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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 capiégrospace/defense or consumer products. Thesgatsatgpically comprise a small portion
of the final product's cost. They are generallynmiten 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, compgutartomobiles, lasers, appliances,
spacecraft, aircraft, oil field instruments andipmqent, sporting goods, and defense contractorsapgliers to all of the foregoing industri

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 dam, beryllium alloys (primarily copper berylliumand 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 1997, 66% of@wmnpany's sales were of products
containing the element beryllium (73% in 1996 aB&67in 1995). Beryllium-containing products are soldompetitive markets throughout
the world through a direct sales organization dndugh owned and independent distribution cenid¢@K Metals Corporation of Reading,
Pennsylvania and NGK Insulators, Ltd. of Nagoyaahacompete 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 domestic competitoieirylba ceramic. Other competitive materials in@uwlumina, aluminum nitride and
composites. While the Company is the only domegsticlucer of the metal beryllium, it competes wither fabricators as well as with
designs utilizing other materials.

Sales of other specialty materials, principally aheystems and precious metal products, were 34taifsales in 1997 (27% in 1996 and
27% in 1995). Precious metal products are prodbged/illiams Advanced Materials Inc. (hereinaftefereed to as WAM), a subsidiary of
the Company comprised of businesses acquired i, 1989 and 1994. WAM's major product lines includpor deposition materials, high
temperature braze materials, clad and precious| metrms, ultra fine wire, sealing lids for thensiconductor/hybrid markets and
restorative dental alloys.

WAM's principal competition in the vapor depositiorarkets are Materials Research Corp., Tosoh agélEard corporations. The
semiconductor/hybrid market segment competitiotushes Johnson Matthey, SPM and Semi-Alloys. Thelyets are sold directly from
WAM's facilities in Buffalo, New York and Singapoas well as through sales representatives throughewvorld.
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Technical Materials, Inc. (hereinafter referrecso" TMI"), a subsidiary of the Company, producescigty metal systems, consisting
principally of narrow metal strip, such as coppéoyes, nickel alloys and stainless steels into watstrips of precious and non-precious metal
are inlaid. TMI also offers a number of other narmmetal strip material systems, including electb@am welded dual metal, contour milling
and skiving, thick and thin selective solder caogginselective electroplated products and bondedialum strips on nickel-iron alloys for
semiconductor leadframes. Divisions of Cookson,dil@h and some European manufacturers are comgsetitothe sale of inlaid strip. Strip
with selective electroplating is a competitive aitgive as are other design approaches. The pmduetsold directly and through sales
representatives.

Circuits Processing Technology, Inc. (hereinafederred to as "CPT"), a subsidiary of the Compamgpces high reliability thick film
circuits and other types of complex circuits supipgrall aspects of hybrid circuit requirements li@th Defense and the commercial
marketplace. CPT's principal competitor in highatality circuit fabrication is M.1.C., in the comencial marketplace it's main competitor is
Amitron.

Sales and Backlog

The backlog of unshipped orders as of Decembet @47, 1996 and 1995 was $ 93,954,000, $94,428,00%95,718,000 respectively.
Backlog is generally represented by purchase ottatanay be terminated under certain conditioii® Tompany expects that, based on
recent experience, substantially all of its bacldbgrders at December 31, 1997 will be filled dgriL998.

Sales are made to approximately 5,300 customenger@ment sales, principally subcontracts, accouftiedbout 1.1% of consolidated sales
in 1997 as compared to 1.2% in 1996 and 1.3% i 198les outside the United States, principalWestern Europe, Canada and Japan,
accounted for approximately 31% of sales in 19995 2f sales in 1996 and 34% in 1995. Financialrinfation as to sales, identifiable assets
and profitability by geographic area set forth @g@ 19 Note N to the consolidated financial statemim the annual report to shareholder:
the year ended December 31, 1997 is incorporatesrhiy reference.

Research & Development

Active research and development programs seek nesiupt compositions and designs as well as praoessations. Expenditures for
research and development amounted to $7,709,00897, $8,309,000 in 1996 and $7,814,000 in 1995taf of 57 scientists, engineers and
technicians was employed in this effort during 199@me research and development projects werenakiesponsored and expenditures
related to those projects (approximately $170,000997, $166,000 in 1996 and $36,000 in 1995) xekided from the above totals.
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Availability of Raw Materials

The more important raw materials used by the Compaa beryllium (extracted from both imported besggd and bertrandite mined from the
Company's Utah properties), copper, gold, silvexked, platinum and palladium. The availabilitytbese raw materials, as well as other
materials used by the Company, is adequate to suppoent production levels and generally not cefemt on any one supplier. Certain
items are supplied by a preferred single sourcealbernatives are believed readily available.

Patents and Licenses

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

Environmental Matters

The inhalation of airborne beryllium particulateyrmesent a health hazard to certain individuats.decades the Company has operated its
beryllium facilities under stringent standardsmgflant and outplant discharge. These standardshwinere first established by the Atomic
Energy Commission over forty years ago, were, imegal, subsequently adopted by the United Statesdmmental Protection Agency and
the Occupational Safety and Health Administratibime Company's experience in sampling, measurerpergonnel training and other asp:
of environmental control gained over the years, isthvestment in environmental control equipmaing believed to be of material
importance to the conduct of its business.

Employees

As of December 31, 1997 the Company had 2,160 grapi

Forward-looking Information

The portions of narrative set forth in this Iterarid elsewhere in this Annual Report on Form 104 #re not historical in nature are
forward-looking statements. The Company's actualréuperformance may differ from that contempldigdhe forwardlooking statements

a result of a variety of factors that include, ddaion to those mentioned elsewhere herein, tmgition of the markets which the Company
serves, the success of the Company's strategis,glantimely and successful completion of pendimgjtal expansions and the conclusion of
pending litigation matters in accordance with tlmempany's expectation that there will be no matgradiverse effects.
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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 peprod and wire.

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 23 of
this Form 10-K annual report for the year endeddbmwer 31, 1996 is incorporated herein by reference.

FREMONT, CALIFORNIA - A 16,800 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.
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FUKAYA, JAPAN - A 35,500 square foot facility on8lacres of land in Saitama Prefecture principallydistribution of beryllium alloys.

LORAIN, OHIO - a manufacturing facility consistiraf 55,000 square feet located on 15 acres. Thibt§agroduces metal alloys in
electronic induction furnaces which are continuakgt into bar stock and heat treated.

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 eelated metal systems products.

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

OCEANSIDE, CALIFORNIA - A 12,000 square foot leadedility on .75 acres of leased land. Over twaethiof the facility is comprised of
clean rooms which meet the Mil. Stds. 209D requéets, for the production of thick-film circuits anther complex circuits.

SINGAPORE, SINGAPORE - A 4,500 square foot leasmilify for the assembly and sale of precious mie¢ametic sealing lids.

Production capacity is believed to be adequatél tiné Company's backlog of orders and to meettmeent level of demand. However, the
Company is currently re-evaluating production cétydn light of anticipated sales increases fromelepment of new applications for the
Company's products and expanding internationakpess In May 1996, the Board of Directors approagdian for a major expansion and
upgrading of alloy strip capabilities involving thevestment of $117 million at the Company's ElImo@hio facility. The plant is currently
under construction and is targeted to begin pradudh the fourth quarter of 1998. The goal of timgestment is to increase strip production
capacity, reduce production costs, improve qualéguce delivery lead times, and optimize workiagital utilization.

ITEM 3. LEGAL PROCEEDINGS

(a) Environmental Proceedings.

PENDING CLAIMS. The Company received a complaintiofy 26, 1994 in GLIDDEN COMPANY ET AL. V. AMERICHN COLOR AND
CHEMICAL ET AL., No. 94-C-3970,

filed in the United States District Court for thadtern District of Pennsylvania. The plaintiffs eive companies that, pursuant to orders
issued by the U.S. Environmental Protection Agefticy "U.S. EPA™) under the Comprehensive, Environtak Response, Compensation
Liability Act ("CERCLA"), have been spending funtissecure, maintain and conduct an investigatiadh@Berks Landfill in Sinking

Springs, Pennsylvania (the "Berks Site"). The pitishare alleged to have disposed of wastes aB#r&s Site, which operated from 1950
through October 1, 1986. The 40 defendants (22hi¢lmwwere added in 1997) consist of former ownermsperators of the Berks Site and
alleged transporters and/or generators of waspmsiésl of at the Berks Site. It is believed thatdneds of other entities disposed of waste at
the Berks Site during its long period of operatidhe plaintiffs seek to recover their past andreittosts pursuant to rights of contribution
under CERCLA and the Pennsylvania Hazardous Siesn@p Act. Plaintiffs allege that they have spagroximately $3 million to secure
and maintain the Berks Site and to prepare a raaheuliestigation/feasibility study and a risk assesnt. Discovery is proceeding pursuant to
a case management order. On September 30, 1997,3h&PA sent a special notice letter to the Com@and 28 other entities, 7 of whom
are not parties to the GLIDDEN litigation. The éttequested reimbursement of the U.S. EPA's pass$ ¢at least $755,959) and future costs
relating to the landfill, and solicited a proposatonduct or finance the remedial action selebtethe U.S. EPA in its July 1997 Record of
Decision, the present worth cost of which is esteddy the U.S. EPA to be $6.1 million. The U.SAEBceived no proposal in response to
its letter. The Company has requested that the EP@. consider it to be a candidate for a DE MINIMI&tlement. The Company's expenses
at the Berks Site will be affected by a numbermtartainties, including the method and extent ofediation, the percentage of waste
disposed of at the Berks Site attributable to thenGany relative to that attributable to other gartiand the financial capabilities of the other
Potentially Responsible Persons (the "PRPs").



On or about September 25, 1992, the Company wasd@ith a third-party complaint alleging that iempany, along with 159 other third-
party defendants, is jointly and severally liabieler CERCLA, 42 U.S.C. Sections 9607(a) and 961 3@byesponse costs incurred in
connection with the clean-up of hazardous substaimcsoil and groundwater at the Douglassville §hie "Douglassville Site") located in
Berks County, Pennsylvania: UNITED STATES OF AMERI¥. BERKS ASSOCIATES INC. ET AL. V. AAMCO TRANSMISIONS ET
AL.,

Case No. 91-4868, United States District CourtfierEastern District of Pennsylvania. Third-paidynplaints adding further parties have
been subsequently filed. Prior to the commencemwiglitigation, the Company had responded to a regfer information from the U.S. EPA
by denying that it arranged to send any substatocé®e Douglassville Site. Although the Company haslocuments in its own files relating
to the shipment of any waste to the Douglassville, Bocuments maintained by third-party plaintgtgygest that 8,344 gallons of waste oil
from the Company may have been taken there. Acegridi a consultant retained by third-party plafatibpproximately 153 million gallons
of waste were sent to the Douglassville Site. Thm@any denies liability. The Company participatedaurtordered settlement proceedin
which resulted in a DE MINIMIS settlement offer the United States. The Company has accepted tfeaitaofd is awaiting notice from the
government showing the final settlement calculation

The Company was identified as one of the PRPs UBH&CLA at the Spectron Superfund Site in Elktomriiand (the "Elkton Site"). The
Company reached a settlement with the U.S. EPAviegothe Company's liability under the Administvat Orders by Consent dated August
21, 1989 and October 1, 1991. The cost of compdiarith the terms of these Orders is approximat8¢&0,000, of which the Company's
proportionate share is $20,461. On September Z8%,1Be U.S. EPA sent a "Special Notice for Negioties for Remedial
Investigation/Feasibility Study" to approximatel§0rPRPs, including the Company. The U.S. EPA eséisihat the final remedy for the
Elkton Site will cost in the aggregate approximat®d5 million. In October 1995, the terms of seVgraposed DE MINIMIS
settlement/buyout options designed to resolveeatiaining liability with respect to the Elkton Sitere circulated among a group of PRPs,
including the Company. The Company indicated itfimgness to pursue resolution of its liability ttugh a DE MINIMIS settlement/buyout.
No litigation has been initiated by the U.S. EPAharespect to this matte

The Company has advised the U.S. EPA and the Omioddhmental Protection Agency that it was unableneet the December 1997
deadline for achieving emission limitations foradvent degreaser at its EImore, Ohio plant. Foppses of considering the issuance of a
compliance order, the U.S. EPA has requested irdtham concerning the circumstances leading to th@@ny's inability to comply and its
timetable for achieving compliance. The U.S. EPA agpressed no current intention of imposing a pena
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(b) BERYLLIUM EXPOSURE CLAIMS.

The inhalation of airborne beryllium particulateyrmesent a health hazard to certain individuats.decades the Company has operated its
beryllium facilities under stringent standardsmflant and outplant discharge. These standardshwinere first developed by the Atomic
Energy Commission over forty years ago, were, imegal, substantially adopted by the U.S. EPA aeddhbcupational Safety and Health
Administration (OSHA). The Government has continteedeview these standards, and governmental aggnontinue to debate their
adequacy. For example, the Department of Energgdduded that, in its opinion, current beryllistandards may not be adequate to
protect its own workers, and has gathered datasvénd other relevant information to develop a jpbssevised standard for occupational
exposure to beryllium at Department of Energy faed. Some of the private litigants mentioned belave made similar claims. In contrast,
the American Conference of Governmental Induskfigdienists, a professional organization devotethéoadministrative and technical
aspects of occupational and environmental heatently has retained the current occupational axgostandards and has added a new
occupational exposure standard to limit short-texposures.

