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 sauptgsa specified savings level. The Company'srimrtton was $1,528,708 in 1993,
$1,447,000 in 1992 and $1,445,000 in 1991.

NOTE J - OTHER POSTRETIREMENT BENEFIT PLANS

In addition to the Company's defined benefit pemgilans, the Company currently provides postretineinmedical and death benefits to
certain full-time employees and spouses, excluthioge of subsidiaries. The Company also providedicakbenefits to certain retired
employees and spouses from an operation that wastdd in 1985.

In 1991, the Company revised its health care pbarcértain employees, excluding those of subsiearvho retired after June 30, 1992.
Employees become eligible at age 55 with 10 yebsgwice. Under the revised plan, employees andsgs receive credits, based on years
of service up to 30, to be used toward the purcbésgedical benefits. Contributions toward the aafsinedical benefits are required from
retirees with less than 30 years of service amalfalsincreases in the cost of medical benefitstduaflation. Employees who retired prior to
July 1, 1992 generally had less stringent eligipitiriteria and contribution rates, and accounttfier majority of the postretirement benefit
obligation.

In 1991, the Company adopted FASB Statement Na."Hiiployers' Accounting for Postretirement Bersefitther Than Pensions." The
transition obligation of $24,956,000 as of Janugrg991 was recorded as a one-time charge inttegfiarter of 1991 and reduced net
income by $16,471,000, or $1.02 per share. Theioggefect of adopting the new standard increa$81 Inet periodic postretirement ben
cost by $1,596,000 and decreased 1991 net incorfié B¢ 6,000, or $.08 per share.

The following table presents the plan's fundedustand the amounts recognized in the Company'®tidated balance sheets (in thousands):

December 31,

1993 1992
Accumulated postretirement benefit obligation:
RELIMEES i e $28,388 $32,519
Fully eligible active plan participants ........ 3,816 2,885
Other active plan participants ................ . L 3,816 2,842
36,020 38,246
Plan @SSets ....cccovcvviviiiiiiiicceeee e 0 0
Unrecognized Net 0SS .....cvvveeevvvvvicccceeeee s (1,437) (3,102)
Accrued postretirement benefit obligation ......... L $34,583 $35,144
Net periodic postretirement benefit cost includesfollowing components (in thousand
1993 1992 1991
SEIVICE COSt vevvviivieii e $ 282 $ 320 $ 356
INtErest COSt ..vvvvvviiiiiiiic e 2,826 3,061 2,732
Adjustment to benefit obligation .................. L. (1,227) -
Net periodic postretirement benefit cost .......... . ... $1,881 $3,381 $3,088




The weighted-average annual assumed rate of ireciedBe per capita cost of covered benefits (wealth care cost trend rate) used in
determining the accumulated postretirement bepéfigation as of December 31, 1993 is 7.25% fdrees age 65 and over and 10% for
retirees under age 65 in 1994, and both are asstondstrease gradually to 5.5% until 2003 and raraaithat level thereafter. The health
cost trend rate assumption has a significant effledhe amounts reported. For example, increabi@@ssumed health care cost trend rates by
one percentage point in each year would increasad¢bumulated postretirement benefit obligationfddecember 31, 1993 by $2,447,000
and the aggregate of the service and interestconsponents of net periodic postretirement benest éor 1993 by $237,000. This increase
would apply only to employees who retired priodtdy 1, 1992.

The weighted-average discount rate used in detémgthe accumulated postretirement benefit obligativas 7.5% at December 31, 1993,
8.5% at December 31, 1992 and 9% at December 31, 19

In connection with a voluntary early retirementgnam, the Company incurred a loss of $1,745,00@hkvhias fully provided for in the
restructuring charge taken in 1991.

NOTE K - OTHER POSTEMPLOYMENT BENEFITS

In November 1992, the Financial Accounting Standddard issued Statement of Financial Accountimm&idrds No. 112, "Employers'
Accounting for Postemployment Benefits." This Stamdwill require accrual accounting for benefitfdomer or inactive employees after
employment but before retirement. The Company adthpt this Standard in the first quarter of 199%e Tumulative effect of adoption will
not have a material impact on the consolidatechfira statements.
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NOTE L - CONTINGENCIES

The Company is from time to time involved in vasdagal and other proceedings that relate to tmary course of operating its business,
including, but not limited to: employment-relatextians; product liability claims; and workers' coemgation claims.

While the Company is unable to predict the outcofneurrent proceedings, based upon the facts ciyriemown to it, the Company does not
believe that resolution of these proceedings velldha material adverse effect on the financial tmmdor operations of the Company.

The Company has an active program for environmeatapliance which includes the identification off@anmental projects and estimating
their impact on the Company's financial performasice 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 has set aside a reserve ofrf#igh at December 31, 1993 ($4.9
million at December 31, 1992). This reserve coexisting or currently foreseen projects. Expendisuaire charged to the reserve which is
adjusted from time to time as additional projectsidentified and for which probable costs of rerattdn can be estimated.

NOTE M - OPERATIONS BY GEOGRAPHIC AREA
Years ended December 31, 1993, 1992 and 1991

(Dollars in thousands)
1993

OPERATIONS INTERNATIONAL
IN THE DISTRIBUTION ADJUSTMENTS

UNITED STATES SUBSIDIARIES & ELIMINATIONS CONSOLIDATED

Sales to unaffiliated customers ................... $244,394 $51,084 $295,478
Transfers between operations ...................... 32,339 ($32,339)

Net Sales ........coovvvrvrieicieinns $276,733 $51,084 ($32,339) $295478
Operating profit (I0SS) .......ccocveevieeiiinnnne $15,986 $1,034 $369 25_1_7_?:8_9“
Corporate eXpPenSe ........ueveeeeeeereeeeeeninnnns (6,731)
Interest eXpPense .........occcceeeeviiiiieeennines (2,952)

INCOMe BEfOrE INCOME 1XES v $ 7706
Identifiable assets at December 31, 1993 .......... $259,839 $30,894 ($2,927) 5555558_
Corporate assets ......cccceeeeeeiiiiiiiniiiennns 5,566

Total assets at December 31, 1993 ............ $293372

1992

Sales to unaffiliated customers ................... $219,443 $45,591 $265,034
Transfers between operations 28,550 ($28,550)

Net Sales ......cooceeviieeiiieeiieeenn $247,993 $45,591 ($28,550) $265,034
Operating profit ........ccccceeveeviveeecieennn, $21,992 $1,496 $587 $24,075
Corporate eXPeNSE ......cceeeeerieeeeenniineeen (7,126)
Interest eXpPense .........occceeeeeviiiiieeennnns (3,206)

Income before income taxes ................... $13,743
Identifiable assets at December 31, 1992 .......... $258,316 $30,081 ($2,126) $286,271
Corporate assets ......ccccceeeeeeiiiiiiiniiinnnns 23,768

Total assets at December 31, 1992 ............ $310,039

1991
Sales to unaffiliated customers ................... $219,351 $48,122 $267,473
Transfers between operations ...................... 31,219 ($31,219)

Net Sales ......cooceeviieeiiieeieeenn $250,570 $48,122 ($31,219) $267,473

Operating profit (loss) - after the

restructuring charge and cumulative

effect of accounting change .................... ($51,957) $2,231 $1,116 ($48,610)
Corporate eXpPenSe .........uvveeeeeeeieeeeeeninnnns (8,744)
Interest exXpense .......cccccvvveeevevenieeeennn. (3,755)



Loss before income taxes ..................... ($61,109)

Identifiable assets at December 31, 1991 .......... $259,582 $31,847 ($2,513) $288,916
Corporate assets ......ccccceeeeeeiiiiiiiniiinnnns 18,380
Total assets at December 31, 1991 ............ $307,296
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Transfers between operations are accounted ftreisame manner as sales to unaffiliated custoerporate assests are principally cash
and cash equivalents and other assets such asnrergs and the cash surrender value of the Compamgd life insurance policies.
Total international sales were $86,334,000 in 1$98,922,000 in 1992, and $76,090,000 in 1991. &laes comprised of exports from

United States operations and direct sales by iatemmal distribution subsidiaries. Most of theskesaepresent products manufactured in the
United States.

Export sales from United States operations amount&35,101,000 in 1993, $25,331,000 in 1992, &2{¥68,000 in 1991.
NOTE N - QUARTERLY DATA (UNAUDITED)

Years ended December 31, 1993 and 1992
(Dollars in thousands except per share amounts)

1993
First Second Third Fourth
Quarter Quarter Quarter  Quarter Total
Net Sales ......ccccccevvveeeeennnen.. $70,852 $76,816  $78,430  $2954 78
Gross Margin . 15,589 16,831 19,526 67,7 92
Percent of Sales ... 22.0% 21.9% 24.9% 22. 9%
Net Income .......ccccevvvveeeeennnnnnn. 158 1,663 3,483 6,4 58
Per Share of Common Stock:
Net Income .. .. 0.07 0.01 0.10 0.22 0. 40
Dividends .......ccccoeevvereeiiinns 0.05 0.05 0.05 0.05 0. 20
Stock price range
High 17.50 13.63 12.38 14.38
Low 13.25 11.38 11.38 11.88
1992
First Second Third Fourth
Quarter Quarter  Quarter Total
Net Sales .....ccccceeevvveeeeennnnn. $67,325 $63,058  $66,847  $265,0 34
Gross Margin .........cccceeeenerene. 18,653 15,355 17,790 72,0 920
Percent of Sales ... . 27.7% 24.4% 26.6% 27. 2%
Net Income .......cccccvvvveeeeeennnnnn. 3,062 1,127 2,087 10,5 00
Per Share of Common Stock:
Net Income ........cc.ccoeevveeeennn. 0.26 0.19 0.07 0.13 0. 65
Dividends .......ccccoevvvereeiiinns 0.05 0.05 0.05 0.11 0. 26
Stock price range
High oo 19.00 18.00 18.25 16.88
LOW v, 12.25 16.00 15.63 14.75
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REPORT OF ERNST & YOUNG
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, 1993 and 1992,
and the related consolidated statements of inceh@eholders' equity, and cash flows for eachefhiee years in the period ended
December 31, 1993. These financial statementdhareesponsibility of the Company's management.ré@sponsibility is to express an
opinion on these financial statements based omodits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn 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, EfB1992, and the consolidated results of theiratjpes and their cash flows for each of
the three years in the period ended December 3B ittOconformity with generally accepted accountimigciples.

As discussed in Note J to the consolidated findistéements, in 1991 the Company changes its rdethaccounting for other
postretirement benefits.

/sl ERNST & YOUNG

d evel and, Chio
January 25, 1994

REPORT OF MANAGEMENT

The management of Brush Wellman Inc. is respons$dsléhe contents of the financial statements whighprepared in conformity with
generally accepted accounting principles. The firerstatements necessarily include amounts basg@adgments and estimates. Financial
information elsewhere in the annual report is catesit with that in the financial statements.

The Company maintains a comprehensive accountistgsywhich includes controls designed to providsoeable assurance as to the
integrity and reliability of the financial recordsd the protection of assets. However, there d&@rémt limitations in the effectiveness of any
system of internal controls and, therefore, it jies 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 ethicallamdul conduct. The role of Ernst & Young, the @mndent auditors, is to provide an
objective review of the financial statements araluhderlying transactions in accordance with gdiyesacepted auditing standards.

The Audit Committee of the Board of Directors, caoised of directors who are not members of managemmeets regularly with
management, the independent auditors and the @itauditors to ensure that their respective regpaities are properly discharged. Ernst &
Young and the internal audit staff have full arekfaccess to the Audit Committee.

/sl Cark G Wite

Cark G Wite
Seni or Vice President and Chief Financial Oficer

18



SELECTED FINANCIAL DATA
Brush Wellman Inc. and Subsidiaries
(Dollars in thousands except per share amounts)

FOR THE YEAR
Net Sales .....cooveviieiiiiiiee e
Cost of sales
INterest eXPeNnSe .......ccceeerereeieerennens
Income (loss) from continuing operations
before income taxes .........c.cccceeevveinnnns
Income taxes (benefit) ..........ccceeeviveennnns
Income (loss) from continuing operations ..........
Net income (I0SS) .....oeovvveveiieeeiiiieeiiins
Per share of Common Stock:
Income (loss) from continuing operations ........
Net income (loss) .........
Cash dividends declared ............c...c........
Depreciation and amortization .....................
Capital expenditures ...........cccceevvveerinns
Mine development expenditures .....................

YEAR-END POSITION
Working Capital ........ccccceevvvieniiiieenen.
Ratio of current assets to current liabilities ....
Property and equipment:

ALCOSE ..o

Cost less depreciation and impairment ...........
Total ASSetS .....eovvveeeiiiiiievie s
Other long-term liabilities .............c.........
Long-term debt ..............
Shareholders' equity ... .
Book value per share .........cccceevveeiiinnne
Number of shares of stock outstanding .............
Shareholders of record ...........cccoevvennne
Number of employees ..........ccceeevveeiinnnne

See notes to consolidated financial statements.

Impairment and restructuring charges reduced net in
and $8,400,000 in 1989.

The cumulative effect of a change in accounting for
reduced net income by $16,471,000 in 1991.

In December 1986, a business acquisition was made;
have increased 1986 net sales by $35,000,000.

Share and per share amounts have been adjusted to r
in June 1984 and a 3-for-2 stock split in January 1

Provisions for the discontinuance of the friction p
businesses reduced net income by $10,025,000 in 198

1993 1992 1991

$295,478 $265,034 $267,473
227,686 192,944 202,080
2,952 3,206 3,755

7,706 13,743  (61,109)
1,248 3,243  (17,091)
6,458 10,500  (44,018)
6,458 10,500  (44,018)

0.40 0.65 (2.74)
0.40 0.65 (2.74)
0.20 0.26 0.59

21,720 20,180 22,759
11,901 13,604 13,605
814 848 6,389

105,272 88,616 80,427
31tol 25t01 22to1l

337,342 332,971 321,981

118,926 127,991 132,579

293,372 310,039 307,296

40,663 40,332 38,029

24,000 33,808 34,946

172,075 168,824 162,264
10.70 10.49 10.10

16,087,415 16,086,515 16,069,615 16

2,566 2,762 3,116
1,803 1,831 1,943

come by $30,751,000 in 1991
postretirement benefits

the pro forma effect would
eflect a 2-for-1 stock split
983.

roducts and quartz

5.

22

1990

$297,390
212,841
3,359

24,773

7,214
17,559
17,559

1.09

1.09

0.71
24,070
16,160
5,699

87,570
24101

307,088
143,635
338,982

13.43
,077,723
3,446
2,079

1989

$317,828
233,165
2,860

26,335
7,793

18,542
18,542

1.10
1.10
0.67
24,077
19,946
259

78,346
21tol

292,708
141,639
338,279

16,166,611
3,820
2,160



1988 1987 1986 1
$345,838  $307,571 $241,428 $242,
239,554 211,885 161,392 158,
2,843 2,965 2,148 1,
51,861 45,823 40,253 48,
19,344 19,658 17,578 20,
32,517 26,165 22,675 27,
32,517 26,165 22,675 17,
1.79 1.38 1.20 1
1.79 1.38 1.20 0
0.63 0.59 0.55 0
23,405 22,098 17,903 15,
22,645 18,464 25,239 44,
503 581 3,451 7,
92,530 109,063 103,416 96,
24t0l1 26tol 29t01 3.6
279,927 266,543 254,276 222,
143,180 144,829 144,107 125,
357,751 367,473 341,210 299,
9,547 10,333 8,270
29,908 25,481 26,563 26,
232,840 242,673 234,725 220,
13.49 13.17 12.48 11
17,262,311 18,431,703 18,815,799 18,723,
4,014 4,212 4,522 4,
2,602 2,564 2,266 1,

23

985

902
216
176

160
248
912
887

480
tol

617
643
049

263
453
77

013
916
860

1984 1983
$281,142 $210,192
176,264 134,739
2,795 4,019
69,088 41,945
27,856 17,317
41,232 24,628
41,539 25,697

2.19 1.33
2.20 1.39
0.47 0.42
15,292 14,513
29,626 19,805
215 151
107,506 88,166
34tol 38tol
208,459 180,861
110,925 97,728
294,196 251,655
27,627 31,650
210,550 176,240
11.31 9.54
18,623,780 18,482,412
4,739 4,548
2,190 1,906



Subsidiar

The Company has the following subsidiaries, al

statements.

Name of Subsidiary

Brush Wellman (Japan), Ltd.
Brush Wellman Limited
Technical Materials, Inc.
Tegmen Corp.

Williams Advanced Materials Inc.

Williams Advanced Materials PTE Ltd.

EXHIBIT 21

ies of Registrant
| of which are wholly owned and included in the con

State or Country
of Incorporation

Germany
Japan
England
Ohio

New York
New York

Singapore

solidated financial



CONSENT OF INDEPENDENT AUDITORS EXHIBIT 23

Board of Directors and Shareholders
Brush Wellman Inc.

We consent to the incorporation by reference is firinual Report (Form 10-K) of Brush Wellman In€oar report dated January 25, 1994,
included in the 1993 Annual Report to ShareholdéBrush Wellman Inc.

Our audits also included the financial statemehedales listed in Item

14(a). These schedules are the responsibilityeoCthmpany's management. Our responsibility is poesss an opinion based on our audits. In
our opinion, the financial statement schedulegrretl to above, when considered in relation tdotsic financial statements taken as a wt
present fairly in all material respects the infotima set forth therein.

We also consent to the incorporation by referendbe following Registration Statements and Postdiifve Amendments of our report dated
January 25, 1994, with respect to the consolidfiteshcial statements and schedules of Brush Wellmanincluded or incorporated by
reference in this Form 10-K for the year ended Dewer, 31, 1993:

Registration Statement Number 33-488866 on Fornd&t&d June 27, 1992;

Registration Statement Number 33-45323 on Fornmd&t8d February 3, 1992;

Post-Effective Amendment Number 1 to Registratitatednent Number 33-28950 on Form S-8 dated FebRjar992
Registration Statement Number 33-35979 on Form S-ated July 20, 1990;
Registration Statement Number 33-28950 on Form Sdated May 26, 1989;
Registration Statement Number 33-28605 on Form S-<ated May 5, 1989;

Registration Statement Number 33-23896 on Formd&t8d August 22, 1988;
Registration Statement Number 2-90724 on Form S-8atled April 27, 1984;

Post-Effective Amendment Number 4 to Registratitate3nent Number 2-64080 on Form S-8 dated Aprill®833;

ERNST & YOUNG

/'S/ Ernst & Young

C evel and, Chio

March 23, 1994



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, Clark G. WaiteciMiel C. Hasychak, Leigh B. Trevor
and Louis Rorimer, and each of them, their truelandul attorney or attorneys-in-fact, with full ywer of substitution and revocation, for
them and in their names, place and stead, to sigheir behalf as a director or officer, or both tlhe case may be, of the Corporation, an
Annual Report pursuant to Section 13 or 15(d) ef$lecurities Exchange Act of 1934 on Form 10-Kilerfiscal year ended December 31,
1993, and to sign any and all amendments to sucluélrReport, and to file the same, with all exfsiltitereto, and other documents in
connection therewith, with the Securities and ExggaCommission granting unto said attorney or aégs-in-fact, and each of them, full
power and authority to do and perform each andyeetrand thing requisite and necessary to be gtoaed about the premises, as fully to all
intents and purposes as they might or could deisgn, hereby ratifying and confirming all thatdsaitorney or attorneys- in-fact or any of
them or their substitute or substitutes, may lalyfdb or cause to be done by virtue hereof.

IN WITNESS WHEREOF, the undersigned have hereustoheir hands as of the 1st day of March, 1994.