PENDING CLAIMS. The Company is currently a defendarthe following eight product liability casesivhich the plaintiffs allege injury
resulting from exposure to beryllium and berylliwmataining materials, other than as employeesebmpany, and are claiming recovery
based on various legal theories. These cases wer®psly reported in the Company's annual repoifform 10-K for the year ended
December 31, 1996 or in the Company's quarterlgrtegn Form 10-Q for the quarters ended June 297 #&d September 26, 1997,
respectively. The Company believes that resolutitiihese cases will not have a material advergeeéin the Company. Defense for each of
the cases identified in the table below is beingdemted by counsel selected by the Company antheetavith reservations of rights, by the

Company's insurance carriers.

DATE LAWSUIT

NAME OF PLAINTIFF INSTITUTED FORUM
Richard Neiman and November 1990 Court o
Spouse Montgom

Pennsyl

Harry Robbins and June 1993 Court o
Spouse Montgom
Pennsyl

Troy Murphy Morgan, June 1994 United
Corky Dean McCarter and Eastern
wife, Karen Denise Smith

McCarter, Richard Emory

Myers, Sr. and wife,

Wilma Dean Kennedy

Myers, and Kathlene

Beatty
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Spouse Distric
Ballinger et al. November 1996  United
Colorad
Foster et al. February 1997  United
Eastern
Wallace et al. June 1997 Filed i
of Cali
Angeles
Orange
Grant et al. August 1997 United
Eastern
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20,000 for personal injury

r loss of consortium.
defendants. Both
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Discovery is continuing in five of the eight caseported above:

NEIMAN ET AL. V. CABOT CORP. ET AL.; ROBBINS ET ALV. CABOT CORP. ET AL.; MORGAN ET AL. V. BRUSH WELMAN
INC. ET AL.; FOSTER ET AL. V. BRUSH WELLMAN INC. ERL.; and GRANT ET AL. V. BRUSH WELLMAN INC. ET AL(USDC,
Tennessee). In FACCIO ET AL. V. BRUSH WELLMAN IN@lso, discovery is ongoing, and several procedumions, some of which
sought sanctions against the Company, were filad.fmotions seeking sanctions alleged that the Compéthout substantial justification,
failed to produce documentation within its possassind control in response to discovery requests.

The Court has ruled on two of the plaintiffs’ prdgeal motions, denying sanctions (it also denied@oempany's request for sanctions against
the plaintiffs). Several additional procedural mas were heard in January 1998, but the Court biageat issued its order. The plaintiffs filed
another motion in January 1998 seeking sanctionslate, no trial date has been established.

BALLINGER ET AL. V. BRUSH WELLMAN INC. ET AL. was iled against the Company and one other defenda@6tptaintiffs who
allegedly have chronic beryllium disease ("CBDfjdaheir spouses, and one representative of a epalus allegedly died from CBD (for a
total of 43 plaintiffs). The defendants filed varsomotions in response to the complaint, includingotion to dismiss. Before a ruling on the
motion to dismiss, an amended complaint was fiteSeéptember 1997 adding 7 plaintiffs who allegédtilye CBD and their spouses (for a
total of 14 additional plaintiffs). Various motiomgere again filed, including a motion to dismisgf@e a ruling was made on the motion to
dismiss the amended complaint, a second amendeplaotwas filed in December 1997. One plaintiftidris spouse moved for dismissal of
their claims without prejudice, which motion wasugted. Also, in December 1997, the remaining piéérdagreed to dismiss the second
defendant and filed an agreed motion for dismiskad Court granted this second agreed motion oruaep 13, 1998. In response to the
second amended complaint, on January 23, 199& dhgany moved to dismiss 47 of the 55 plaintiffd answered as to the remaining 8
plaintiffs. The Court has not ruled on this motion.

The complaint in WALLACE ET AL. V. BRUSH WELLMAN IXC. ET AL. was answered by the Company on Augusii®97. The case h
since been transferred to Orange County and ts wery early stages of discovery.

In LINDSTEDT V. NATIONAL BERYLLIUM CORP. ET AL., SECTRA-PHYSICS, INC. V. BRUSH WELLMAN INC., a suirbught by
an employee of the Company against a number ohdafgs, including Spectra Physics, a customereoCthmpany, for personal injury
resulting from exposure to beryllium containing aréls, the customer filed a third-party complaigainst the Company on December 12,
1996 in the Superior Court of New Jersey, seekidginnification. The third-party complaint was diss@d by the Court in early 1997.
Spectra-Physics has since settled with the plaentil has itself been dismissed from the actionManch 20, 1998, the single remaining
defendant requested, and was granted, permissideritify the Company as a party for discovery sgs only. Accordingly, the Company
remains a party solely for this purpose. The Compmiieves that resolution of this case will notéa material adverse effect on the
Company.



Nine Company employees and their spouses hadl&ileduits against the Company and certain of itpleyees in the Superior Court of Pi
County, Arizona: COLE ET AL. V. BRUSH WELLMAN INCET AL.; CRUZ ET AL. V. BRUSH WELLMAN INC. ET AL.; AYNES-
KERN ET AL. V. BRUSH WELLMAN INC. ET AL.; MATULIN ET AL. V. BRUSH WELLMAN INC. ET AL.; FIMBRES ET AL.V.
BRUSH WELLMAN INC. ET AL.; FLORES ET AL. V. BRUSH \ELLMAN INC. ET AL.; KOFIRA ET AL. V. BRUSH WELLMAN INC.
ET AL.; MALDONADO ET AL. V. BRUSH WELLMAN INC. ET AL.; and STOECKER ET AL. V. BRUSH WELLMAN INC. ET ALSix
of these suits were instituted on June 29, 1994 vaas instituted on December 13, 1994; and two westéuted on February 28, 1995. The
plaintiffs claimed that, during their employmenthvthe Company, they contracted CBD as a resudkpbsure to beryllium and beryllium-
containing products. The plaintiffs sought compémseand punitive damages of an unspecified ambaséd on allegations that the
Company intentionally misrepresented the potenalger of exposure to beryllium and breached agemgent to pay certain benefits should
the plaintiffs contract CBD. On July 5, 1996, Ru@gmez, an employee of the Company, filed a sutiénSuperior Court of Pima County,
Arizona (GAMEZ ET AL. V. BRUSH WELLMAN INC. ET AL.) based upon similar claims and seeking similaefielhe first nine cases
noted above were dismissed by the trial court amceatly are on appeal following a summary judgretered in favor of the Company on
August 26, 1996. However, the Company's motiorstonmary judgment did not cover the GAMEZ case, Whias filed after the Company
had filed its summary judgment motion. Discovergusrently ongoing in this action. Defense of dltltese cases is being conducted by
counsel retained by the Company, and the Compaligvbe that resolution of these cases will not hewveaterial adverse effect on the
Company.

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

In view of the dispute with respect to coverageyéwer, the State Compensation Fund filed a dedargitdgment action against the
Company and certain of its employees in the Sup&umrt of Pima County, Arizona, for which servimfeprocess occurred on August 21,
1995: STATE COMPENSATION FUND V. BRUSH WELLMAN INCET AL. The Company filed an answer and countencha the effect
that, among other things, the State Compensatiod Rad a duty to defend and indemnify the Compahg. Company sought an award of
not only the costs of defending the underlyingawi but also the costs incurred with respectéativerage, litigation and punitive damages.
On May 13, 1996, the Court entered an order grgrtie State Compensation Fund's motions for patiadmary judgment, which, among
other things, sought a declaration of no duty teidé or indemnify the Company against claims fadwzh of contract and claims for
intentional tort. These rulings did not completdigpose of the State Compensation Fund's claimsli@naot address the Company's
counterclaim. As of September 1, 1996, the Statagamsation Fund refused to reimburse the Compargnip further defense costs that the
Company might incur. The State Compensation Fusdlso indicated that it plans to seek reimburseémiedefense costs already paid.
Further proceedings in this action have been stageding a ruling on the employees' appeals frardtemissal of their lawsuits by the
Superior Court of Pima County, Arizona, in the uglag cases noted above.
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In September 1995 and January 1996, the Compaifieddhe Argonaut Insurance Company that it wagiesting the defense of two of the
aforementioned employee lawsuits. Argonaut dengeiage, and, in April 1996, it filed a declaratprggment action against the Company
and certain of its employees in the Superior CofiRima County, Arizona: ARGONAUT INSURANCE COMPAKS V. BRUSH
WELLMAN INC. ET AL. Subsequently, in September 19@8gonaut and the Company agreed that Argonautdvbismiss its declaratory
judgment action (with the right to refile it latethat they would not litigate any coverage isspetsveen themselves until the St
Compensation Fund's declaratory judgment actiorbbaa completely resolved and that both partieddvioet bound by the resolution of the
coverage issues in the State Compensation Fundaratery judgment action.

The Company is a defendant in seven cases pendfogelthe Court of Common Pleas of Cuyahoga Coityg, brought by current and
former employees of the Company and, in most ottses, their family members: BERLIN V. BRUSH WELAM INC., filed January 24,
1997; KNEPPER ET AL. V. BRUSH WELLMAN INC., filedahuary 23, 1997; MIA JOHNSON, EXECUTRIX OF THE EST®R OF
ETHEL JONES ET AL. V. BRUSH WELLMAN INC., filed Jarary 22, 1997; JACOBS ET AL. V. BRUSH

WELLMAN INC., filed December 31, 1996; STARIN V. BRSH WELLMAN INC., filed December 31, 1996; MUSSER BL. V. BRUSH
WELLMAN INC., filed October 25, 1996; and WHITAKERT AL. V. BRUSH WELLMAN INC,, filed August 23, 1996I'he complaints in
all of these cases allege that the employees aiett&BD at the workplace, seek recovery on amiigteal tort theory and, except in the
BERLIN and STARIN cases, include claims by familgmbers. The plaintiffs in these cases seek botlpeasatory and, except in the
KNEPPER case, punitive damages. All of these casegpt the KNEPPETr case, have been consolidatedsitfor purposes of discovery ¢
pretrial motions, and all are set for trial in JUr#98. The consolidation order of the Court inddsathat, after discovery, the Court will revisit
whether the cases should be consolidated for @ialOctober 6, 1997, the Company filed a motiodismiss or in the alternative for
summary judgment in the KNEPPER case. This motomains pending. On October 16, 1997, one of thd@me-plaintiffs in the
consolidated cases and his spouse dismissed tmplaint without prejudice. On November 26, 19%12 €ompany filed a motion for
summary judgment in the STARIN case. This motianams pending. On March 20, 1998, the parties filecdgreed motion to stay
discovery in all of the seven cases on the grotimaisthe parties had negotiated a settlement anddw®ed time to reduce that settlement to
definitive written agreements. In addition, certafrthe claims will be submitted for approval oéthrobate division of the appropriate
common pleas court. The motion to stay remains ipgrehd the parties are drafting written agreemeydsassurance can be given that the
settlement will be effected as currently anticigedence the agreements have not been signed, erewlecessary, submitted to the approg
probate court. The Company believes that resolutfdhese cases will not have a material adverffgetedn the Company.
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An action was filed by the Arizona State Compemsakund against the Company in Pima County Sup@uart, Arizona, seeking a
declaratory judgment that the Fund is not requicedefend or indemnify the Company against clainasienin the WHITAKER case: STATE
COMPENSATION FUND V. BRUSH WELLMAN INC., filed Dearber 11, 1996. The parties have agreed to stayguproceedings in the
case for a mutually agreed period of time.

CLAIMS INITIATED SINCE THE END OF THIRD QUARTER 198 On December 19, 1997, the Company was hametéad#mnt in a
product liability case filed in the Court of CommBteas, Philadelphia County, Pennsylvania: FRANKRYINO ET AL. V. CABOT CORP
ET AL. In the complaint, Mr. Corvino alleges tha suffered injury (including CBD) resulting fromposure to beryllium dust and fibers
emitted from a plant operated by defendants Cabgv@ation and NGK in the vicinity of his placewbrk. Mr. Corvino also alleges that he
suffered injury as a result of exposure to bergllisupplied to his employers. The complaint includasns for negligence, product liability
and loss of consortium. No specific claim has besserted against the Company. The plaintiffs seslpensatory damages in excess of
$50,000, and medical monitoring and punitive damagean unspecified amount. The defense of this abeing conducted by counsel
selected by the Company and retained, with resensbf rights, by the Company's insurance carrieine Company believes that resolution
of this case will not have a material adverse ¢ffecthe Company.

CLAIMS CONCLUDED SINCE THE END OF THIRD QUARTER 1990n October 2, 1997, an employee of the Compadyhé& spouse
filed an action in the Court of Common Pleas of @wuyga County, Ohio: DAVID NORGARD ET AL. V. BRUSHBRILMAN INC. The
complaint alleged that David Norgard contracted GRIBing his employment with the Company as a resfudixposure to beryllium and
beryllium containing products, and included claiimsemployer intentional tort and loss of consartiuThe plaintiffs sought compensatory
and punitive damages, each in an amount in exdek250000. The case was consolidated, at leagiuiggoses of discovery and pretrial
motions, with the six other cases pending agahesttompany before the Court of Common Pleas fom@oga County, Ohio, and identified
above. On November 5, 1997, the Company filed aanab dismiss the complaint based on the statiendations. On March 19, 1998, the
plaintiffs in this case dismissed their complairtheut prejudice.
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In a product liability case brought by an emplogéa customer of Williams Advanced Materials, Ircsubsidiary of the Company, in the
Court of Common Pleas, Chester County, Pennsyly#maplaintiffs alleged personal injury resultingm exposure to beryllium and
beryllium containing materials and loss of consortj and claimed compensatory damages in exces2bgd@ based on various legal
theories: DAVID TAGGART ET AL. V. ACECODENT, ET Al filed on October 2, 1992. The plaintiffs dismiddkis action against the
Company's subsidiary, but the case remained pemlliadgo a cross-claim against the Company's swgily one of the other defendants.
This cross-claim against the Company's subsidiay eéiscontinued and a stipulation for dismissal fited with the Court. On March 3,
1998, the Court dismissed the Company's subsidliany the action.

The Company was one of five defendants in a proliatutity case filed in the District Court of HasrCounty, Texas, on August 15, 1997:
BILLY RAY CASH ET AL. V. BRUSH WELLMAN INC. ET AL. The complaint alleged that the Company sold harmufid toxic substanc
to Mr. Cash's employer and that, as a result cbsue to such substances, Mr. Cash developed seamieatory disease. The complaint
included claims for loss of consortium. The pldftsisought compensatory and punitive damages sferified amounts. The plaintiffs
moved for voluntary dismissal of their action agdithe Company, and the motion was granted by thet@n December 11, 1997.

(c) ASBESTOS EXPOSURE CLAIMS.

A subsidiary of the Company (the "Subsidiary") iscadefendant in nineteen cases making claimsdioestos-induced iliness allegedly
relating to the former operations of the Subsidiingn known as The S.K. Wellman Corp. Eighteethe$e cases have been reported in prior
filings with the S.E.C. In all but a small portiofithese cases, the Subsidiary is one of a largéeuof defendants in each case. The
plaintiffs seek compensatory and punitive damaigesiost cases of unspecified sums. Each case leasrbferred for defense pursuant to
liability insurance coverage and has been accdptetkefense without admission or denial of carliegility. Two hundred forty-seven similar
cases previously reported have been dismissedpositd of by pretrial judgment, one by jury verdicho liability and fourteen others by
settlement for nominal sums. The Company belielasresolution of the pending cases referred thigiparagraph will not have a material
adverse effect on the Company.
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The Subsidiary is a party to an agreement wittptieelecessor owner of its operating assets, Pneurar Borporation (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 inswskare payment of settlements and/or judgmentertain of the pending cases, both
expenses of defense and payment of settlementsrgndgments are subject to a limited, separatalvaisement agreement with MLX Cot
the parent of the company that purchased the Sabg&loperating assets in 1986.

(d) OTHER MISCELLANEOUS PENDING CLAIMS.

A subsidiary of the Company, Technical Materiat,. I("TMI"), and an employee of TMI are defendantsa case filed in the Superior Court
of the State of Rhode Island on October 15, 199MHBY & HARMAN ELECTRONIC MATERIALS CORPORATION V. TECHNICAL
MATERIALS, INC. ET AL. The complaint alleges thaMTI tortiously induced the employee to breach hisfmentiality obligations to his
former employer, the plaintiff, and misappropriateatle secrets of the plaintiff. The plaintiff segkeliminarily and permanently to enjoin
TMI from using any confidential information obtathby the employee while he was employed with tlaéngiff, and compensatory and
punitive damages of unspecified amounts.

The Company is a defendant in a personal injurg fited in the Court of Common Pleas for Ottawa @guOhio, on January 24, 1997, by
employee of the Company and his spouse: MATHIASAETV. BRUSH WELLMAN INC. The plaintiffs seek compsatory damages in
excess of $25,000 and punitive damages in exces®5000 for an alleged acid spill.

The defense of these two cases is being condugtedumsel retained by the Company. The CompangWbedi that the resolution of these
cases will not have a material adverse effect ertQbmpany.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

Not Applicable.

Executive Officers of the Registrant

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

Name Age P ositions and Offices
Gordon D. Harnett 55 Chairma n of the Board, President, Chief Executive Officer
and D irector
Michael D. Anderson 46 Vice Pr esident Beryllium Products
Carl Cramer 49 Vice Pr esident Finance, Chief Financial Officer
Brian J. Derry 52 Vice Pr esident Operations
Stephen Freeman 51 Vice Pr esident Alloy Products
Jordan P. Frazier 40 General Manager of Ceramic Products
Craig B. Harlan 60 Vice Pr esident International - Europe
Alfonso T. Lubrano 48 Preside nt - Technical Materials, Inc.
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John J. Paschall 60 Preside nt - Williams Advanced Materials Inc.
Andrew J. Sandor 58 Vice Pr esident Alloy Technology

Daniel A. Skoch 48 Vice Pr esident Administration and Human Resources

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®BI F. Goodrich Company from November, 1988.

MR. ANDERSON was elected Vice President Berylliurodricts effective March 5, 1996. He had servediascibr Sales and Marketing-
Beryllium Products since November, 1994, DirectokMarketing-Ceramics since February, 1994 and Director of Mamgesince April, 1989

MR. CRAMER was elected Vice President - Finance @hitf Financial Officer in December 1994. Priothat, he served as President of
U.S. Operations and Director for the Americas andtfalasia for the Swedish multinational, Esselttd

MR. DERRY was elected Vice President Operations BladQ97. Prior to that, he served as Director lob@ Manufacturing for Ethyl
Corporation.

MR. FRAZIER was appointed General Manager of CecaPnoducts on December 2, 1997. He had served mer@dé/anager of Ceramic
Operations since September 7, 1996. He had ses/Bitector of Sales and Marketing for Ceramic Paislisince February 1, 1996.

MR. FREEMAN was elected Vice President Alloy Produeffective February 7, 1995. He had served as Riesident Sales and Marketing
since August 3, 1993. He had served as Vice Prasikides and Marketing-Alloy Products since JuB92. Prior to that, he had served as
Management Consultant for Adastra, Inc.

MR. HARLAN was elected Vice President InternationalDecember 2, 1997. He had served as Vice Predisternational-Europe since
June 7, 1994. He had served as Vice President &ssibevelopment since August, 1993. He had sew/&emior Vice President, Sales and
Marketing since October, 1991. He had served as Fresident/General Manager, Alloy Division sinaauhry 1, 1987.

MR. LUBRANO was elected President - Technical Mialsr Inc. effective April, 1995 and Vice Presidanmtd General Manager effective
March, 1992. Prior to that, he served as Vice Beggiand Business Director of Engelhard Corpordtiom 1987.

MR. PASCHALL was elected President - Williams Adead Materials Inc. effective November, 1991. He baled as Vice President
Operations - Williams Advanced Materials
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Inc. since April, 1989.

MR. SANDOR was elected Vice President Alloy Teclugyl effective March 5, 1996. He had served as Piasident Operations since
October, 1991. He had served as Senior Vice Pmssilece September, 1989.

MR. SKOCH was elected Vice President Administratma Human Resources effective March 5, 1996. Hdeskaved as Vice President
Human Resources since July, 1991. Prior to thatdseCorporate Director - Personnel.
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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 Btwck Exchange. As of March 9, 1998 there weB@2 shareholders of record.
Information as to stock price and dividends dedaet forth on page 20 in Note O to the consoliifiteancial statements in the annual re
to shareholders for the year ended December 37, id@corporated herein by reference. The Comgaatyility to pay dividends is generally
unrestricted, except that it is obligated to mamtaspecified level of tangible net worth pursutnan existing credit facility.

ITEM 6. SELECTED FINANCIAL DATA

Selected Financial Data on page 26 of the annpaltéo shareholders for the year ended Decemhet @ is incorporated herein by
reference.

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

AND RESULTS OF OPERATIONS

RESULTS OF OPERATIONS

1997 to 1996 Comparison

Sales in 1997 were a record $433.8 million, a 16%rovement over 1996 sales of $376.3 million. Shies increased for five consecutive
years, establishing record highs in each of thé fpas years. Diluted earnings per share grew t6&in 1997 from $1.53 in 199

Metal Systems sales, which are approximately 70%taf sales, increased in 1997 over 1996. Thegmwimarkets for these products are
telecommunications, automotive and electronicsofgace, defense and plastic tooling are smalléipiportant markets as well. Major
products included in Metal Systems are berylliuaryblium alloy strip and bulk and engineered matistiThese products offer a wide variety
of performance characteristics that are ideal gh leliability applications, and enable customersrtprove efficiencies and lower costs.
Depending upon their form and application, thesslpcts can provide superior electrical conductjilymability, wear resistance and high
strength and hardness. Applications for these riadd@nclude connectors, switches, relays, moldinigp bushings, contacts and structural
components.

Alloy strip sales posted significant gains in 1282r 1996 in the domestic and international marketsinds shipped increased at a highe
than the sale values as a
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large portion of the additional sales was in rekdii lower priced alloys. The translation rate eliéinces also adversely affected international
sales. Strip production was near capacity for mbgtie year. The new casting facility in EImore,i@tpart of the three-year $117 million
alloy expansion project, started up on scheduteitathe fourth quarter 1997. In addition to incieg capacity, this equipment is designed to
lower costs and improve quality of beryllium allpsoducts. The strip mill portion of the expansianjpct is scheduled to be completed in the
summer of 1998.

Sales of alloy bulk products declined year on yhkae to lower sales to the recreation and leisur&kehalhe Company has now developed
new alloys and marketing strategies in attemptegain its share in this profitable, but somewleaisenal and inconsistent, market. Bulk
product sales to other markets increased slightly997 over 1996. To augment the markets servets naditional beryllium alloy bulk
products, the Company recently completed constmaif a new facility in Lorain, Ohio, to producepecialty family of non-beryllium
containing alloys in rod, bar and tube form. Prdurcin limited quantities began in the fourth qearL997 and the facility is anticipated to
fully operational in 1998.

Sales of engineered material systems once agaiordgrated strong growth in the current year comiga five-year trend of improving
revenues and profits. Engineered material systanisde clad inlay or overlay metals, contour pro§jlof metals, electron beam welded
metal systems, precious and base metal electnoglatid solder-coated metal systems, or any conibirsadf these systems. Capital
investments to support and expand these produstingls were made in 1997 and are planned to cantm@998.

Beryllium sales also grew in 1997 from 1996. AlIBali® sales, while still relatively small, increasedhe current year and the Company is
encouraged by its potential commercial applicatibmgestment cast products also offer an oppongunit growth. Beryllium metal sales,
primarily for defense applications, were flat yearyear.

Sales of Microelectronic Group products, which imtd precious metals, ceramics and thick film ctssuncreased dramatically in 1997 from
1996 to account for approximately 30% of the Conyfmtotal sales. The majority of the sales grow#s\wm precious metals, primarily
physical vapor deposition targets used in the aptlata storage and hybrid electronic markets. Res® from the Company's gold refining
operations increased in 1997 as well. Becauseediiitth precious metal content, the cost of whighaissed through to customers, these sales
have a lower margin percent than the average nmegimed on the Company's other products. Whiliitgote, the large increase in precious
metal sales has the effect of lowering the Comgaoyerall gross margin percent.

Ceramic sales were higher in 1997 than 1996 osttieagth of additional base beryllia ceramic stdebe telecommunications market. Dir
bond copper sales increased slightly, but theififatulity remained disappointing. Thick film ciréwsales from Circuits Processing
Technology, Inc. ("CPT") were a minor contributorthe increased sales in 1997 from 1996.
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International operations consist of distributiomtegs in Germany, England and Japan, a marketfigeah Singapore and a precious metal
finishing facility in Singapore. In addition, in 29, the Company entered into a joint venture irg&pore to provide slitting and distribution
facilities for beryllium alloys. Sales by internatial operations totaled $88.7 million in 1997 coneplato $74.8 million in 1996. Sales by th
operations are predominantly in their respectiveancies while the majority of the underlying coésales is incurred in dollars. In 1997, the
U.S. dollar on average strengthened 11% againstethe@nd 14% against the deutschmark from 1996ehlyeeducing the comparative
translated value of these sales and resulting marghe dollar's value against the yen and thesdeatark was higher at December 31, 1997
than the average value for 1997. Direct exportsn@ffiliated customers were $53.7 million in 199it1&33.6 million in 1996. The majority
these sales are to North America and western Elangeare denominated in dollars. International migrlare essentially the same as in the
u.s.

As outlined in Note G to the Consolidated Finan&tdtements, the Company has a foreign currenayenpibgram to protect against adverse
currency movements. Should the dollar strengthgmifgtantly, the decrease in value of foreign coogtransactions will be partially offset

by gains on the hedge contracts. As of Decembet @7, outstanding hedge contracts totaled $25I®micompared to $25.0 million at
year end 199¢

Gross margin was $113.0 million in 1997, a gai$4# million from 1996. However, the margin perea® declined to 26.1% of sales from
28.9%. The two major causes for the decline inpgreentage were the effects of the stronger datidrthe large increase in precious metal
products that carry smaller margins as previousgussed. Capacity constraints at several fadlitieated additional cost pressures
(increased overtime, limited availability of thetiopal equipment, etc.). Tempering these effects tiwvasncrease in beryllium strip sales
earning greater margins. The Utah beryllium extosctacility operated at very efficient levels i897. The cost of copper, typically passed
through to beryllium alloy customers, was esselgtitdt year on year. Selling prices in general ev&irly stable during 1997.