/sl Gordon D. Harnett /sl Gerald C. McDonough

Gordon D. Harnett, Chairman, President, Gerald C. McDonough, Director
Chief Executive Officer and Director
(Principal Executive Officer)

/sl Albert C. Bersticker /sl Robert M. Mclnnes
Albert C. Bersticker, Director Robert M. Mclnnes, Director
/sl Charles F. Brush, 11l /sl Henry G. Piper

Charles F. Brush, lll, Director Henry G. Piper, Director

/sl John Sherwin, Jr.

Frank B. Carr, Director John Sherwin, Jr., Director

/sl William P. Madar /sl Clark G. Waite
William P. Madar, Director Clark G. Waite, Director and Senior

Vice President, Finance and
Administration, Chief Financial
Officer and Secretary
/sl Julien L. McCall (Principal Financial and Accounting
- -- Officer)

Julien L. McCall, Director



Exhibit 99(a)
FORM 11-K

FOR ANNUAL REPORTS OF EMPLOYEE STOCK PURCHASE, SAVINGS
AND SIMILAR PLANS PURSUANT TO SECTION 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

(Mark One)

|__X_ | ANNUAL REPORT PURSUANT TO SECTION 13 OR 15¢) OF THE SECURITIES
EXCHANGE ACT OF 1934 [FEE REQUIRED]

For the fiscal year ended December 30, 1993

OR

| | TRANSITION REPORT PURSUANT TO SECTION 130 R 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 [NO FEE REQUIRED]

For the transition period from to

Commission file number 1-7006

BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
(Full Title of the Plan)

BRUSH WELLMAN INC.
17876 St. Clair Avenue
Cleveland, Ohio 44110

(Name of issuer of the securities held
pursuant to the plan and the address
of its principal executive office



BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN

Page No.
1. Report of Independent Auditors. 1
2. Statements of Financial Condition -

December 30, 1993 and 1992. 2-3
3. Statements of Income and Changes in Plan

Equity - Plan years ended December 30, 1 993,

1992 and 1991. 4-6
4. Notes to Financial Statements. 7-12
5. Schedules required to be filed under ERI SA.

a. Schedule of Assets held for Investmen t

Purposes. 13

b. Schedule of Reportable Transactions. 14-15

6. Consent of Independent Auditors. 16

Pursuant to the requirements of the Securities &xgé Act of 1934, the Plan has duly caused thisameport to be signed on its behalf by
the undersigned, thereunto duly authorized, inGle of Cleveland, State of Ohio, on the 17th dajarch, 1994.

BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN

By /s/ Dennis L. Habrat

Member of the Administrative
Committee



[LOGQ] 27600 Chagrin Boulevard
Suite 200
Cleveland, Ohio 44122-4421
216.464.7481
Fax 216.464.7581

RICHARD A. WRIGHT

ANTHONY J. WESLEY

MARK G. MILLS

WILLIAM M. POTOCZAK KENNETH E. NOWAK

REPORT OF INDEPENDENT AUDITORS

Administrative Committee of
Brush Wellman Inc. Savings
and Investment Plan

We have audited the financial statements of Brugiidan Inc. Savings and Investment Plan listedhanAnnual Report on Form 11-K as of
and for the years ended December 30, 1993 and T®@2e financial statements are the responsilofithe Plan's management. Our
responsibility is to express an opinion on thesarftial statements based on our audit. The finbstsieements of Brush Wellman Inc.
Savings and Investment Plan for 1991 as listetiénAnnual Report on Form 11-K were audited by othetitors whose report dated April 1,
1992, expressed an unqualified opinion on thogersents.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements listedhia Annual Report on Form 11-K present fairly, limaaterial respects, the financial position
of Brush Wellman Inc. Savings and Investment Ptabexcember 30, 1993 and 1992, the results of iksains and changes in its plan eq
for the years then ended in conformity with gerlgratcepted accounting principles.

Our audit was made for the purpose of forming aniop on the financial statements taken as a whidle.accompanying supplemental
schedules of assets held for investment purposes@scember 30, 1993 and reportable transactionthé year ended December 30 199:
presented for purposes of complying with the Deparit of Labor's Rules and Regulations for Reporing Disclosure under the Employee
Retirement Income Security Act of 1974, and areanaquired part of the financial statements. Tugpkemental schedules have been
subjected to the auditing procedures applied inanuit of the financial statements and, in our @pipare fairly stated in all material respects
in relation to the financial statements taken adale.

Wright, Wesley & Mills, P.C.

/'Sl Wight, Wsley & MIls, P.C

March 17, 1994



SAVI

BRUSH WELLMAN INC.
NGS AND INVESTMENT PLAN

STATEMENT OF FINANCIAL CONDITION

INCOME
ASSETS FUND
Brush Wellman Inc. Common Stock
(cost $17,033,792)
Managed Guaranteed Investment
Contract Fund (cost $13,295,724) $14,307,606
Fidelity Equity Index Portfolio
(cost $5,223,194)
Fidelity Fund Inc.
(cost $2,023,888)
Fidelity Puritan Fund
(cost $3,671,135)
Participant Promissory Notes
(cost $2,416,728)
Employee Benefits Money Market
Fund (cost $324,800)

14,307,606

Contribution Receivable:

Company

401(k) 132,822

Participant 12,738

145,560
Interest Receivable 92
Dividends Receivable
Other 316
408

TOTAL ASSETS $14,453,574

Liabilities:
Benefits Payable $115,265
Other (123,891)
Plan Equity 14,462,200
TOTAL LIABILITIES & PLAN EQUITY $14,453,574
PAYSOP
ASSETS FUND

Brush Wellman Inc. Common Stock
(cost $17,033,792)
Managed Guaranteed Investment
Contract Fund (cost $13,295,724)
Fidelity Equity Index Portfolio
(cost $5,223,194)
Fidelity Fund Inc.
(cost $2,023,888)
Fidelity Puritan Fund
(cost $3,671,135)
Participant Promissory Notes
(cost $2,416,728)
Employee Benefits Money Market
Fund (cost $324,800)

Contribution Receivable:
Company
401(k)
Participant

Interest Receivable
Dividends Receivable
Other 1

DECEMBER 30, 1993

EQUITY EQUITY EQUITY
FUND A FUND B FUND C
$5,826,691
$2,115,389
$4,013,010
14,906 4,885 8,104

5,841,597 2,120,274 4,021,114

49,240 25214 44,991
7,106 4,004 5,943
56,346 29,218 50,934
102 49 80
46,228
93 33 69
46,423 82 149

$5,944,366  $2,149,574 4,072,197

$50,153  $13,895 $28,410
18,184 (8,995) (20,680)

5,876,029 2,144,674 4,064,467

$5,944,366  $2,149,574 $4,072,197

LOAN
FUND TOTAL

$206,511 $11,837,660

14,307,606
5,826,691
2,115,389

4,013,010

$2,416,728 2,416,728

22,712 93,219 324,800

2,509,947 40,841,884

120,329
292,918
32,916

446,163

66 398 1,170

STOCK
FUND

$11,631,149

11,812,123
120,329

40,651
3,125

$109,161
133,377

11,770,329



Liabilities:
Benefits Payable $2,525
Other
Plan Equity 227,490
TOTAL LIABILITIES & PLAN EQUITY $230,015

See accompanying notes to financial statements.

$2,510,345 $41,372,938

$319,409
$185,564 183,559

2,324,781 40,869,970

$2,510,345 $41,372,938




BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF FINANCIAL CONDITION

DECEMBER 30, 1992

INCOME EQUITY EQUITY EQUITY STOCK
ASSETS FUND FUND A FUND B FUND C FUND
Brush Wellman Inc. Common Stock
(cost $15,665,630) $10,463,564
Managed Guaranteed Investment
Contract Fund (cost $12,828,874)  $12,954,848
Fidelity Equity Index Portfolio
(cost $4,926,268) $5,293,097
Fidelity Fund Inc.
(cost $1,386,712) $1,464,623
Fidelity Puritan Fund
(cost $2,225,922) $2,409,947
Participant Promissory Notes
(cost $2,456,585)
Employee Benefits Money Market
Fund (cost $102,001) 7,478
12,954,848 5,293,097 1,464,623 2,409,947 10,471,042
Contributions Receivable:
Company 116,647
401(k) 131,561 50,542 21,349 27,862 50,218
Participant 11,386 3,906 2,717 4,015 3,203
142,947 54,448 24,066 31,877 170,068
Interest Receivable 64 27 12 16 236
Dividends Receivable 73,764
Other 57,359
64 27 57,371 16 74,000
TOTAL ASSETS $13,097,859 $5,347,572  $1,546,060 $2,441,840 $10,715,110
LIABILITIES & PLAN EQUITY
Liabilities:
Benefits Payable $67,775 $5,890 $67,999
Other (83,693 (27,253) ($10,601) ($13,122) (26,209)
Plan Equity 13,113,777 5,368,935 1,556,661 2,454,962 10,673,320
TOTAL LIABILITIES & PLAN EQUITY $13,097,859 $5,347,572  $1,546,060  $2,441,840 $10,715,110
PAYSOP LOAN
ASSETS FUND FUND TOTAL
Brush Wellman Inc. Common Stock
(cost $15,665,630) $230,271 $10,693,835
Managed Guaranteed Investment
Contract Fund (cost $12,828,874) 12,954,848
Fidelity Equity Index Portfolio
(cost $4,926,268) 5,293,097
Fidelity Fund Inc.
(cost $1,386,712) 1,464,623
Fidelity Puritan Fund
(cost $2,225,922) 2,409,947
Participant Promissory Notes
(cost $2,456,585) $2,456,585 2,456,585
Employee Benefits Money Market
Fund (cost $102,001) 18,846 75,677 102,001
249,117 2,532,262 35,374,936
Contributions Receivable:
Company 116,647
401(k) 281,532
Participant 25,227
423,406
Interest Receivable 56 253 664
Dividends Receivable 749 74,513
Other 57,359



Liabilities:
Benefits Payable
Other
Plan Equity $249,922
TOTAL LIABILITIES & PLAN EQUITY $249,922

See accompanying notes to financial statements.

253 132,536

$2,532,515  $35,930,878

$141,664
$160,878

2,371,637 35,789,214

$2,532,515  $35,930,878




BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN

STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY

YEAR ENDED DECEMBER 30, 1993

INCOME EQUITY EQUITY EQUITY STOCK
FUND FUND A FUND B FUND C FUND
Investment Income:
Dividends $147,967 $55,706 $149,603 $151,251
Interest $1,538 855 356 645 4,058
Other Income (Expense) 316 83,419 289,270 298,154 (4,095)
1,854 232,241 345,332 448,402 151,214
Realized Gain (Loss) on
Investments--Note E 51,272 62,269 7,206 1,872 (408,791)
Unrealized Appreciation (Depreciation)
on Investments--Note F 885,906 236,668 13,589 157,850 (221,083)
Contributions--Note B
Company 1,395,917
401(k) 1,605,914 637,468 304,300 492,810 532,998
Participant 84,978 36,623 23,534 50,897 18,253
1,690,892 674,091 327,834 543,707 1,947,168
Investment Election Change (186,881 ) (385,063) (47,361) 549,349 70,025
Loan Transfers (18,661 ) 12,715 19,866 (10,472) (8,236)
Unallocated Loan Payments
Withdrawals and
Terminations--Note C 1,075,959 325,827 78,453 81,203 433,288
Income and Changes in Plan Equity 1,348,423 507,094 588,013 1,609,505 1,097,009
Plan Equity at Beginning of the Year 13,113,777 5,368,935 1,556,661 2,454,962 10,673,320
Plan Equity at End of the Year $14,462,200 $5,876,029  $2,144,674  $4,064,467 $11,770,329
PAYSOP LOAN
FUND FUND TOTAL
Investment Income:
Dividends $3,839 $508,366
Interest 716 $125,191 133,359
Other Income (Expense) (5,753 ) 661,311
(1,198 ) 125,191 1,303,036
Realized Gain (Loss) on
Investments--Note E (6,552 ) (292,724)
Unrealized Appreciation (Depreciation)
on Investments--Note F (3,252 ) 1,069,678
Contributions--Note B
Company 1,395,917
401(k) 3,573,490
Participant 214,285
5,183,692
Investment Election Change (69 )
Loan Transfers 4,788
Unallocated Loan Payments (154,297) (154,297)
Withdrawals and
Terminations--Note C 11,361 22,538 2,028,629
Income and Changes in Plan Equity (22,432 ) (46,856) 5,080,756
Plan Equity at Beginning of the Year 249,922 2,371,637 35,789,214



Plan Equity at End of the Year $227,490 $2,324,781  $40,869,970

See accompanying notes to financial statements.



INCOME
FUND
Investment Income:
Dividends
Interest $791,319
Other Income (Expense) 121
791,440
Realized Gain (Loss) on
Investments--Note E 594

Unrealized Appreciation (Depreciation)
on Investments--Note F 125,974

Contributions--Note B

Company
401(k) 1,578,966
Participant 70,386
1,649,352
Investment Election Change 158,034
Loan Transfers (237,004

Unallocated Loan Payments

Withdrawals and
Terminations--Note C 1,293,005

Income and Changes in Plan Equity 1,195,385

Plan Equity at Beginning of the Year 11,918,392

Plan Equity at End of the Year $13,113,777

BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY
YEAR ENDED DECEMBER 30, 1992

PAYSOP

Investment Income:
Dividends
Interest
Other Income (Expense)

Realized Gain (Loss) on
Investments--Note E

FUND

(15,647

Unrealized Appreciation (Depreciation)

on Investments--Note F

Contributions--Note B
Company
401(k)
Participant

Investment Election Change

Loan Transfers

Unallocated Loan Payments

Withdrawals and
Terminations--Note C

Income and Changes in Plan Equity

54,463

20,261

17,881

EQUITY EQUITY EQUITY
FUND A FUND B FUND C
$157,070 $21,551  $111,835
660 299 351
42,950 44,830 197,846
200,680 66,680 310,032
258,428 5,087 1,733
167,326 26,892 73,350
608,692 272,530 310,258
24,255 19,682 19,538
632,947 292,212 329,796
(14,041) 21,508 131,443
(61,407)  (15,463) (1,708)
346,010 54,853 52,293
837,923 343,053 792,353
4,531,012 1,213,608 1,662,609
$5,368,935  $1,556,661  $2,454,962

LOAN
FUND TOTAL
$463,410
$117,168 914,097
) 44,208

) 117,168 1,421,715

(45,525)

2,152,548

1,330,429
3,381,542
152,299

4,864,270

285,718

359,608

89,263 89,263

11,498 2,641,663

554,541 6,126,326

$169,846
3,619
(237,076)

(63,611)

(296,620)

1,704,543

1,330,429
611,096
18,438

1,959,963
(11,316)

(44,026)

2,385,190

8,288,130



Plan Equity at Beginning of the Year 232,041 1,817,096 29,662,888

Plan Equity at End of the Year $249,922 $2,371,637  $35,789,214

See accompanying notes to financial statements.



BRUSH WELLMAN INC.

SAVINGS AND INVESTMENT PLAN

STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY

INCOME
FUND
Investment Income:
Dividends
Interest $867,386
Other Income (Expense)
867,386

Realized Gain (Loss) on
Investments--Note E

Unrealized Appreciation (Depreciation)
on Investments--Note F

Contributions--Note B

Company
401(k) 1,643,696
Participant 75,605
1,719,301
Investment Election Change 87,850
Loan Transfers (49,672

Unallocated Loan Payments

Withdrawals and
Terminations--Note C 536,227

Income and Changes in Plan Equity 2,088,638

Plan Equity at Beginning of the Year 9,829,754

Plan Equity at End of the Year

Investment Income:
Dividends
Interest

Other Income (Expense)

Realized Gain (Loss) on
Investments--Note E

Unrealized Appreciation (Depreciation)
on Investments--Note F

Contributions--Note B
Company
401(k)
Participant

Investment Election Change

Loan Transfers

Unallocated Loan Payments

Withdrawals and
Terminations--Note C

Income and Changes in Plan Equity

$11,918,392

YEAR ENDED DECEMBER 30, 1991

EQUITY EQUITY EQUITY
FUND A FUND B FUND C
$190,637 $27,486 $85,048

1,251 542 626

1,300 68,727 461
193,188 96,755 86,135
(9,205) 6,516 3,641
776,082 98,130 214,639
579,193 247,951 260,638
32,872 19,014 12,455
612,065 266,965 273,093
(82,173) 21,841 12,194

) 11,885 11,465 5,069

132,568 72,868 97,460
1,369,274 428,804 497,311
3,161,738 784,804 1,165,298

$4,531,012  $1,213,608  $1,662,609
LOAN
FUND TOTAL
$631,547

(4,828)

14,908

11,340

(9,287)

$152,308 1,028,214

(141,443)

152,308 1,518,318

(143,691)

852,593

1,337,295
3,409,242
157,499

4,904,036

6,217

(3,790) (3,790)

83,568 1,385,425

71,167 5,742,041

$318,604
5,412
(193,443)

(139,815)

(251,166)

1,337,295
677,764
17,553

2,032,612
(39,712)

15,036

1,296,134

6,991,996



Plan Equity at Beginning of the Year 241,328 1,745,929 23,920,847

Plan Equity at End of the Year $232,041 $1,817,096  $29,662,888

See accompanying notes to financial statements.



NOTES TO FINANCIAL STATEMENTS
BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN

DECEMBER 30, 1993, 1992 AND 1991

NOTE A- The accounting records of the Brush Wellman 8ewvings and Investment Plan (Plan) are maintaineti@ accrual basis.
Investments are stated at current market valuesknvent in securities traded on national secui@hanges are valued at the latest reported
closing price. Investment in participant units loé tManaged Guaranteed Investment Contract Funtharmployee Benefits Money Market
Fund are stated at market value as determinedebyristee. Cost is determined by the average cettad.

NOTE B- The Plan is a defined contribution plan which@wvcertain eligible employees with one year dfibliity service with Brush
Wellman Inc. (Company). An employee shall be cetlivith a year of eligibility service if he is citetl with at least 1,000 hours of servic
any twelve consecutive month period beginning ke of hire or rehire of the employee (or an aarsiary of the latest such date).

The Plan provides for basic contributions on bebb#mployees up to 6% of their earnings throughegisalary reduction or employee after-
tax contributions. Basic contributions were matchgdhe Company at the rate of 50% of such contiebs. The rate at which such basic
contributions are matched by the Company may beedsed or increased (up to 100%) by action of thmiany's Board of Directors.

An employee who makes basic contributions of 6%arhings may also make supplemental contributibop do 9% of earnings which are
not matched by Company contributions and which beynade in any combination of salary reduction @ndalfter-tax contributions.

An employee's contributions made to the Plan calarg reduction basis may not exceed certain maxiramounts. The maximum amounts
were $8,994 in 1993, $8,728 in 1992 and $8,47®B11All employee and Company matching contribwgiare fully vested at all times.

Participants may direct that their basic, suppleaileand transfer contributions (as described inRtas) be invested in one or more of the
Income Fund, Equity Fund A, Equity Fund B, Equitynd C, and the Company Stock Fund in incremen19&6. Prior to July 1, 1991, such
direction was able to be revised by participant#&\pril 1 or October 1. Beginning July 1, 1991 réeis may also be made on July 1 and
December 31. All Company matching contributionsiavested in the Company Stock Fund except witheesto Participants age 59 1/2 or
older who may transfer such contributions to otheestment funds.

-7-



The Income Fund invests primarily in the Manage@@uateed Investment Contract Fund, the objectiwehith is to achieve high current
income with stability of principal. The fund is prarily invested in Guaranteed Investment Contracts.

Equity Fund A began investing primarily in the HideU.S. Equity Index Portfolio April 1, 1992. Téifund is a growth and income fund. It
seeks a yield that corresponds with the total retdithe S&P 500 Index. The fund's share price filituate and dividend amounts will vary.
Prior to that, Equity Fund A invested primarilytire Fidelity Equity Income Fund.