Selling, administrative and general expenses wé#eOmillion or 15.9% of sales in 1997 compare&@56.0 million or 17.2% of sales in
1996. Costs associated with the start-up of thefaeility in Lorain, Ohio and charges for the compawned life insurance program were
two main causes for the increase. The expenseoparfithe new computer based information systerjeptobegun in 1996, continued into
1997.

Research and development (R&D) expenses were $illidmor 1.8% of sales in 1997, a decline from3illion or 2.2% of sales in 1996.
Expenses were lower in 1997 in part because oftreisements for R&D work performed under governnoemtracts. Additionally, two
major initiatives in 1996 achieved their objectivie®arly 1997 and, therefore, caused a reducti@xpenditures. The Company is planning
on increasing its investment and staffing in R&Dpnder to continue developing new products andrteldyies.

Other-net expense was $0.3 million in 1997 and #iill@on in 1996. Foreign
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currency hedge gains were higher in 1997 than 1889 goodwill expense was lower in 1997. Partiaffsetting these benefits was an
increase in the cost of financing the consignedrplan and palladium stocks that support a portibtine precious metal business. Major
disruptions to the supply of metal in the interoatl markets in the summer of 1997 caused the higlbes. By the end of 1997, financing
rates had significantly declined, although thel} stére higher than the typically nominal ratespobr years. The Company has taken
additional measures to reduce its exposures.

Interest expense was $0.6 million in 1997 versu$ #illion in 1996 net of capitalized interest asated with long-term capital projects of
$1.9 million in 1997 and $1.0 million in 1996. Thigher incurred interest expense in 1997 was theltref increased borrowings, as the
weighted average interest rate declined slightl¥987 from 1996.

Income before income taxes was $35.5 million in7,3h increase of $2.3 million from 1996. As expéal above, this improvement was due
to higher sales volume generating an increase ngim¢éhat was partially offset by an unfavorablereacy effect and higher expenses.

The Company's effective tax rate was 27.8% of greetirnings in 1997 compared to 26.2% in 1996. étiglarnings and a decreased tax
benefit from the company-owned life insurance paogicaused the increase in the rate. Adjustmerttetstatutory tax rate are detailed in
Note | to the Consolidated Financial Stateme

Comparative basic earnings per share were $1.589i@ and $1.55 in 1996. Diluted earnings per share $1.56 in 1997 and $1.53 in 1996.
All earnings per share calculations have beentessta comply with SFAS No. 128, which revised thethodology for determining the
weighted average shares outstanding. (See Notth@ toonsolidated Financial Statements for a ratiation of basic and diluted earnings
share.)

1996 to 1995 Comparison

Worldwide sales in 1996 were $376.3 million compai@$369.6 million achieved in 1995. The revent@gh came primarily from
domestic beryllium alloy products and engineeredenia systems. The resulting profits grew fastemtsales, as diluted earnings per share
were $1.53 in 1996, an improvement of 20% overpifier year.

Worldwide sales of beryllium alloys increased if&@®ver 1995. Domestically, sales of beryllium cepprecision strip, rod and wire were
higher as shipments to the automotive electromdstelecommunications markets grew. Sales of brdkycts (bar, tube, plate, custom
fabricated parts) also increased in 1996, furtleereprating the aerospace, plastic tooling and wariedustrial markets. The recreation and
leisure market emerged as a potentially large eattin for bulk products; however, with a limitea@stomer base, sales into this market are
seasonal and inconsistent from year to year.

International sales of beryllium alloys declinedl®6 compared to 1995 as a
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result of softening economic conditions in Germany other portions of western Europe. The salestyrim Japan and the Pacific rim
slowed down from recent years, but modest improveswere still recorded. The stronger dollar in@ 88ative to 1995 also contributed to
the reported international sales decline, as fareigrency sales are translated into fewer dotlarspared to 1995. The domestic beryllium
alloy growth more than offset the internationallaex

Sales of engineered material systems grew in 19661995. The gains came primarily from the telesamications market, with some
additional contribution from the automotive markstwell. Semiconductor shipments were quite stiorilge first part of the year, but a ma
market slow down adversely affected second hadfssal

Precious metal sales were down in 1996 from 196%&&s, but sales in the second half 1996 weredrighan in the second half 1995. An
anticipated decline in frame lid assemblies ocalitiee to a major customer's re-design to a noriqueenetal material in the second quarter
1995. Efforts to broaden the product offering hiagen successful through the continued developnieittysical vapor deposition products
and services and high temperature braze alloys. Wire sales remained minor. International saletired in 1996 from 1995, reflecting the
drop-off in frame lid assembly shipments.

Beryllium sales slowed slightly in 1996 as compared995. Defense applications remain the largegtgn of these sales, but at significar
lower levels resulting from reduced government degespending in recent years. Commercial appliestiparticularly those using AIBeMet
(R) (a beryllium aluminum alloy) are beginning tevelop. AlIBeMet(R)'s high stiffness and low dengitgvide excellent properties for a
variety of aerospace and telecommunications agfits

Ceramic sales slipped in 1996 from 1995 levelstduweslowdown in shipments of base business bargdiramic to the telecommunications
and automotive industries. The growth in directdoopper products was not sufficient to compenaatiese products continue to
experience development delays.

CPT was acquired in late October 1996 by the Compad contributed a minor amount to sales and fstd@iPT, which produces thick film
circuits using a proprietary etching process, gihesCompany an additional entree into the micisdaics market.

Sales from international operations totaled $74ilBam in 1996 compared to $91.2 million in 1995ir€xt exports to unaffiliated customers
totaled $33.6 million in 1996 and $36.1 million1A95.

Cost of sales declined by $1.0 million in 1996 fr&895 on higher sales, resulting in a $7.7 millimprovement in gross profit. Improved
operating efficiencies, including higher yields@ertain products, better utilization of availabépacity, effective use of recycled materials
and strong cost control measures, increased ttss gnargin to 28.9% of sales in 1996 from 27.3%9@51 Stable prices and product mix
helped to offset the negative margin
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impact of the stronger dollar. The lower coppett @4996, as compared to 1995, was passed throuthie customer and thus had no impact
on gross margin.

Selling, administrative and general expenses of65llion represent a 4% increase over the prearyExpenses associated with the first
phase of implementing an enterprise-wide informmaigstem caused a portion of the increase. Thegirajill carry over into 1997 and
beyond. Additional administrative and legal expansere incurred to support and structure the abqyansion project and the related
financial arrangements. Compensation plans cahigaer costs in 1996 and certain sales volumeeaelaekpenses increased in 1996 as well.

Research and development (R&D) expenses grew 8orfillion or 2.2% of sales in 1996 from $7.8 mitlior 2.1% of sales in 1995. The
increase is predominantly from efforts to develapes high quality, low cost precision beryllium @ap strip and irhouse investment casti
technology. The R&D staffing was also increasechdexditures on non-beryllium alloy R&D were flat.

Other-net expense was $1.0 million in 1996 and $iilBon in 1995. Foreign currency gains accounttfee improvement.

Interest expense fell to $1.1 million in 1996 fr&h7 million in 1995. These figures are net of ta@ed interest associated with long-term
capital projects of $1.0 million in 1996 and $0.4lion in 1995. The weighted average interest rags essentially unchanged year on year.

Income before income taxes was $33.2 million in61$920.9% improvement from 1995. Slightly highalles and significantly improved
margins were responsible for the increase.

An effective tax rate of 26.2% of pre-tax earnimgss used in 1996, an increase from the 24.6% mat®95. Increased pre-tax earnings,
reduced foreign tax benefits and a reduction irellmvable tax benefits from the company-ownedilifgurance program as a result of a
change in the tax law caused the higher rate. Aajeists to the statutory tax rate are detailed iteNiéo the Consolidated Financial
Statements.

Comparative basic earnings per share were $1.5996 and $1.28 in 1995 and diluted earnings peeshiare $1.53 in 1996 and $1.27 in
1995.

FINANCIAL POSITION
CAPITAL RESOURCES AND LIQUIDITY

Cash flow from operations was $40.4 million in 138%&vn from $45.0 million in 1996. Accounts receil@ammcreased $12.7 million since the
prior year end as a result of the 24% growth irrttoguarter sales; the collection period remaiseesally unchanged. Inventory declined by
$3.7 million in large part as a result of the sgralemand for the

22



Company's products. The cash balance at Decemb&897, was $7.2 million compared to $31.7 millairthe prior year end. As discussed
below, the increase in capital expenditures ishé cause for the decline in cash.

The aforementioned $117 million alloy expansionigecbbegun in 1996 is being financed, in part,Wwy bperating leases totaling
approximately $81.1 million (See Note F to the Giidsted Financial Statements). Payments undefattiity lease began in December 1¢
and payments under the equipment lease will begl®99. Equipment lease payments are graduatedrsaise over time.

Capital expenditures for property, plant and eq@phtotaled $53.2 million, excluding items undexse. Included in this total is the
construction cost of the new manufacturing faciility_orain, Ohio, which was financed in part by-@vantaged industrial revenue bonds, a
portion of the alloy expansion project in EImoréhi@ and new plating lines and related equipmett@tincoln, Rhode Island facility.
Capital expenditures in 1997 were significantlyi@gthan in recent years and expenditures in 1898uaticipated to approximate 1997's
level.

New bertrandite mine pits in Utah were developed @ttal cost of $13.2 million, including $3.7 ot expended in 1996. The pits have
average life of four to five years.

In 1996, the Company initiated a project to impletenew computer-based information system repipitia majority of its older systems.
The new system was designed primarily to improeegtficiency of information flow, but it also mitiges the requirements to make nume
old systems year 2000 compliant. The new systamtisipated to be substantially implemented byehé of 1998 and have a capitalized
of approximately $15 million. Year 2000 compliawotsts for the remaining legacy systems are estinatagproximately five cents per share
in 1998. The Company anticipates that the majarfitys systems will be year 2000 compliant by thd ef 1998. The Company does not
believe it is materially dependent upon any veratazustomer who may have a year 2000 compliandaigmo

Shortterm debt at year end 1997 was $28.9 million, aneiase of $3.2 million from the prior year end.llied in this amount is $0.8 millic

of the current portion of long-term debt with theldnce denominated in precious metals and foraigrencies to provide hedges for assets so
denominated. Credit lines amounting to $54.8 milléwe available for additional borrowing. The poes metal facility is committed, secured
and renewed annually. All other lines are uncomeditunsecured and renewed annually.

Long-term debt on the balance sheet was $17.9omiflt December 31, 1997, compared to $18.9 midiobecember 31, 1996. Long-term
available financial resources include $70 millidn@dium-term notes and $55 million under a revaveredit agreement.

The Company repurchased 205,600 shares of Commoek &t a cost of $4.9 million in 1997 under a pevgrauthorized by the Board of
Directors in the second quarter
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1997. The purpose of the program is to help otfsetilutive effect of exercisable stock optionsl ather stock-based compensation.
Common stock was used to acquire CPT in the fayutirter 1996, increasing the number of outstanslireges. Dividends paid in 1997 were
$7.3 million, an increase of $0.8 million from 1996he quarterly dividend per share increased t@Zsom $0.11 in the third quarter 1997
following a similar increase in the third quart&98.

Funds being generated from operations plus thdadlaiborrowing capacity are believed adequateippsrt operating requirements, capital
expenditures, remediation projects, dividends andllsacquisitions. Excess cash, if any, is investemioney market instruments and other
high quality investments.

Cash flow from operating activities in 1996 was $4iillion. Cash balances increased $2.2 millionlevtotal balance sheet debt increased
$4.8 million during 1996. Capital expenditures amide development expenditures were $30.5 milliohd86. The Company re-purchased
$6.7 million of Common Stock and paid $6.5 millidiwidends in 1996.
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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 areghsumed quantities of ore commercially recoverttbtisugh 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.

1997 1996 1995 1994 1993

Proven bertrandite ore reserves at

year-end (thousands of dry tons) 6,924 6,763 6,927 6,747 6,786
Grade % beryllium 0.249 0.249 0.249 0.251 0.251
Probable bertrandite ore reserves at

year-end (thousands of dry tons) 6,750 7,432 7,346 7,559 7,594
Grade % beryllium 0.277 0.281 0.281 0.279 0.279
Bertrandite ore processed (thousands

of dry tons, diluted) 110 97 96 79 92
Grade % beryllium, diluted 0.229 0.236 0.232 0.240 0.232

INFLATION AND CHANGING PRICES

The prices of certain major raw materials, inclgdompper, nickel, gold and other precious metaistmsed by the Company, fluctuate du
a given year. Such changes in costs are geneediliacted in selling price adjustments. The pricelsioor and other factors of production
generally increase with inflation. Additions to eafty, while more expensive over time, usually fesugreater productivity or improved
yields. However, market factors, alternative malsrand competitive pricing affect the Companyfifitalio offset wage and benefit increas
The Company employs the last-in, first-out (LIF@Yéntory valuation method domestically to more elpsnatch current costs with
revenues.