Equity Fund B invests primarily in the Fidelity FairiThis fund seeks long-term capital growth andentrreturn on capital and will select
some securities for their income characteristidictvmay limit the potential for growth. The fund'sare price and dividend income will
fluctuate as the value and yields of the securitiéts investment portfolio fluctuate.

Equity Fund C invests primarily in Fidelity Purit&und. This fund is a growth and income fund. #ksecapital growth in addition to regular
quarterly dividends. It invests in a broadly divéesl portfolio of common stocks, preferred stoeksl bonds, including lower- quality, high
yield debt securities. The fund's share price fitituate and dividend amounts will va

The Company Stock Fund invests primarily in Brusélidan Inc. Common Stock.

The Plan, as originally adopted, included a PayBtsick Ownership Plan (PAYSOP) feature that appledugh 1986. Under the PAYSOP,
the Company made contributions based upon a pageof payroll and was afforded an additional ¢radainst federal income tax up to the
amount allowable by the Internal Revenue Code.AA¥SOP contribution by the Company, which couldb€ommon Stock of the
Company or cash used to purchase Common Stocle @adimpany, was a percentage of the compensatidrigall employees who made
salary reduction contributions to the Plan at amgtduring the year and who were members of the &of the last pay period of such year.
The shares of Common Stock of the Company con@tbat purchased were allocated equally to all ldigparticipants.

A participant may borrow funds from his accountlexing his interest in the PAYSOP Fund, providadhsloan is secured by the
participant's interest in his account and evideriped promissory note executed by the participginé promissory notes are held in trust as a
separate fund, Loan Fund, of the Plan.

All costs and expenses incurred in connection thithadministration of the Plan for 1993, 1992, a8€l1 were paid by the Company.

Information concerning the Plan agreement and és¢ing and benefit provisions is contained in then®ary Plan Description. Copies of t
pamphlet are available from the Plan administrator.
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NOTE C- At retirement, death or other termination, aiggant (or his death beneficiary) is eligible exeive a distribution of all employee,
Company matching and PAYSOP contributions creditetthie employee's account plus or minus any net @alioss thereon.

The value of distributions and withdrawals is basedhe value of a participant's account on theatédn date immediately preceding the ¢
of distribution or withdrawal and is deducted frdme participant's account as of such valuation.date

Distribution to a participant or a person desigddtg the participant as his death beneficiary islenander one of the following methods as
elected by the participant:

(i) Lump sum payment in cash; or

(i) Lump sum payment in cash, except that a pigditt's interest in the Company Stock Fund andP®¥SOP Fund will be paid in full
shares of Common Stock of the Company, with anstifvaal shares being paid in cash.

NOTE D - Shares or face value by investment as of December 30, 1993 and 1992
are as follows:

Shares by Investment

Investment 1993 1992
Managed Guaranteed Investment
Contract Fund 13,230,630 12,827,852

Fidelity U.S. Equity Index Portfolio 337,388 323,144
Fidelity Fund Inc. 109,776 77,330
Fidelity Puritan Fund 254,794 163,497
Brush Wellman Inc. Common Stock 830,713 695,534
Employee Benefit Money Market Fund 324,800 102,001

In addition, $2,416,728 and $2,456,585 were inwkstdParticipant Promissory Notes as of Decembefl903 and 1992, respectively.
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NOTE E- The net realized gain (loss) on sales of investmor the Plan years ended December 30, 1992 488 1991 is as follows:

1993
Investment Shares Cost Proceeds Gain(Loss )
Managed Guaranteed
Investment Contract Fund 1 ,126,525  $1,134,389 $1,185,729 $ 51,340
Fidelity U.S. Equity Index
Portfolio 38,291 588,895 651,164 62,269
Fidelity Fund Inc. 3,620 65,964 73,170 7,206
Fidelity Puritan Fund 872 12,037 13,909 1,872
Brush Wellman Inc. Common
Stock 14,468 580,968 165,557 (415,411 )
$(292,724 )
1992
Investment Shares Cost Proceeds Gain(Loss )
Managed Guaranteed
Investment Contract Fund 1 456,625  $1,456,626 $1,457,220 $ 594
Fidelity U.S. Equity Index
Portfolio 20,801 316,274 325,795 9,521
Fidelity Equity Income Fund 176,581 4,449,932 4,698,839 248,907
Fidelity Fund Inc. 6,546 117,082 123,069 5,987
Fidelity Puritan Fund 1,703 22,889 24,622 1,733
Brush Wellman Inc. Common
Stock 34,441 871,980 559,713 (312,267 )
$(45,525 )
1991
Investment Shares Cost Proceeds Gain(Loss )
Fidelity Equity Income 9,879 $ 248,745 $ 239,540 $ (9,205 )
Fidelity Fund Inc. 4,750 83,242 89,758 6,516
Fidelity Puritan Fund 10,251 134,554 138,195 3,641
Brush Wellman Inc. Common Stock 14,644 387,656 243,013 (144,643 )
$(143,691 )

The Department of Labor requires that realized gaimd losses be calculated using current cost étdisé beginning of the Plan year) rather
than historical cost. Realized gains under theerurcost method for the year ended December 3B 489as follows:

Realized
Gain(Loss)
Managed Guaranteed Investment Contract Fund $41,848
Fidelity U.S. Equity Index Portfolio 22,953
Fidelity Fund Inc. 4,183
Fidelity Puritan Fund 1,004
Brush Wellman Inc. Common Stock (46,477)
$23,511
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NOTE F- The unrealized appreciation (depreciation) of gtweents for the Plan years ended December 30, 1992, and 1991 is as follow

Bala nce Balance
Decemb er 31 December 30
199 2 Change 1993
Managed Guaranteed Investment
Contract Fund $ 12 5,974 $ 885,906 $1,011, 880
Fidelity U.S. Equity
Index Portfolio 36 6,829 236,668 603, 497
Fidelity Fund Inc. 7 7,911 13,589 91, 500
Fidelity Puritan Fund 18 4,025 157,850 341, 875
Brush Wellman Inc. Common Stock (4,97 1,795) (224,335) (5,196, 130)
$1,069,678
Bala nce Balance
Decemb er 31 December 30
199 1 Change 1992

Managed Guaranteed Investment
Contract Fund - $ 125,974 $ 125, 974
Fidelity U.S. Equity

Index Portfolio - 366,829 366, 829
Fidelity Equity Income Fund $ 19 9,503 (199,503) -
Fidelity Fund Inc. 5 1,019 26,892 77, 911
Fidelity Puritan Fund 11 0,675 73,350 184, 025
Brush Wellman Inc. Common Stock (6,73 0,801) 1,759,006 (4,971, 795)

$2,152,548
Bala nce Balance
Decemb er31 December 30
199 0 Change 1991
Fidelity Equity Income Fund $ (57 6,579) $ 776,082 $ 199 ,503
Fidelity Fund Inc. 4 7,111) 98,130 51 ,019
Fidelity Puritan Fund (10 3,964) 214,639 110 675
Brush Wellman Inc. Common Stock (6,49 4,543) (236,258) (6,730 ,801)
$ 852,593

The Department of Labor requires that unrealizgat@gation and depreciation be calculated usingectircost rather than historical cost.
Unrealized gains and losses under the currentngestod for the year ended December 30, 1993 dialaws:
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Change in
Unrealized Gain(Loss)

Managed Guaranteed Investment Contract Fund $895,398
Fidelity U.S. Equity Index Portfolio 275,984
Fidelity Fund Inc. 16,612
Fidelity Puritan Fund 158,718
Brush Wellman Inc. Common Stock (593,269)
$753,443

NOTE G- The Internal Revenue Service has determinedtiea®lan is qualified under Internal Revenue CoeletiSn 401(a) and that the
related trust is, therefore, tax-exempt under Caeletion 501(a).

Continued qualification of the Plan depends uporely adoption and operational application of carenendments required as a result of the
Tax Reform Act of 1986 (Act). In the Company's apim the Plan is operating in compliance with tpplacable provisions of the Act.

The Company is allowed a federal income tax dedndor its employer matching contributions to tHar

The Plan provides, among other things, for contidms to be made to the Plan pursuant to a qualdésh or deferred arrangement (CODA)
under

Section 401(k) of the IRC. CODA contributions madehe Trust for a participant will reduce a pap#nt's current compensation and will
be included in the gross income of the particijanfederal income tax purposes in the year madeh &mounts will, however, be conside
as part of the participant's gross income for psegmf Social Security taxes.

Non-CODA contributions withheld under the Plan fromaticipant through payroll deductions will be indéd in the gross income of the
participant in the year withheld and are not deiiletby the participant for federal income tax mses.

A participant does not become subject to fedeanme taxes as a result of their participation enRhan until the assets in their account are
withdrawn by, or distributed to, the participant.

NOTE H- The Plan was amended on October 22, 1991. AmemidN@® 3 provides for administration of accountd drstributions under
qualified domestic relations orders and definegé¢hm immediate and heavy financial need for puepad hardship withdrawals.