ENVIRONMENTAL MATTERS

As indicated in Note M to the Consolidated Finah8i@tements, page 18 of the Annual Report to Siwdders for the year ended December
31, 1997, the Company maintains an active prograemaronmental compliance. For projects involviegnediation, estimates of the
probable costs are made and the Company has rdsevemillion at December 31, 1997 ($4.0 milliarDecember 31, 1996). This reserve
covers existing and currently foreseen projects.
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ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

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

Consolidated Balance Sheets - December 31, 1997 &896.
Consolidated Statements of Income - Years endediieer 31, 1997, 1996 and 1995.
Consolidated Statements of Shareholders' Equityar¥ ended December 31, 1997, 1996 and 1995.
Consolidated Statements of Cash Flows - Years eDeéedmber 31, 1997, 1996 and 1995.
Notes to Consolidated Financial Statements.
Report of Independent Auditors.

Quarterly Data on page 20 of the annual reporhéweholders for the years ended December 31, I8®Dacember 31, 1996 is incorporated
herein by reference.

ITEM 9. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTAN TS ON ACCOUNTING

AND FINANCIAL DISCLOSURE

None

26



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 Marcl 988 is incorporated herein by
reference. Information with respect to Executivéig@fs of the Company is set forth earlier on patfesnd 16 of this Form 10-K annual
report.

ITEM 11. EXECUTIVE COMPENSATION

The information under Executive Officer Compengsatim pages 8 through 12 of the Proxy Statementiddeech 16, 1998 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, Directors and Managemenpages 6 and 7 of the Proxy
Statement dated March 16, 1998 is incorporatedrnbsereference.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACT IONS

Not applicable
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PART IV

ITEM 14. EXHIBITS, FINANCIAL STATEMENTS SCHEDULES A ND REPORTS ON

FORM 8-K

(a) 1. Financial Statements and Supplemental Irdtion
Included in Part Il of this Form 10-K annual repbytreference to the annual report to shareholiderthe year ended December 31, 1997 are
the following consolidated financial statements:

Consolidated Balance Sheets - December 31, 1997308l
Consolidated Statements of Income - Years endedrier 31, 1997, 1996 and 1995.
Consolidated Statements of Shareholders' Equityar¥ ended December 31, 1997, 1996 and 1995.
Consolidated Statements of Cash Flows - Years eDeedmber 31, 1997, 1996 and 1995.

Notes to Consolidated Financial Statements.

Report of Independent Auditors.

(@) 2. Financial Statement Schedules
The following consolidated financial informatiorrfine years 1997,1996 and 1995 is submitted henewit
Schedule Il - Valuation and qualifying accounts.

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

(3a) Second Amended and Restated Artic les of
Incorporation of the Company date d
January 27, 1998.

(3b)  Regulations of the Company as ame nded
April 27, 1993 (filed as Exhibit 3b to the
Company's Form 10-K Annual Report for the
year ended December 31, 1994), in corporated
herein by reference.

(4a) Credit Agreement dated as of Dece mber 13,
1994 between the Company and Nati onal City
Bank acting for itself and as age nt for
three other banking institutions (filed as
Exhibit 4a to the Company's Form 10-K Annual
Report for the year ended Decembe r31,
1994), incorporated herein by ref erence.

(4b)  First Amendment to Amended and Re stated
Credit Agreement dated December 3 0, 1996
between Brush Wellman Inc. and Na tional City
Bank acting for itself and as age nt for
three other banking institutions (filed as
Exhibit 4b to the Company's Form 10-K Annual
Report for the year ended Decembe r31,
1996), incorporated herein by ref erence.

(4c) Second Amendment to Amended and R estated
Credit Agreement dated September 2, 1997
between Brush Wellman Inc. and Na tional City
Bank acting for itself and as age nt for
certain other banking institution S.

(4d) Rights Agreement between the Comp any and
National City Bank N.A. dated Jan uary 27,
1998.

(4e) Issuing and Paying Agency Agreeme nt dated as
of February 1, 1990, including a specimen
form of a medium term note issued
thereunder, between the Company a nd First
Trust N.A. (formerly with Morgan Guaranty
Trust Company of New York) (filed as Exhibit
4c to the Company's Form 10-K Ann ual Report
for the year ended December 31, 1 994),
incorporated herein by reference.

(4f)  Pursuant to Regulation S-K, Item 601(b)(4),
the Company agrees to furnish to the
Commission, upon its request, a ¢ opy of the
instruments defining the rights o f holders
of long-term debt of the Company that are

not being filed with this report.

(10a)* Employment Agreement entered into by the
Company and Mr. Gordon D. Harnett on
March 20, 1991 (filed as Exhibit 10a to the
Company's Form 10-K Annual Report for the
year ended December 31, 1990), in corporated
herein by reference.

(10b)* Form of Employment Agreement ente red into by
the Company and Messrs. Brophy, H anes,
Harlan, Rozek and Sandor on Febru ary 20,
1989 (filed as Exhibit 10b to the Company's
Form 10-K Annual Report for the y ear ended
December 31, 1994), incorporated herein by
reference.

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



(10c)* Form of Amendment to the Employment
Agreement (dated February 20, 1989) entere d
into by the Company and Messrs. Brophy,
Hanes, Harlan, Rozek and Sandor dated
February 28, 1991 (filed as Exhibit 10c to
the Company's Form 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
January 28, 1992, Mr. Stephen Freeman date d

August 3, 1993, Mr. Carl Cramer dated
December 6, 1994 and Mr. Brian J. Derry
dated May 6, 1997 (filed as Exhibit 10d to
the Company's Form 10-K Annual Report for
the year ended December 31, 1991),
incorporated herein by reference.

(10e)* Form of Trust Agreement between the Compan y
and Key Trust Company of Ohio, N.A.
(formerly Ameritrust Company National
Association) on behalf of Messrs. Brophy,
Hanes, Harlan, Rozek and Sandor dated
February 20, 1989, Mr. Harnett dated
March 20, 1991 and Mr. Skoch dated
January 28, 1992, Mr. Freeman dated
August 3, 1993, Mr. Cramer dated
December 6, 1994 and Mr. Brian J. Derry
dated May 6, 1997 (filed as Exhibit 10e
to the Company's Form 10-K Annual Report
for the year ended December 31, 1994),
incorporated herein by reference.

(10f) Form of Indemnification Agreement entered

into by the Company and Mr. G. D. Harnett on
March 20, 1991 (filed as Exhibit 10f to th e
Company's Form 10-K Annual Report for the

year ended December 31, 1994), incorporate d

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 on January 28, 1992, Mr. S .
Freeman dated August 3, 1993, Mr. C. Crame r
on December 6, 1994, Messrs. M. D. Anderso n,
A. T. Lubrano, S. A. Moyer and J. J.
Paschall on January 19, 1996, and Messrs.
Brian J. Derry and Jordon P. Frazier on
May 6, 1997 (filed as Exhibit 10g to the
Company's Form 10-K Annual Report for the
year ended December 31, 1994), incorporate d
herein by reference.

(10h) Form of Indemnification Agreement entered
into by the Company and Messrs. C. F. Brus h
I, F. B. Carr, W. P. Madar, G. C.
McDonough, R. M. McInnes, H. G. Piper and
J. Sherwin Jr. on June 27, 1989, Mr. A. C.
Bersticker on April 27, 1993, Mr. D. L.

Burner on May 2, 1995, Mr. James P. Mooney
on October 1, 1996, Mr. J. P. Keithley on
August 5, 1997 and Mr. W. P. Robertson on
December 2, 1997 (filed as Exhibit 10h to

the Company's Form 10-K Annual Report for
the year ended December 31, 1994),
incorporated herein by reference.

(10i)* Directors' Retirement Plan as amended
January 26, 1993 (filed as Exhibit 10i to
the Company's Form 10-K Annual Report for
the year ended December 31, 1992),
incorporated herein by reference.

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



(10j)* Deferred Compensation Plan for Nonemployee
Directors effective January 1, 1992 (filed
as Exhibit | to the Company's Proxy
Statement dated March 6, 1992, Commission
File No. 1-7006), incorporated herein by

reference.
(10k)* Form of Trust Agreement between the Compan y
and National City Bank dated January 1, 19 92

on behalf of Nonemployee Directors of the

Company (filed as Exhibit 10k to the

Company's Form 10-K Annual Report for the

year ended December 31, 1992), incorporate d
herein by reference.

(20l)* Incentive Compensation Plan adopted
December 16, 1991, effective January 1, 19 92
(filed as Exhibit 10l to the Company's For m
10-K Annual Report for the year ended
December 31, 1991), incorporated herein by

reference.

(10m)* Supplemental Retirement Plan as amended an d
restated December 1, 1992 (filed as Exhibi t
10n to the Company's Form 10-K Annual Repo rt

for the year ended December 31, 1992),
incorporated herein by reference.

(10n)* Amendment Number 3, adopted February 8,
1995, to Supplemental Retirement Benefit
Plan as amended and restated December 1,
1992 (filed as Exhibit 100 to the Company' s
Form 10-K Annual Report for the year ended
December 31, 1994), incorporated herein by

reference.

(100)* Amendment Number 2, adopted January 1, 199 6,
to Supplemental Retirement Benefit Plan as
amended and restated December 1, 1992 (fil ed

as Exhibit 100 to the Company's Form 10-K
Annual Report for the year ended

December 31, 1995), incorporated herein by
reference.

(10p)* Form of Trust Agreement between the Compan y
and Key Trust Company of Ohio, N.A.
(formerly Society National Bank) dated
January 8, 1993 pursuant to the December 1 ,
1992 amended Supplemental Retirement Benef it
Plan (filed as Exhibit 10p to the Company' s
Form 10-K Annual Report for the year ended
December 31, 1992), incorporated herein by
reference.

(10g)* 1979 Stock Option Plan, as amended pursuan t
to approval of shareholders on April 21,
1982 (filed as Exhibit 15A to Post-
Effective Amendment No. 3 to Registration
Statement No. 2-64080), incorporated herei n
by reference.

(10r)* 1984 Stock Option Plan as amended by the
Board of Directors on April 18, 1984 and
February 24, 1987 (filed as Exhibit 4.4 to
Registration Statement No. 33-28605),
incorporated herein by reference.

(10s)* 1989 Stock Option Plan (filed as Exhibit 4 5

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

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



(10t)* 1990 Stock Option Plan for Nonemployee
Directors (filed as Exhibit 4.6 to
Registration Statement No. 33-35979),
incorporated herein by reference.

(10u)* 1995 Stock Incentive Plan as Amended
March 3, 1998 (filed as Exhibit A to the
Company's Proxy Statement dated March 16,
1998, Commission File No. 1-7006),
incorporated herein by reference.

(10v) Lease dated as of October 1, 1996, between
Brush Wellman Inc. and Toledo-Lucas County

Port Authority (filed as Exhibit 10v to th e
Company's Form 10-K Annual Report for the
year ended December 31, 1996), incorporate d

herein by reference.

(10w) Master Lease Agreement dated December 30,

1996 between Brush Wellman Inc. and Nation al
City Bank acting for itself and as agent f or
certain participants (filed as Exhibit 10w

to the Company's Form 10-K Annual Report f or

the year ended December 31, 1996),
incorporated herein by reference.

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

(13) Portions of the Annual Report to
shareholders for the year ended December 3 1,
1997.

(21) Subsidiaries of the registrant.

(23) Consent of Ernst & Young LLP.

(24) Power of Attorney.

(27.1) Financial Data Schedule 1997.

(27.2) Financial Data Schedule 1996 Restated.

(27.3) Financial Data Schedule 1995 Restated.

(99) Form 11-K Annual Report for the Brush

Wellman Inc. Savings and Investment Plan f or
the year ended December 31, 1997.

(b) Reports on Form 8-K
There were no reports on Form 8-K filed during filnerth quarter of the year ended December 31, 1997.

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



SIGNATURES

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

March 27, 1998

BRUSH WELLMAN INC.

By: /s/Gordon D. Harnett By: /s/Carl Craner
Gordon D. Harnett Carl Craner
Chai rman of the Board, Vi ce President and
Presi dent and Chief Executive Oficer Chi ef 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 thesdatlicated.

GORDON D. HARNETT* Chairma n of the Board,

--------------------------- Preside nt, Chief Executive

Gordon D. Harnett Officer and Director March 27, 1998
(Princi pal Executive Officer)

CARL CRAMER Vice Pr esident and Chief March 27, 1998

--------------------------- Financi al Officer

Carl Cramer

ALBERT C. BERSTICKER* Directo r March 27, 1998

Albert C. Bersticker

CHARLES F. BRUSH, IlI* Directo r March 27, 1998

Charles F. Brush, llI

DAVID L. BURNER* Directo r March 27, 1998

David L. Burner

JOSEPH P. KEITHLEY * Directo r March 27, 1998

Joseph P. Keithley

WILLIAM P. MADAR* Directo r March 27, 1998

William P. Madar

ROBERT M. McINNES* Directo r March 27, 1998

Robert M. Mclnnes

WILLIAM R. ROBERTSON Directo r March 27, 1998

William R. Robertson

JOHN SHERWIN, JR.* Directo r March 27, 1998

John Sherwin, Jr.

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

By: /s/Carl Craner

Carl Craner March 27, 1998
Attorney-in-Fact



SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS
BRUSH WELLMAN INC. AND SUBSIDIARIES

YEARS ENDED DECEMBER 31, 1997, 1996 AND 1995

COL. A COL.B coL.C coO L.D COL.E
ADDITIONS
DESCRIPTION Balance at Beginn ing 1) 2) Deducti on-Describe  Balance at End
of Period Charged to Costs Charged to Other of Period

and Expenses Accounts-Describe

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

accounts receivable $954,289 $143,666 $0 $3 9,292 (A) $1,058,663
Inventory reserves and
obsolescence $1,717,795 $2,816,498 $0 $2,47 9,355 (B) $2,054,938

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

accounts receivable $1,014,704 $29,455 $0 $8 9,870 (A) $954,289
Inventory reserves and
obsolescence $1,600,000 $2,656,779 $0 $2,53 8,984 (B) $1,717,795

Year ended December 31, 1995
Deducted from assets accounts:
Allowance for doubtful

accounts receivable $1,036,797 $203,213 $0 $22 5,306 (A) $1,014,704
Inventory reserves and
obsolescence $1,466,039 $1,590,856 $0 $1,45 6,895 (B) $1,600,000

Note A- Bad debts written-off.
Note B- Inventory write-off.



Exhibit 3A

SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATI ON
OF
BRUSH WELLMAN INC.

FIRST: The name of the Corporation shall be BRUSHM\WAN INC.

SECOND: The place in the State of Ohio where itsgipal office is to be located is the City of Cé&and, Cuyahoga County.
THIRD: The purpose or purposes for which it is fedrare:

1. To engage in, and exploit the results of; sdiermesearch.

2. To acquire, own, lease, work and operate mawes to deal in minerals, and to produce or cause foroduced products therefrom.

3. To manufacture, buy or otherwise acquire, owortgage, pledge, sell, assign, lease, licensethernwise dispose of; import, export, trade
and deal in and with goods, wares, merchandiseparsbnal property of every kind and description.

4. To secure, register, purchase, lease or othemaguire, hold, use, own, operate and introduwt sall, assign, or otherwise dispose of; any
trademarks, trade names, copyrights, patents, fiores) improvements and processes, whether useshimection with or secured under let
patent of the United States or elsewhere, or otiservand to use, exercise, develop and grant kseimsrespect of; or otherwise turn to
account any such trademarks, copyrights, patdogndes, processes and the like, or any properiglats.

5. To acquire, own, hold, dispose of; and geneddlgl in bonds, debentures, notes, stocks, morsgafeses in action and intangible prop
of every nature.

6. To purchase, lease, or otherwise acquire, anprdve, operate, lease, mortgage, sell, or otherdispose of; real property, and interests
therein, and to construct, erect, equip, manufectrcupy, conduct, manage, repair, improve, leasegage, sell, or otherwise dispose of;
fixtures, mills, residences, buildings, and stroesuof all kinds.

7. To carry on and transact any of the foregoingpses as principal, agent or broker.

8. To the same extent and as fully as natural persaght lawfully or could do, to do all and evéafiil act and thing and to enter into, m:
and perform contracts of every kind, without lintid@ as to amount, necessary, suitable or conveaiah proper for the accomplishment of
any of the purposes or the performance of any@bthjects or incidental to any of the powers hdrefore enumerated or which at any time
shall appear conducive or expedient for the pradeair benefit of the Corporation; the enumeratibspecific powers not being a limitation
or restriction in any manner of the general poveéithe Corporation



9. To do all or any of such acts or things and @sgerany of such powers in the State of Ohio, atkegies, the District of Columbia, the
territories, colonies, and possessions of the driimtes, and in any foreign countries, to compti #he requirements of laws of such other
jurisdictions to enable it to do business therairg to maintain such offices, branches or platkteeivithin or without the State of Ohio
may be convenient.

FOURTH: The authorized number of shares of the @arjpn is 50,000,000 consisting of 5,000,000 shafeSerial Preferred Stock, without
par value, and 45,000,000 shares of Common Stotllegiar value of $1 per share. All authorizedunissued shares of Common Stock of
the Corporation shall be free from preemptive sgbftshareholders to subscribe for and purchasgartyhereof, and may be disposed of by
the Board of Directors of the Corporation at amyetior from time to time for such consideration less than the par value thereof as may be
fixed by the Board of Directors.

DIVISION A
EXPRESS TERMS OF THE SERIAL PREFERRED STOCK

Section 1. The Serial Preferred Stock may be isforad time to time in one or more series. All stsaoé Serial Preferred Stock shall be of
equal rank and shall be identical, except in relspethe matters that may be fixed by the Boar®wéctors as hereinafter provided, and each
share of each series shall be identical with &lépshares of such series, except as to the datevihich dividends are cumulative. Subject to
the provisions of Section 2 to 8, both inclusivithis Division A, which provisions shall apply &l Serial Preferred Stock, the Board of
Directors hereby is authorized to cause such shares issued in one or more series, and with rgpeeach such series, prior to the issu:
thereof, to fix:

(a) The designation of the series which may beistyndjuishing number, letter or title.

(b) The number of shares of the series, which nurfit@eBoard of Directors may (except where othegvpiovided in the creation of the
series) increase or decrease (but not below théeuof shares thereof then outstanding).

(c) The annual dividend rate of the series.

(d) The dates at which dividends, if declared, Idmalpayable, and the dates from which dividenddl &ie cumulative.
(e) The redemption rights and price or pricesnif,dor shares of the series.

(f) The terms and amount of any sinking fund preddor the purchase or redemption of shares oé¢hies.

(g) The amounts payable on shares of the serig®iavent of any voluntary or involuntary liquidatj dissolution or winding up of the affa
of the Corporation.



(h) Whether the shares of the series shall be e¢tibleeinto Common Stock, and, if so, the convengboice or prices, any adjustments ther
and all other terms and conditions upon which stariversion may be made.

() Restrictions (in addition to those set forthSaction 6(b) and 6(c) of this Division) on theuigsce of shares of the same series or of any
other class or series.

The Board of Directors is authorized to adopt friimme to time amendments to the Articles of Incogtimn fixing, with respect to each such
series, the matters described in clauses (a),tbdih inclusive, of this
Section 1.

Section 2. The holders of Serial Preferred Stookamh series, in preference to the holders of Cam@tock and of any other class of shares
ranking junior to the Serial Preferred Stock, sballentitled to receive out of any funds legallpitable and when and as declared by the
Board of Directors dividends in cash at the ratestah series fixed in accordance with the prowisiof Section 1 of this Division and no
more, payable quarterly on the dates fixed for sefes. Such dividends shall be cumulative, inctse of shares of each particular series,
from and afier the date or dates fixed with respestuch series. No dividends may be paid uporeolagded or set apart for any of the Serial
Preferred Stock for any quarterly dividend periotegs at the same time a like proportionate divddien the same quarterly dividend period,
ratably in proportion to the respective annualdivid rates fixed therefor, shall be paid upon ctatted or set apart for all Serial Preferred
Stock of all series then issued and outstandingeatitled to receive such dividend.

Section 3. In no event so long as any Serial PredeBtock shall be outstanding shall any dividerasept a dividend payable in Common
Stock or other shares ranking junior to the Sdtraferred Stock, be paid or declared or any digioh be made except as aforesaid n the
Common Stock or any other shares ranking junidhé¢oSerial Preferred Stock, nor shall y Common lstwany other shares ranking junior
to the Serial Preferred Stock be purchased, retmedtherwise acquired by the Corporation (exoejptof the proceeds of the sale of Stock or
other shares ranking junior to the Serial Prefe8axtk received by the Corporation subsequent twMal, 1968):

(&) Unless all accrued and unpaid dividends oraSBrieferred Stock, including the full dividends fbe current quarterly dividend period,
shall have been declared and paid or a sum suffifde payment thereof set apart; and

(b) Unless there shall be no arrearages with réspeiae redemption of Serial Preferred Stock of series from any sinking fund provided
for shares of such series in accordance with tbeigions of
Section 1 of this Division.

Section 4. (a) Subject to the express terms of sadhs and to the provisions of Section 6(b) ¢iijhis Division, the Corporation may from
time to time redeem all or any part of the Serigf@red Stock of any series at the time outstap(ljrat the option of the Board of Directors
at the applicable redemption price for such sdiiesl in accordance with the provisions of Sectloof this Division, or (i) in fulfillment of
the requirements of any sinking



fund provided for shares of such series at theiegdplk sinking fund redemption price, fixed in actance with the provisions of Section 1 of
this Division, together in each case with an amaaputal to all dividends accrued and unpaid the(adwether or not such dividends shall h
been earned or declared) to the redemption date.

(b) Notice of every such redemption shall be maifestage prepaid, to the holders of record oSal Preferred Stock to be redeemed at
their respective addresses then appearing on thiestud the Corporation, not less than 30 days nmerthan 60 days prior to the date fixed
for such redemption. At any time before or afteticehas been given as above provided, the Coiparatay deposit the aggregate
redemption price of the shares of Serial PrefeBtedk to be redeemed, together with accrued andidmjividends thereon to the redemption
date, with any bank or trust company in Cleveladhiio, or New York, New York, having capital and gluis of more than $5,000,000, nan

in such notice, and direct that such deposited atnoei paid to the respective holders of the shafr&erial Preferred Stock so to be redeel
upon surrender of the stock certificate or cediiés held by such holders. Upon the giving of suatite and the making of such deposit, such
holders shall cease to be shareholders with respscich shares and shall have no interest inaimchgainst the Corporation with respect to
such shares except only to receive such money $tarh bank or trust company without interest orritjet to exercise any unexpired
privileges of conversion. In case less than athefoutstanding shares of Serial Preferred Stoekaabe redeemed, the Corporation shall
select pro rata or by lot the shares so to be raddén such manner as shall be prescribed by igdBaf Directors.

If the holders of shares of Serial Preferred Stwhich shall have been called for redemption shal] within six years after such deposit,
claim the amount deposited for the redemption tfesny such bank or trust company shall, upon deimpay over to the Corporation such
unclaimed amounts and thereupon such bank ordamspany and the Corporation shall be relieved lateaponsibility in respect thereof and
to such holders.

(c) Any shares of Serial Preferred Stock whichradeemed by the Corporation pursuant to the prawssof this Section 4 and any shares of
Serial Preferred Stock which are purchased angetelil in satisfaction of any sinking fund requiremseprovided for shares of such series
and any shares of Serial Preferred Stock whicltangerted in accordance with the express termedfishall be cancelled and not reissued.
Any shares of Serial Preferred Stock otherwise inedy the Corporation shall resume the statimutfiorized and unissued shares of Serial
Preferred Stock without serial designation.

Section 5. (a) The holders of Serial Preferred IStdany series shall, in case of voluntary or iowtary liquidation, dissolution or winding

up of the affairs of the Corporation, be entitledd¢ceive in full out of the assets of the Corgoratincluding its capital, before any amount
shall be paid or distributed among the holderdhief@ommon Stock or any other shares ranking junitine Serial Preferred Stock, the
amounts fixed with respect to shares of such sariascordance with Section 1 of this Division plogny such event an amount equal to all
dividends accrued and unpaid thereon (whether bsunch dividends shall have been eamed or declawaly date of payment of the amount
due pursuant to such liquidation, dissolution andimg up of the affairs of the Corporation. In ctse net assets of the Corporation legally
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available therefor are insufficient to permit treeyment upon all outstanding shares of Serial PredeBtock of the full preferential amount to
which they are respectively entitled, then suchassets shall be distributed ratably upon outstansiares of Serial Preferred Stock in
proportion to the full preferential amount to whieach such share is entitled.

After payment to holders of Serial Preferred Stotthe full preferential amounts as aforesaid, brddbf Serial Preferred Stock as such have
no right or claim to any of the remaining assetthefCorporation.

(b) The merger or consolidation of the Corporatitto or with any other corporation, or the mergeawy other corporation into it, or the s¢
lease or conveyance of all or substantially allgheperty or business of the Corporation, shallb@tieemed to be a dissolution, liquidatiol
winding up, voluntary or involuntary, for the pugss of this Section 5.

Section 6. (a) The holders of Serial Preferred ISthall be entitled to one vote for each sharaiohstock upon all matters presented to the
shareholders; and, except as otherwise providearher required by law, the holders of Serial Pmefg Stock and the holders of Common
Stock shall vote together as one class on all msattéo adjustment of the voting rights of the hotdef Serial Preferred Stock shall be mac
the event of an increase or decrease in the nuailstrares of Common Stock authorized or issued tra event of a stock split or
combination of the Common Stock or in the everd sfock dividend on any class of stock payableysaieCommon Stock.