On October 1, 1992, the plan assets of the Electiof Corporation
401(k) Tax Deferred Savings Plan were merged imoRlan. The market value of the merged asset$28&718 and has been reflected in
the Statement of Changes in Plan Equity as an imerg Election Change.
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EIN-34-0119320
PN 003
BRUSH WELLMAN INC.
SAVINGS & INVESTMENT PLAN
DECEMBER 30, 1993

Item 30a - SCHEDULE OF ASSETS HELD FOR INVESTMENT PURPOSES:

CURRE

INVESTMENTS DESCRIPTION COST VALU
Brush WeIIn-1an-Inc Common Stock Common Stock $17,03£%—,-7-;3—é $11,837
Managed Guaranteed Investment Contract Fund Bank Common/ $13,295,724 $14,307

Collective Trust

Fidelity U.S. Equity Index Portfolio Mutual Fund $5,223,194 $5,826
Fidelity Fund Inc. Mutual Fund $2,023,888 $2,115
Fidelity Puritan Fund Mutual Fund $3,671,135 $4,013
Participant Promissory Notes Participant Loans $2,416,728 $2,416
Employee Benefits Money Market Fund Bank Common/ $324,800 $324

Collective Trust

-13-
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DECEMBER 31, 1993 R-773

SOCIETY NATIONAL BANK
BRUSH WELLMAN INC SAV/INV CONS

THE BEGINNING PLAN VALUE AGAINST WHICH TRANSACTIONS WERE TESTED FOR
PURPOSES OF THIS SET OF REPORTS WAS $35,569,198.02

30896100 BRUSH WELLMAN INC SAV/INV STOCK FD
30896106 BRUSH WELLMAN INC SAV/INV INCOME FD

30896109 BRUSH WELLMAN | NC PAYSOP SIVI P
30896112 BRUSH WELLMAN | NC CONT ACCT S/ P/P
30896115 BRUSH WELLMAN SAV/ I NC LOAN FD S/ P/ P
30896118 BRUSH WELLMAN I NC SVGS | NVT EQ FD A
30896121 BRUSH WELLMAN I NC SVGS | NVT EQ FD B
30896124 BRUSH VELLMAN I NC SVGS | NVT EQ FD C

PSN 1
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BRUSH WELLMAN INC SAV/INV CONS DECEMBER 31, 1993 R-776

SUMMARY OF PURCHASES AND/OR SALES IN SAME ISSUE IN EXCESS OF 5% OF BEGINNING PLAN VALUE

---------- PURCHASES SAL
TRANSACTION DESCRIPTION # TRANS cosT # TRANS PROCEEDS
BRUSH WELLMAN INC. 25 1,954,901.59 0 0.
COM & RT PUR PFD STK EXP 01-26-98
EMPLOYEE BENEFITS MONEY 303 12,263,523.22 324 12,040,724,
RETIREMENT TRUST
SHORT TERM FUND
SOCIETY NATIONAL BANK 31 1,601,238.99 16 1,185,730.
RETIREMENT TRUST
AMERITRUST MAGIC FUND
GRAND TOTAL: 359 15,819,663.80 340 13,226,454,

PSN 2 R-776-0001

-15-
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[LOGO]
27600 Chargin Boulevard

Suite 200
Cleveland, Ohio 44122-4421
216.464.7481
Fax 216.464.7581

RICHARD A. WRIGHT

ANTHONY J. WESLEY

MARK G. MILLS

WILLIAM M. POTOCZAK KENNETH E. NOWAK

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference intheual Report on Form 10-K under the SecuritiesHexge Act of 1934 of Brush
Wellman Inc. for the year ended December 31, 199Rioreport dated March 17, 1994, with respec¢htofinancial statements and schedules
of the Brush Wellman Inc. Savings and Investmeahmcluded in this Annual Report (11-K) for theayended December 30, 1993.

Wright, Wesley & Mills, P.C.

/'Sl Wight, Wesley & MIls, P.C

C evel and, Chio
March 17, 1994
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Exhibit 99(b)
FORM 11-K

FOR ANNUAL REPORTS OF EMPLOYEE STOCK PURCHASE, SAVINGS
AND SIMILAR PLANS PURSUANT TO SECTION 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

(Mark One)

|__X_ | ANNUAL REPORT PURSUANT TO SECTION 13 OR 15¢) OF THE SECURITIES
EXCHANGE ACT OF 1934 [FEE REQUIRED]

For the fiscal year ended December 30, 1993

OR

| | TRANSITION REPORT PURSUANT TO SECTION 130 R 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934 [NO FEE REQUIRED]

For the transition period from to

Commission file number 1-7006

WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN
(Full Title of the Plan)

BRUSH WELLMAN INC.
17876 St. Clair Avenue
Cleveland, Ohio 44110

(Name of issuer of the securities held
pursuant to the plan and the address
of its principal executive office



WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN

P age No.
1. Report of Independent Auditors. 1
2. Statements of Financial Condition -
December 30, 1993 and 1992. 2-3
3. Statements of Income and Changes in Plan
Equity - Plan years ended December 30, 1 993,
1992 and 1991. 4-6
4. Notes to Financial Statements. 7 -12
5. Schedules required to be filed under ERI SA.
a. Schedule of Assets held for Investme nt
Purposes. 13
b. Schedule of Reportable Transactions. 14 -15
16

6. Consent of Independent Auditors.

Pursuant to the requirements of the Securities &xgé Act of 1934, the Plan has duly caused thisameport to be signed on its behalf by
the undersigned, thereunto duly authorized, inGle of Cleveland, State of Ohio, on the 17th dajarch, 1994.

WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN

By /s/ Dennis L. Habrat

Menmber of the Administrative
Committee



[LOGQ] 27600 Chagrin Boulevard
Suite 200
Cleveland, Ohio 44122-4421
216.464.7481
FAX 216.464.7581
Richard A. Wright
Anthony J. Wesley
Mark G. Mills
William M. Potoczak

Kenneth E. Nowak

Report of Independent Auditors

Administrative Committee of
Williams Advanced Materials Inc.
Savings and Investment Plan

We have audited the financial statements of Wilsahavanced Materials Inc. Savings and Investmesnt R$ted in the Annual Report on
Form 11-K as of and for the years ended Decemhget @B and 1992. These financial statements areeiponsibility of the Plan's
management. Our responsibility is to express aniopion these financial statements based on odut. i financial statements of Williams
Advanced Materials Inc. Savings and Investment Rian991 as listed in the Annual Report on ForrrKlwere audited by other auditors
whose report dated April 1, 1992, expressed an aiifegpd opinion on those statements.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgeedbhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and dis@lssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememiell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements listedhia Annual Report on Form 11-K present fairly, linaaterial respects, the financial position
of Williams Advanced Materials Inc. Savings anddatment Plan at December 30, 1993 and 1992, thiged its operations and changes in
its plan equity for the years then ended in conftyrmith generally accepted accounting principles.

Our audit was made for the purpose of forming aniop on the financial statements taken as a whidie.accompanying supplemental
schedules of assets held for investment purposes@scember 30, 1993 and reportable transactionthé year ended December 30, 1993
are presented for purposes of complying with thpddenent of Labor's Rules and Regulations for Riamgpand Disclosure under the
Employee Retirement Income Security Act of 1974] are not a required part of the financial stateerhe supplemental schedules have
been subjected to the auditing procedures appliedii audit of the financial statements and, inapinion, are fairly stated in all material
respects in relation to the financial statemerkeriaas a whole.

Wright, Wesley & Mills, P.C.
/'Sl Wight, Wesley & MIls, P.C

March 17, 1994 -1-



INCOME
ASSETS FUND
Brush Wellman Inc. Common Stock
(cost $533,504)
Managed Guaranteed Investment
Contract Fund (cost $1,818,095) $1,954,893
Fidelity Equity Index Portfolio
(cost $161,556)
Fidelity Fund Inc.
(cost $213,147)
Fidelity Puritan Fund
(cost $269,942)
Participant Promissory Notes
(cost $82,993)
Employee Benefits Money Market
Fund (cost $14,654)

1,954,893

Contribution Receivable

Company

401(k) 23,413

Participant 515

23,928
Interest Receivable 5
Dividends Receivable
Other 40
45

TOTAL ASSETS $1,978,866

Liabilities:
Benefits Payable $46,312
Other (5,218)
Plan Equity 1,937,772

See accompanying notes to financial statements.

WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF FINANCIAL CONDITION

DECEMBER 30, 1993

EQUITY
FUND A

EQUITY EQUITY STOCK
FUND B FUND C FUND

$176,436

$216,602

$277,245

176,436

2,563
144

216,602 277,245 481,

12,
2,975 3,973
216 216

2,707

1,384
4

3,191 4,189 12,
6 8

4 7 (

1,393

10 15 1,

$180,536

$219,803  $281,449  $496,

$1,605

178,931

($464)  ($2,177) $8,

220,267 283,626 488,

$180,536

$219,803  $281,449  $496,

LOAN
FUND TOTAL
248 $471,248
1,954,893
176,436
216,602
277,245
$82,993 82,993
620 4,034 14,654

868 87,027 3,194,071

184 12,184
762 33,686
1,091
946 46,961
30 18 72
623 3,007
277) (222)

190 $87,045 $3,243,889

$46,312
113 $8,141 10,000

077 78,904 3,187,577

190 $87,045 $3,243,889




WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF FINANCIAL CONDITION

INCOME EQ
ASSETS FUND FU

Brush Wellman Inc. Common Stock

DECEMBER 30, 1992

UITY  EQUITY EQUITY STOCK
NDA FUNDB FUND C FUND

LOAN
FUND TOTAL

(cost $419,545) $372,521 $372,521
Managed Guaranteed Investment

Contract Fund

(cost $1,731,927) $1,748,919 1,748,919

Fidelity Equity Index Portfolio

(cost $121,008) $1 29,454 129,454
Fidelity Fund Inc.

(cost $119,142) $122,818 122,818
Fideltiy Puritan Fund

(cost $95,838) $100,731 100,731
Participant Promissory Notes

(cost $95,001) $95,001 95,001
Ameritrust Retirement Short Term

Fund (cost $4,193) 645 3,548 4,193

1,748,919 12 9,454 122,818 100,731 373,166 98,549 2,573,637

Contribution Receivable:

Company 10,816 10,816

401(k) 20,983 2,359 3,134 1,776 1,348 29,600

Participant 271 271

21,254 2,359 3,134 1,776 12,164 40,687
Interest Receivable 5 3 5 3 25 13 54
Dividends Receivable 2,590 2,590
Other 264 1,268 5,902 7,434
5 267 1,273 5,905 2,615 13 10,078

TOTAL ASSETS $1,770,178 $1 32,080 $127,225 $108,412 $387,945 $98,562  $2,624,402

Liabilities:
Benefits Payable $2,650 $2,680 $112 $5,442
Other ($13,173) ($305) (8,701) (582) 15,496 $7,265

Plan Equity 1,783,351 1 32,385 133,276 106,314 372,337 91,297 2,618,960

See accompanying notes to financial statements.