If; and so often as, the Corporation shall be ifadi in the payment of dividends in an amount gglgnt to six quarterly dividends (whether
or not consecutive) on any series of Serial Prefe8tock at the time outstanding, whether or notezhor declared, the holders of Serial
Preferred Stock of all series, voting separatels akass and in addition to all other rights toeviutr directors, shall thereafter be entitled to
elect, as herein provided, two members of the Bo&mirectors of the Corporation who shall serweapt as hereinbelow provided, until the
next annual meeting of the shareholders and undil successors have been elected and qualified:

provided, however, that the holders of shares dbBRreferred Stock shall not have or exercisdspecial class voting rights except at
meetings of the shareholders for the election datidrs at which the holders of not less than 3%5%eoutstanding shares of Serial Preferred
Stock of all series then outstanding are presepéison or by proxy; and provided further thatgpecial class voting rights provided for
herein when the same shall have become vestedrehain so vested until all accrued and unpaiddéivds on the Serial Preferred Stock of
all series then outstanding shall have been paiéreupon the holders of Serial Preferred StocH bleallivested of their special class voting
rights in respect of subsequent elections of dimscand the terms of the directors elected by theéehns of the Serial Preferred Stock shall
automatically terminate, subject to the revestifiguzh special class voting rights in the eveneimabove specified in this paragraph.

In the event of default entitling the holders ofigkePreferred Stock to elect two directors as a&bgpecified, a special meeting of the
shareholders for the purpose of electing such @tireshall be called by the Secretary of the Cafian upon wntten request of; or may
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be called by, the holders of record of at least % e shares of Serial Preferred Stock of alkeseat the time outstanding, and notice thereof
shall be given in the same manner as that reqforetthe annual meeting of shareholders; providedvdver, that the Corporation shall not be
required, and the holders of Serial Preferred Ssheldl not be entitled, to call such special megiithe annual meeting of shareholders shall
be held within 90 days after the date of receighefforegoing written request from the holdersefial Preferred Stock. At any meeting at
which the holders of Serial Preferred Stock shalehtitled to elect directors, the holders of 35%he then outstanding shares of Serial
Preferred Stock of all series, present in persdoygeroxy, shall be sufficient to constitute a quor and the vote of the holders of a majority
of such shares so present at any such meetingiel Wiere shall be such a quorum shall be suffidierlect the members of the Board of
Directors which the holders of Serial Preferredc8tare entitled to elect as hereinabove provideat &ny such meeting there shall be less
than a quorum present, the holders of a majorithefshares so present may adjourn the meetingtfreento time without notice other than
announcement at the meeting until a quorum shaihet

The two directors who may be elected by the holdé&erial Preferred Stock pursuant to the foreggirovisions shall be in addition to any
other directors then in office or proposed to ketdd otherwise than pursuant to such provisiams$ nathing in such provisions shall prevent
any change otherwise permitted in the total nunolbeirectors of the Corporation or require the gesition of any director elected otherwise
than pursuant to such provisions.

(b) The affirmative vote or consent of the holdefrat least two-thirds of the shares of Serial &mefd Stock at the time outstanding, given in
person or by proxy either in writing or at a megtaalled for the purpose at which the holders ofgb@referred Stock shall vote separatel

a class, shall be necessary to effect any one og nfahe following (but so far as the holders efi&l Preferred Stock are concerned, such
action may be effected with such vote or consent):

(i) Any amendment, alteration or repeal of anyhaf provisions of the Articles of Incorporation ditiee Regulations of the Corporation wh
affects adversely the voting powers, right or preffiees of the holders of Serial Preferred Stoakyided, however, that, for the purpose of
this clause (i) only, neither the amendment ofAhtécles of Incorporation so as to authorize orateg or to increase the authorized or
outstanding amount of; Serial Preferred Stock argf shares of any class ranking on a parity witjumior to the Serial Preferred Stock, nor
the amendment of the provisions of the Regulatgmas to increase the number of directors of th@@ation, shall be deemed to affect
adversely the voting powers, rights or prefererudeghe holders of Serial Preferred Stock; and mteglifurther, that if such amendment,
alteration or repeal affects adversely the rightgreferences of one or more but not all serieSesfal Preferred Stock at the time outstanding,
only the vote or consent of the holders of at léastthirds of the number of the shares at the timetanting of the series so affected shal
required; or



(i) The authorization or creation of; or the inase in the authorized amount of; any shares otksg, or any security convertible into shares
of any class, ranking prior to the Serial Prefei$¢aock: or

(iii) The purchase or redemption (for sinking fumarposes or otherwise) of less than all of theab@ieferred Stock then outstanding except
in accordance with a stock purchase offer madd tehlers of record of Serial Preferred Stock,asslall dividends upon all Serial Preferred
Stock then outstanding for all previous quarteilydind periods shall have been declared and pdidnals therefor set apart and all accrued
sinking fund obligations applicable thereto shalé& been complied with.

(c) The affirmative vote or consent of the holdefrat least a majority of the shares of Serial &refd Stock at the time outstanding, given in
person or by proxy in writing or at a meeting calfer the purpose at which the holders of Seriafétred Stock shall vote separately as a
class, shall be necessary to effect any one or ofdtee following (but so far as the holders ofi8ePreferred Stock are concerned, such
action may be effected with such vote orconsent):

(i) The consolidation of the Corporation with @& iherger into any other corporation unless thearatfon resulting from such consolidation
or merger will have after such consolidation or geemo class of shares either authorized or outstgrranking prior to or on a parity with

the Serial Preferred Stock except the same nunfleframes ranking prior to or on a parity with trexi8l Preferred Stock and having the same
rights and preferences as the shares of the Cdigoiuthorized and outstanding immediately prawgdiuch consolidation or merger, and
each holder of Serial Preferred Stock immediateéceding such consolidation or merger shall recigesame number of shares, with the
same rights and preferences of the resulting catjmor; or

(i) The authorization of any shares ranking orastp with the Serial Preferred Stock or an incesimsthe authorized number of shares of
Serial Preferred Stock; or

(iii) The sale, lease or conveyance by the Corjpamadf all or substantially all of its property business.

Section 7. If the shares of any series of SeriafdPred Stock shall be convertible into Common Bttiten upon conversion of shares of such
series the stated capital of the Common Stock ésapen such conversion shall be the aggregategbae wf the shares so issued having par
value, or, in the case of Shares without par vaball be an amount equal to the stated capitaésepted by each share of Common Stock
outstanding at the time of such conversion mutiply the number of shares of Common Stock issped such conversion. The stated
capital of the Corporation shall be correspondinigbreased or reduced to reflect the differenceveen the stated capital of the shares of
Serial Preferred Stock so converted and the statpidal of the Common Stock issued upon such caier
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Section 8. For the purpose of this Division A:

Whenever reference is made to shares "ranking fitire Serial Preferred Stock”, such referenc# stean and include all shares of the
Corporation in respect of which the rights of tlodders thereof as to the payment of dividends do aklistributions in the event of an
involuntary liquidation, dissolution or winding @ the Corporation are given preference over thetsi of the holders of Serial Preferred
Stock; whenever reference is made to shares "@mity pvith the Serial Preferred Stock”, such refieeeshall mean and include all shares of
the Corporation in respect of which the rightshaf holders thereof as to the payment of dividemdsas to distributions in the event of an
involuntary liquidation, dissolution or winding wb the Corporation rank on an equity (except athéoamounts fixed therefor) with the rights
of the holders of Serial Preferred Stock; and wkeneeference is made to shares "ranking junidhéoSerial Preferred Stock”, such refere
shall mean and include all shares of the Corparatioespect of which the rights of the holderscathe payment of dividends and as to
distributions in the event of an involuntary ligatgbn, dissolution or winding up of the Corporateme junior and subordinate to the rights of
the holders of the Serial Preferred Stock.

DIVISION A-1
SERIAL PREFERRED STOCK, SERIES A

Section 1. There is established hereby a seri€eél Preferred Stock that shall be designateetidSPreferred Stock, Series A"
(hereinafter sometimes called this "Series" or'Beries A Preferred Shares")
and that shall have the terms set forth in thisdion A-1.

Section 2. The number of shares of this Seried bhat50,000.

Section 3. (a) The holders of record of Series éfétred Shares shall be entitled to receive, winelnea declared by the Board of Directors in
accordance with the terms hereof; out of fundsllggeailable for the purpose, cumulative quartetlyidends payable in cash on the first

of January, April, July and October in each yeacfesuch date being referred to herein as a "QlaBé#&/idend Payment Date"),
commencing on the first Quarterly Dividend Paynigate after the first issuance of a Series A PreteBhare or fraction of a Series A
Preferred Share in an amount per share (roundert toearest cent) equal to the lesser of (i) $@r5@) subject to the provision for
adjustment hereinafter set forth, 100 times theeggie per share amount of all cash dividends,180dimes the aggregate per share amount
(payable in kind) of all nowash dividends or other distributions, other thalivadend payable in shares of Common Stock, artalivision ol
the outstanding Common Stock (by reclassificatiootherwise), declared on the Common Stock sineenttmediately preceding Quarterly
Dividend Payment Date, or, with respect to the fsarterly Dividend Payment Date, since the fsstiance of any Series A Preferred Share
or fraction of a Series A Preferred Share. In trenéthe Corporation shall at any time declareay gny dividend on the Common Stock
payable in Common Stock, or effect a subdivisioeanbination or consolidation of the outstandingrsils of Common Stock (by
reclassification or otherwise than by payment dividend in Common Stock) into a greater or lesaanber of shares of Common Stock,
then in each such case the amount to which hotife3eries A Preferred Shares were entitled immeljigtrior to such
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event under clause (ii) of the preceding senteha#t Be adjusted by multiplying such amount byaafion the numerator of which is the
number of shares of Common Stock outstanding imatelyi after such event and the denominator of wii¢he number of shares of
Common Stock that were outstanding immediatelyrgdsuch event.

(b) Dividends shall begin to accrue and be cumegadin outstanding Series A Preferred Shares frenQiharterly Dividend Payment Date
next preceding the date of issue of such SeriesefeRed Shares, unless the date of issue of hariesis prior to the record date for the first
Quarterly Dividend Payment Date, in which cased#wids on such shares shall begin to accrue fromateeof issue of such shares, or unless
the date of issue is a Quarterly Dividend Paymeater is a date after the record date for therohitation of holders of shares of Series A
Preferred Shares entitled to receive a quartevigeind and before such Quarterly Dividend PaymeateDin either of which events such
dividends shall begin to accrue and be cumulatomfsuch Quarterly Dividend Payment Date. Accrugdumpaid dividends shall not bear
interest. No dividends shall be paid upon or dedand set apart for any Series A Preferred SHiaresy dividend period unless at the same
time a dividend for the same dividend period, rigtéi proportion to the respective annual divideates fixed therefor, shall be paid upon or
declared and set apart for all Serial PreferrediSod all series then outstanding and entitlecetmeive such dividend. The Board of Directors
may fix a record date for the determination of leotdof Series A Preferred Shares entitled to regeayment of a dividend or distribution
declared thereon, which record date shall be nert@n 40 days prior to the date fixed for the paynhthereof.

Section 4. Subject to the provisions of Section@{pofDivisionA and in accordance with Sectiorof Division A, the Series A Preferred
Shares shall be redeemable from time to time abpiien of the Board of Directors of the Corporatias a whole or in part, at any time at a
redemption price per share equal to one hundresktitme then applicable Purchase Price as defingirtertain Rights Agreement, dated as
of January 27, 1998, between the Corporation artobiNg City Bank, N.A. (the "Rights Agreement”), th@ same may from time to time be
amended in accordance with its ternis, which Pwelirice is $110 as of January 27, 1998, subjexdjtsstment from time to time as
provided in the Rights Agreement. Copies of thehRigAgreement are available from the Company upgnest. In the event that fewer than
all of the outstanding Series A Preferred Sharesabe redeemed, the number of shares to be redestmall be as determined by the Board
of Directors and the shares to be redeemed shakleeted pro rata or by lot in such manner ad bealetermined by the Board of Directors.

Section 5. (a) In the event of any voluntary omilomtary liquidation, dissolution or winding up tbfe affairs of the Corporation (hereinafter
referred to as a "Liquidation"), no distributioreditbe made to the holders of shares of stock repkinior (either as to dividends or upon
Liguidation) to the Series A Preferred Shares, sslerior thereto, the holders of Series A PreteBhares shall have received at least an
amount per share equal to one hundred times tineaiyglicable Purchase Price as defined in the Rijgteement, as the same may be from
time to time amended in accordance with its temisch Purchase Price is $110 as of January 27,,198fect to adjustment from time to
time as provided in the Rights Agreement, plusmaount equal to accrued and unpaid dividends artdlmi§ons thereon, whether or not
earned



or declared, to the date of such payment, proviblatithe holders of shares of Series A Preferretedhshall be entitled to receive an
aggregate amount per share, subject to the provisicadjustment hereinafter set forth, equal t0 ti®es the aggregate amount to be
distributed per share to holders of Common Stdok (Series A Liquidation Preferences").

(b) In the event, however, that the net assetkefCiorporation are not sufficient to pay in fukk tamount of the Series A Liquidation
Preference and the liquidation preferences oftakoseries of Serial Preferred Stock, if any, Whink on a parity with the Series A
Preferred Shares as to distribution of assetsdnitation, all shares of this Series and of subleroSerial Preferred Stock shall share ratably
in the distribution of assets (or proceeds thergobiquidation in proportion to the full amounts which they are respectively entitled.