$1

32,080 $127,225 $108,412  $387,945

$98,562  $2,624,402




STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY

INCOME
FUND
Investment Income:
Dividends
Interest $223
Other Income (Expense) (6,974)
(6,751)
Realized Gain (Loss) on
Investments--Note E 6,654

Unrealized Appreciation (Depreciation)

on Investments--Note F 119,805
Contributions--Note B:

Company

401(k) 257,827

Participant 5,022

262,849

Investment Election Change (131,103)
Loan Transfers 21,631
Unallocated Loan Payments
Withdrawls and

Terminations--Note C 118,664
Income and Changes in Plan Equity 154,421

Plan Equity at Beginning of the Year 1,783,351

Plan Equity at End of the Year $1,937,772

See accompanying notes to financial statements.

WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN

YEAR ENDED DECEMBER 30, 1993

EQUITY  EQUITY  EQUITY  STOCK
FUNDA FUNDB FUNDC FUND
$4,131  $3,827  $8,339  $5,78
103 51 78 28
2,304 24,051 19,883 (27
6,538 27,929 28,300 5,79
1,882 163 780 ®
6,435 (220) 2,410 (15,23
132,53
33,855 32,550 37,632 10,56
168 252 252
34023 32,802 37,884 143,09
2,077 26,037 102,578 a1
(4,231) 460 5481 (13,41
178 180 121 4,82
46,546 86,991 177,312 11574
132,385 133,276 106,314 372,33
$178,931  $220,267 $283,626  $488,07

3)

w o

~

LOAN
FUND

(9,924)

(7,017)

(12,393)

91,297

$78,904

TOTAL

113,197

132,536
372,427
5,694

510,657

(7,017)

123,970

568,617

2,618,960

$3,187,577




WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY

YEAR ENDED DECEMBER 30, 1992

INCOME EQ uITYy EQUITY EQUITY STOCK LOAN
FUND FU ND A FUND B FUND C FUND FUND TOTAL
Investment Income:
Dividends $3,411 $2,638 $4,856 $5,886 $16,791
Interest $101,681 46 49 25 278 $5,623 107,702
Other Income (Expense) (6,139) 3,561 4,338 (1,213 ) 547
95,542 3,457 6,248 9,219 4,951 5,623 125,040

Realized Gain (Loss) on
Investments--Note E 19 (5) 106 286 (1,715 ) (1,309)

Unrealized Appreciation
(Depreciation) on

Investments--Note F 16,992 9,413 2,249 2,823 42,580 74,057
Contributions--Note B
Company 115,079 115,079
401(k) 231,597 24,735 34,461 19,618 13,220 323,631
Participant 4,750 4,750
236,347 24,735 34,461 19,618 128,299 443,460
Investment Election Change (5,250) 17,466 15,805 9,257 (37,278 )
Loan Transfers 12,442 (2,998) 1,358 690 (24,440 ) 12,948
Unallocated Loan Payments 4,886 4,886

Withdrawals and
Terminations--Note C 76,102 299 4,069 2,972 19,835 874 104,151

Income and Changes in Plan

Equity 279,990 51,769 56,158 38,921 92,562 22,583 541,983
Plan Equity at Beginning of

the year 1,503,361 80,616 77,118 67,393 279,775 68,714 2,076,977

Plan Equity at End of the
Year $1,783,351  $1 32,385  $133,276  $106,314  $372,337 $91,297  $2,618,960

See accompanying notes to financial statements.



INCOME EQ
FUND FU

Investment Income:
Dividends
Interest $117,533
Other Income (Expense)

(2,695)
114,838

Realized Gain (Loss) on
Investments--Note E

Unrealized Appreciation
(Depreciation)
on Investments--Note F

Contributions--Note B
Company
401(k) 222,522
Participant 4,366

226,888

Investment Election Change (18,895)

Loan Transfers (9,330)

Unallocated Loan Payments

Withdrawals and
Terminations--Note C

Income and Changes in Plan
Equity 148,022

165,479

Plan Equity at Beginning
of the Year 1,355,339

Plan Equity at End of

the Year $1,503,361 $

WILLIAMS ADVANCED MATERIALS INC.

SAVINGS AND INVESTMENT PLAN

STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY

YEAR ENDED DECEMBER 30, 1991

uITYy
ND A

69

17,485

EQUITY  EQUITY STOCK
FUND B FUND C FUND
$1,850  $3,179  $8,479

90 62 425
4,254 32 3,074
6,194 3273 11,978
1,115 (153)
7,276 7,526 (28,396
107,481
22191 20,054 18,144
26 26 26
22217 20,080 125651
(13,228) 968 34,401
378 309 (15,392
7,148 3,463 19,292
16,804 28,540 108,950
60,314 38,853 170,825
$77,118  $67,393  $279,775

See accompanying notes to financial statements.

LOAN
FUND

TOTAL

$17,064
123,057
4,785

144,906

(1,183)

3,891

107,481
298,794
4,470

410,745

78

229,645

328,792

1,748,185

$2,076,977




NOTES TO FINANCIAL STATEMENTS
WILLIAMS ADVANCED MATERIALS INC.
SAVINGS AND INVESTMENT PLAN

DECEMBER 30, 1993, 1992 AND 1991

NOTE A- The accounting records of the Williams Advanceatafials Inc. Savings and Investment Plan (Plaahaintained on the accrual
basis. Investments are stated at current markeévaivestment in securities traded on nationalisées exchanges are valued at latest
reported closing price. Investment in participamitsiof the Managed Guaranteed Investment Confraictl and the Employee Benefits
Money Market Fund are stated at market value asrmhéted by the Trustee. Cost is determined by vieeage cost method.

NOTE B- The Plan is a defined contribution plan which@wvcertain eligible employees with one year dfibliity service with Williams
Advanced Materials Inc. (Company), a wholly ownabtisidiary of Brush Wellman Inc. (Parent Company).eimployee shall be credited
with a year of eligibility service if he is creditavith at least 1,000 hours of service in any twatensecutive month period beginning with a
date of hire or rehire of the employee (or an aarsary of the latest such date).

The Plan provides for basic contributions on bebb#mployees up to 6% of their earnings througegisalary reduction or employee after-
tax contributions. Basic contributions were matchgdhe Company at the rate of 50% of such contidns. The rate at which such basic
contributions are matched by the Company may beedsed or increased (up to 100%) by action of thmgany's Board of Directors.

An employee who makes basic contributions of 6%arhings may also make supplemental contributibup do 9% of earnings which are
not matched by Company contributions and which beynade in any combination of salary reduction @ndalfter-tax contributions.

An employee's contributions made to the Plan calarg reduction basis may not exceed certain maxiramounts. The maximum amounts
were $8,994 in 1993, $8,728 in 1992 and $8,47®B11All employee and Company matching contribudiare fully vested at all times.

Participants may direct that their basic, supplemieand transfer contributions (as described inRtam) be invested in one or more of the
Income Fund, Equity Fund A, Equity Fund B, Equitynd C, and the Company Stock Fund in incremen19&6. Prior to July 1, 1991, such
direction was able to be revised by participant#&\pril 1 or October 1. Beginning July 1, 1991 réeis may also be made on July 1 and
December 31. All Company matching contributionsiavested in the Company Stock Fund except witheesto participants age 59 1/2 or
older who may transfer such contributions to otheestment funds.

-7-



The Income Fund invests primarily in the Manage@@uateed Investment Contract Fund, the objectiwehith is to achieve high current
income with stability of principal. The fund is prarily invested in Guaranteed Investment Contracts.

Equity Fund A began investing primarily in FidelityS. Equity Index Portfolio April 1, 1992. Thisrfd is a growth and income fund. It seeks
a yield that corresponds with the total returnhef &P 500 Index. The fund's share price will fiate and dividend amounts will vary. Prior
to that, Equity Fund A invested primarily in FidglEquity Income Fund.

Equity Fund B invests primarily in the Fidelity FairiThis fund seeks long-term capital growth andentrreturn on capital and will select
some securities for their income characteristidictvmay limit the potential for growth. The fund'sare price and dividend income will
fluctuate as the value and yields of the securitiéts investment portfolio fluctuate.

Equity Fund C invests primarily in Fidelity Purit&und. This fund is a growth and income fund. #ksecapital growth in addition to regular
quarterly dividends. It invests in a broadly diviesl portfolio of common stocks, preferred stoeksl bonds, including lower-quality, high
yield debt securities. The fund's share price fitituate and dividend amounts will va

The Company Stock Fund invests primarily in Brusélidan Inc. Common Stock.

Prior to June 1, 1989, participants could havectie a portion of their contributions to be useguochase insurance policies that were
excluded from Plan assets. Life insurance poliorethe lives of participants, purchased under tha Brior to July 1, 1989, may continue to
be held.

A participant may borrow funds from their accouyrpvided the loan is secured by the participantarest in their account and evidenced by
a promissory note executed by the participant. @roenissory notes are held in trust as a separatg foan Fund, of the Plan.

All costs and expenses incurred in connection tighadministration of the Plan for 1993, 1992 a@@llwere paid by the Company.

Information concerning the Plan agreement and #ising and benefit provisions is contained in thm®ary Plan Description. Copies of t
pamphlet are available from the Plan administrator.

NOTE C- At retirement, death or other termination, a iggrant (or his death beneficiary) is eligible teive a distribution of all employee
and Company matching contributions credited toetimployee's account plus or minus any net gainss tloereon.

-8



The value of distributions and withdrawals is bagedhe value of a participant's account on theatidn date immediately preceding the ¢
of distribution or withdrawal and is deducted frdme participant's account as of such valuation.date

Distribution to a participant or a person desigddtg the participant as his death beneficiary islenander one of the following methods as
elected by the participant:

(i) lump sum payment in cash; or

(if) lump sum payment in cash, except that a pigdiat's interest in the Company Stock Fund wilplaé in full shares of Common Stock of
the Parent Company, with any fractional sharesgopaid in cash.

(iii) under either method (i) or (ii) with respectthat portion of the participant's benefit untter provisions of the Plan in effect after June
1989, and in an annuity contract with respect & gortion of the participant's benefit under thevisions of the Plan in effect prior to July 1,
1989 if the distribution is greater than $3,500.

NOTE D - Shares or face value by investment as of December 30, 1993 and 1992
are as follows:

Shares by Investment

Investment 1993 1992
Managed Guaranteed Investment
Contract Fund 1,807,743 1,731,774

Fidelity U.S. Equity Index Portfolio 10,216 7,903
Fidelity Fund Inc. 11,240 6,485
Fidelity Puritan Fund 17,603 6,834
Brush Wellman Inc. Common Stock 33,070 24,229
Employee Benefit Money Market Fund 14,654 4,193

In addition, $82,993 and $95,001 were invested in P articipant Promissory Notes

as of December 30, 1993 and 1992, respectively.



NOTE E - The net realized gain (loss) on sales of investments for the Plan

years ended December 30, 1993, 1992 and 1991 is as follows:
1993
Investment Shares Cost Proceeds Gain(Loss )
Managed Guaranteed
Investment Contract Fund 157,790 $158,059  $164,713 $6,654
Fidelity U.S. Equity Index
Portfolio 1,250 19,599 21,481 1,882
Fidelity Fund Inc. 134 2,481 2,644 163
Fidelity Puritan Fund 705 9,954 10,734 780
Brush Wellman Inc. Common Stock 67 1,158 1,072 (86 )
$9,393
1992
Investment Shares Cost Proceeds Gain(Loss )
Managed Guaranteed
Investment Contract Fund 141,510 $141,510 $141,529 $ 19
Fidelity U.S. Equity Index
Portfolio 570 8,686 8,767 81
Fidelity Equity Income Fund 3,161 84,221 84,135 (86 )
Fidelity Fund Inc. 248 4,552 4,658 106
Fidelity Puritan Fund 400 5,615 5,901 286
Brush Wellman Inc. Common Stock 1,977 34,556 32,841 (1,715 )
$(1,309 )
1991
Investment Shares Cost Proceeds Gain(Loss )
Fidelity Equity Income Fund 953 $25,617 $23,472  $(2,145 )
Fidelity Fund Inc. 1,229 22,204 23,319 1,115
Fidelity Puritan Fund 580 7,956 7,803 (153 )
$(1,183 )

The Department of Labor requires that realized gaimd losses be calculated using current cost & dlsé beginning of the Plan year) rather
than historical cost. Realized gains under theerurcost method for the year ended December 3 489as follows:

Realized
Gain
Managed Guaranteed Investment Contract Fund $5,204
Fidelity U.S. Equity Index Portfolio 881
Fidelity Fund Inc. 93
Fidelity Puritan Fund 323
Brush Wellman Inc. Common Stock 42
$6,543
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NOTE F- The unrealized appreciation (depreciation) of gtweents for the Plan years ended December 30, 1992, and 1991 is as follow

Balan ce Balanc e
December 31 December 30
1992 Change 1993
Managed Guaranteed Investment
Contract Fund $1 6,992 $119,805 $136, 797
Fidelity U.S. Equity
Index Portfolio 8,446 6,435 14, 881
Fidelity Fund Inc. 3,676 (220) 3, 456
Fidelity Puritan Fund 4,893 2,410 7, 303
Brush Wellman Inc.
Common Stock 4 7,024) (15,233) (62, 257)
$113,197
Balan ce Balanc e
December 31 December 30
1991 Change 1992

Managed Guaranteed Investment

Contract Fund - $ 16,992 $ 16, 992
Fidelity U.S. Equity

Index Portfolio - 8,446 8, 446
Fidelity Equity Income Fund $ (967) 967 -
Fidelity Fund Inc. 1,427 2,249 3, 676
Fidelity Puritan Fund 2,070 2,823 4, 893
Brush Wellman Inc.

Common Stock 8 9,604) 42,580 (47, 024)

$ 74,057
Balan ce Balanc e
December 31 December 30
1990 Change 1991
Fidelity Equity Income Fund $(1 8,452) $ 17,485 $ ( 967)
Fidelity Fund Inc. ( 5,849) 7,276 1, 427
Fidelity Puritan Fund ( 5,456) 7,526 2, 070
Brush Wellman Inc.
Common Stock 6 1,208) (28,396) (89, 604)
$ 3,891
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The Department of Labor requires that unrealizgat@gation and depreciation be calculated usingectircost rather than historical cost.
Unrealized gains and losses under the currentheetiod for the year ended December 30, 1993 didlaws:

Change in
Unrealized Gain(Loss)
Managed Guaranteed Investment Contract Fund $121,255
Fidelity U.S. Equity Index Portfolio 7,436
Fidelity Fund Inc. (150)
Fidelity Puritan Fund 2,867
Brush Wellman Inc. Common Stock (15,361)
$116,047

NOTE G- The Internal Revenue Service has determinedhiealan is qualified under Internal Revenue CoeletiSn 401(a) and that the
related trust is, therefore, tax-exempt under Caeletion 501(a).

Continued qualification of the Plan depends uporely adoption and operational application of carenendments required as a result of the
Tax Reform Act of 1986 (Act). In the Company's apin the Plan is operating in compliance with tpplecable provisions of the Act.

The Company is allowed a federal income tax dedndbr its employer matching contributions to tharP

The Plan provides, among other things, for contiiims to be made to the Plan pursuant to a qualdash or deferred arrangement (CODA)
under

Section 401(K) of the IRC. CODA contributions madehe Trust for a participant will reduce a pap#nt's current compensation and will
be included in the gross income of the particijanfederal income tax purposes in the year madeh &mounts will, however, be conside
as part of the participant's gross income for psegaf Social Security taxes.

Non-CODA contributions withheld under the Plan frorpaaticipant through payroll deductions will be ingéd in the gross income of the
participant in the year withheld and are not deitleeby the participant for federal income tax mses.

A participant does not become subject to fedeanime taxes as a result of their participation anRhan until the assets in their account are
withdrawn by, or distributed to, the participant.

-12-



EIN 16-0690610
PN 002
WILLIAMS ADVANCED MATERIALS INC.
SAVINGS & INVESTMENT PLAN
DECEMBER 30, 1993

Item 30a - SCHEDULE OF ASSETS HELD FOR INVESTMENT PURPOSES:

CURRENT

INVESTMENTS DESCRIPTION COST VALUE
Brush Well;-.;t—r;-l-r:c-. Common Stock Comm(;n Stock $53E%504- B $471,248
Managed Guaranteed Investment Contract Fund Bank Common/ $1,818,095 $1,954,893

Collective Trust

Fidelity U.S. Equity Index Portfolio Mutual Fund $161,556 $176,436
Fidelity Fund Inc. Mutual Fund $213,147 $216,602
Fidelity Puritan Fund Mutual Fund $269,942 $277,245
Participant Promissory Notes Participant Loans $82,993 $82,993
Employee Benefits Money Market Fund Bank Common/ $14,654 $14,654

Collective Trust
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DECEMBER 31, 1993 R-773

SOCIETY NATIONAL BANK
TRUSTEE FOR
WILLIAMS GOLD REFINING COMPANY
SAVINGS AND INVESTMENT PLAN
CONSOLIDATED ERISA

THE BEGINNING PLAN VALUE AGAINST WHICH TRANSACTIONS WERE TESTED FOR
PURPOSES OF THIS SET OF REPORTS WAS $2,583,714.59

31649900 W LLI AMS ADV MATERI ALS EQ FD A SVP
31649903 W LLI AMS ADV MATERI ALS EQ FD B SVP
31649906 W LLI AMS ADV MATERI ALS EQ FD C SVP
31649909 W LLI AVS ADV MATERI ALS | NCOVE S/ VI P
31649912 W LLI AMS ADV MATERI ALS CO STOCK SVP
31649915 W LLI AMS ADV MATERI ALS CONTRI B SVP
31649918 W LLI AVMS ADV MATERI ALS LOAN S/ V/IP
31649921 WLLI AVMS ADV MATERI ALS LI FE I NS SVP

PSN 4
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WILLIAMS ADV MATERIALS VAL CONS DECEMBER 31, 1993 R -776

SUMMARY OF PURCHASES AND/OR SALES IN SAME ISSUE IN EXCESS OF 5% OF BEGINNING PLAN VALUE

-------------- PURCHASES S\ 1 =L ————
TRANSACTION DESCRIPTION #TRA NS cosT # TRANS P ROCEEDS GAIN OR LOSS
EMPLOYEE BENEFITS MONEY 247 984,998.80 173 97 4,537.71 0.00
RETIREMENT TRUST
SHORT TERM FUND
FIDELITY PURITAN FUND 20 164,182.04 2 1 0,734.22 780.37
SH BEN INT NO PAR
SOCIETY NATIONAL BANK 23 244,229.10 10 16 4,713.61 6,654.29
RETIREMENT TRUST
AMERITRUST MAGIC FUND
GRAND TOTAL: 290 1,393,409.94 185 1,14 9,985.54  7,434.66

PSN 5 R-776-0001
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[LOGQ] 27600 Chagrin Boulevard
Suite 200
Cleveland, Ohio 44122-4421
216.464.7481
Fax 216.464.7481

Richard A. Wright
Anthony J. Wesley
Mark G. Mills
William M. Potoczak
Kenneth E. Nowak

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference inAherual Report on Form 10-K under the Securitiestaxge Act of 1934 of Brush

Wellman Inc. for the year ended December 31, 193Rioreport dated March 17, 1994, with respec¢htofinancial statements and schedules
of the Williams Advanced Materials Inc. Savings amgestment Plan included in this Annual Report-K)¥or the year ended December 30,
1993.

Wright, Wesley & Mills, P.C.

/'Sl Wight, Wesley & MIls, P.C

d evel and, Chio
March 17, 1994
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