(c) In the event the Corporation shall at any tieelare or pay any dividend on the Common Stoclapleyin Common Stock, or effect a
subdivision or combination or consolidation of theéstanding Common Stock (by reclassification tieotvise than by payment of a dividend
in Common Stock) into a greater or lesser numbehafes of Common Stock, then in each such casarbant to which holders of Series A
Preferred Shares were entitled immediately pricuch event pursuant to the proviso set forth nagraph

(a) above, shall be adjusted by multiplying suctoam by a fraction the numerator of which is thenber of shares of Common Stock
outstanding immediately after such event and timohénator of which is the number of shares of Comi8tock that were outstanding
immediately prior to such event.

(d) The merger or consolidation of the Corporatio or with any other corporation, or the mergeamwy other corporation into it, or the s¢
lease or conveyance of all or substantially allghaperty or business of the Corporation, shallbetieemed to be a Liquidation for the
purposes of this Section 5.

Section 6. The Series A Preferred Shares shabh@abnvertible into Common Stock.

FIFTH: The Corporation may from time to time, puastito authorization by the Board of Directors anthout action by shareholders,
purchase or otherwise acquire shares of the Cdiporaf any class or classes in such manner, upoh ®rms and in such amounts as the
Board of Directors shall determine.

SIXTH: Notwithstanding any provision of the Ohio\Reed Code now or hereafter in force requiringdoy purpose the vote, consent, waiver
or release of the holders of shares entitling theexercise two-thirds, or any other proportionttaf voting power of the Corporation or of
any class or classes of shares thereof; such actidess otherwise expressly required by statutsydhe Articles of the Corporation, may be
taken by the vote, consent, waiver or releaseehtiiders of shares entitling them to exercise jrityaof the voting power of the

Corporation or of such class or classes.

SEVENTH: Section 1. In addition to any affirmativete required by law or these Articles of Incorgmma, any Related Party Transaction
shall require the affirmative vote
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of not less than both a majority of the Corporadautstanding Voting Stock and a majority of tloetipn of the Corporation's outstanding
Voting Stock excluding the Voting Stock owned bg Related Party involved in the Related Party Taatisn. In the event of any
inconsistency between this Article Seventh andahegr provision of these Articles of Incorporatidims Article Seventh shall govern.

Section 2. The provisions of Section 1 of this él#iSeventh shall not be applicable to RelatedyPagnsactions in which (a) the aggregate
amount of the cash and the fair market value ofictaration other than cash received per share lofefoof outstanding shares of each class
or series of Voting Stock of the Corporation whoeige cash or other consideration in the Relatety Haansaction is not less than the
highest per share price (with appropriate adjustanm recapitalizations and for stock splits, &tdovidends, and other distributions) paid by
the Related Party in acquiring any of its holdiofgach class or series of such Voting Stock ahth@form of consideration received by
holders of shares of each class or series of swotim¢y Stock in cash or the same form of the comatiten used by the Related Party to acq
the largest percentage of each class or seriaschf\éoting Stock owned by the Related Party.

Section 3. The provisions of Section 1 of this élgiSeventh shall not be applicable to any RelBtatly Transaction expressly approved by a
majority vote of the Continuing Directors of ther@oration.

Section 4. For the purpose of this Article Seventh:

(a) The term "Related Party Transaction" shall m@aany merger or consolidation of the Corporatiora Subsidiary with a Related Party,
irrespective of which party, if either, is the swing party, (i) any sale, purchase, lease, exgeatransfer, or other transaction (or series of
transactions) between the Corporation or a Subyidiad a Related Party involving the acquisitiordisposition of assets for consideration of
$5,000,000 or more in value (except transactiortiérordinary course of business), (iii) the issigaar transfer of any securities of the
Corporation or of a Subsidiary to a Related Pastiidr than an issuance or transfer of securitigstwib effected on a pro rata basis to all
shareholders of the Corporation), (iv) any recfassgion of securities of the Corporation (includiany reverse stock split) or any
recapitalization or other transaction involving tberporation or its Subsidiaries that would hawedffect of increasing the voting power of a
Related Party, except for any mandatory redemptqgnired by the terms of outstanding securitied, @y the adoption of any plan or
proposal for the liquidation or dissolution of t@erporation in favor of which a Related Party vated/oting Stock.

(b) The term "Related Party" shall mean (i) anyivitthal, corporation, partnership, or other perggnoup or entity which, together with its
Affiliates and Associates, is the beneficial owoéen percent (10%) or more but less than ninetgqre (90%) of the Voting Stock of the
Corporation or (ii) any such Affiliate or Associate
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(c) A person shall be a "beneficial owner" of ahgres of Voting Stock:
(1) Which such person or any of its Affiliates osgbciates beneficially owns, directly or indirectly

(2) Which such person or any of its Affiliates asgbciates has

(i) the right to acquire (whether such right is i®able immediately or only after the passagenoé} pursuant to any agreement, arrangel
or understanding or upon the exercise of convensgris, exchange rights, warrants or options,tbevise, or (ii) the right to vote pursuant
to any agreement, arrangement or understanding; or

(3) Which are beneficially owned, directly or inelitly, by any other person with which such persoany of its Affiliates or Associates has
any agreement, arrangement or understanding fquutmose of acquiring, holding, voting or disposafigny shares of Voting Stock.

(d) The terms "Affiliate" and "Associate" shall leathe respective meanings ascribed to such teriRala1 2b-2 of the General Rules and
Regulations under the Securities Exchange Act 8418s in effect on April 22, 1986.

(e) The term "consideration other than cash" ad us&ection 2(a) of this Article Seventh shalllute, without limitation, Voting Stock of
the Corporation retained by its existing sharehslile the event of a merger or consolidation witRedated Party in which the Corporation is
the surviving corporation.

(f) The term "Subsidiary" shall mean any Affiliaéthe Corporation more than fifty percent (50%}té outstanding securities of which
representing the right, other than as affectedveyts of default, to vote for the election of digas is owned by the Corporation or by ano
Subsidiary (or both).

(9) The term "Voting Stock" shall mean all secestof the Corporation entitled to vote generallyhi@ election of directors.

(h) The term "Continuing Director" shall mean aedtor who either (i) was a member of the Board iné@ors of the Corporation
immediately prior to the time that the Related yParvolved in a Related Party Transaction becarRelated Party, or (ii) was designated
(before his or her initial election as a directag)a Continuing Director by a majority of the tl@wntinuing Directors.

Section 5. A majority of the Continuing Directotgal have the power and duty to determine concélgifor the purposes of this Article
Seventh, on the basis of information known to th@pwhether a person is a Related Party, (b) veettperson is an Affiliate or Associate
another, (c) whether a transaction between the &atipn or a Subsidiary and a Related Party invothe acquisition or disposition of assets
for consideration of $5,000,000 or more in valuB,tfie fair market value of consideration othentbash received by holders of
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Voting Stock in a Related Party Transaction, andgeh other matters with respect to which a ddteation or interpretation is required
under this Article Seventh.

Section 6. Nothing contained in this Article Seveshall be construed to relieve any Related Paoty fany fiduciary or other obligation
imposed by law.

Section 7. Notwithstanding any other provisiontage Articles of Incorporation or the Regulatiohthe Corporation or any provision of law
which might otherwise permit a lesser vote, buddidition to any affirmative vote of the holdersamify particular class or series of stock
required by law, these Articles of Incorporatiorttoe Regulations of the Corporation, the affirmatwote of the holders of at least sixty-six
and two-thirds percent (66-2/3%) of the Corpordtidfoting Stock, voting as a single class, shalldzpiired to alter, amend or adopt any
provision inconsistent with or repeal this Arti@eventh.

EIGHTH: These Second Amended and Restated Artafléscorporation supersede and take the placeeohéretofore existing Amended
Articles of Incorporation of the Corporation antlahendments thereto.
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Exhibit 4c

SECOND AMENDMENT TO AMENDED AND RESTATED CREDIT AGR EEMENT

THIS SECOND AMENDMENT TO AMENDED AND RESTATED CREDI
AGREEMENT, dated as of September 2, 1997 ("Amendijidoy and among Brush Wellman Inc., an Ohio coagion ("Borrower"), the
banks that are parties to this Amendment (the "Bgnland National City Bank, as agent for the Bafitkghat capacity, "NCB-Agent"),

WITNESSETH THAT:

WHEREAS, Borrower, the Banks and NCB-Agent enténéol an Amended and Restated Credit Agreementddetef December 13, 1994,
as amended by a First Amendment to Amended andfdstredit Agreement date December 30, 1996 fiegetith all Exhibits and
Schedules thereto, the "Credit Agreement”), und@chvthe Banks, subject to certain conditions, edr® lend to Borrower up to
$50,000,000 from time to time in accordance with tdrms thereof; and

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

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

1. Effect of Amendment; Definitions.

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

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

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



$15,000,000 27.28% National City Bank
$10,000,000 18.18% NBD Bank

$10,000,000 18.18% KeyBank National Associat ion
$10,000,000 18.18% Bank One, NA

$10,000,000 18.18% Harris Trust and Savings Bank
$55,000,000 Total"

(B) Subsections 2A.02 and 2A.05 of the Credit Agreat shall be amended by deleting the referenagsithto "April 30, 1998" and
inserting in lieu thereof "April 30, 2000."

(C) Subsection 3B.02 of the Credit Agreement shalhimended by deleting the same and substitutiliguinthereof the following:

"3B.02 LEVERAGE. Borrower will not suffer or pernttie Companies' Funded Indebtedness at any timeceed an amount equal to the
Leverage Multiplier (as hereinafter defined) tintles Companies' EBITDA for the four consecutive disguarters most recently ended, all as
determined on a consolidated basis. As used hétaingrage Multiplier" means (i) from the date bist Agreement to December 30, 1999,
inclusive, 3.00, and (ii) on and after December13@99, 2.75."

(D) Section 9 of the Credit Agreement shall be adeeias follows:
(1) The definition of "Funded Indebtedness" is adezhby deleting clause (c) therein and insertimgftfiowing in lieu thereof:

"(c) All obligations secured by a Lien on propestyned by such person (whether or not assumed)quiittegard to any limitation of the
rights and remedies of the holder of such Lierherlessor under any lease to repossession orfssleto property), excluding the State Loan
and the Port Authority Lease; and"

(2) The definition of "Indebtedness for Borrowed hdy" or "indebtedness for borrowed money" is amdriedeleting clause (ii) therein a
inserting the following in lieu thereof:

“(ii) under or in respect of any Guaranty (whettigect or indirect) of any money borrowed,"
(3) The definition of "Port Authority Lease" is anted by deleting the same and inserting the foligwn lieu thereof:
"PORT AUTHORITY LEASE means the Lease, dated a®abber 1, 1996, between the Toledo-Lucas County
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Port Authority, as lessor, and Borrower, as lesae@mended by the First Supplemental Lease, datetlApril 1, 1997, between National
City Bank, as trustee, as lessor (as assigne¢ off thle lessor's rights from the Toledo-Lucas QguPort Authority), relating to certain real
and personal property located at 14710 West PoRags S.

Road, Harris Township, Ohio 43416;"
(4) The following definitions shall be insertedalphabetical order:

"PORT AUTHORITY BONDS means the Toledo-Lucas Countyt Authority Taxable Project Development ReveBoads, Series 1996
(Brush Wellman Inc. Project) in the principal ambah$13,100,000, and the Toledo-Lucas County Rathority Taxable Project
Development Revenue Bonds, Series 1997 (Brush Vdallmc. Project) in the principal amount of $2, DB, both of which were issued,
sold and delivered by the Toledo-Lucas County Rathority to The Prudential Insurance Company ofekita;"

"STATE LOAN means the Taxable State of Ohio Revelate (Brush Wellman Inc. Project) (the "Note")tlre principal amount of
$5,000,000 issued, sold and delivered by the Teladas County Port Authority to the Director of Diamment of the State of Ohio pursu
to the Loan Agreement, dated as of October 1, 198yeen those Persons;"

(E) Exhibits A, C-1 and C-2 to the Credit Agreemard hereby deleted and Exhibits A, C-1 and C-achtd to this Amendment are
substituted in lieu thereof, respectively.

3. SUBSTITUTION OF BANKS. Borrower and each of tanks that are parties to this Amendment herebyp@gledge and agree that by
virtue of the execution and delivery of this Ameram(a) the Bank of Nova Scotia will no longer bBamk that is a party to the Credit
Agreement, and (b) Bank One, NA and Harris Trust Savings will become Banks that are parties tdteslit Agreement as provided in
Subsection 2A.01.

4. REPRESENTATIONS AND WARRANTIES.

(A) Borrower hereby represents and warrants tdteks and NCB-Agent that all representations andaméies set forth in the Credit
Agreement, as amended hereby, are true and carralttmaterial respects, and that this Amendmedtthe
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Subject Notes delivered in connection with this Adi@ent have been executed and delivered by a dtiyazed officer of Borrower and
constitute the legal, valid and binding obligatmfrBorrower, enforceable against Borrower in acaog® with their respective terms.

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

5. MISCELLANEOQOUS.

(A) This Amendment shall be construed in accordamitie and governed by the laws of the State of Ohithout reference to principles of
conflict of laws. Borrower agrees to pay on demathdosts and expenses of the Banks and NCB-Agmitiding reasonable attorneys' fees
and expenses, in connection with the preparatieggion and delivery of this Amendment.

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

(C) This Amendment may be executed in two or momnterparts, each of which shall constitute anioaig but all of which, when taken
together, shall constitute but one instrument.
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IN WITNESS WHEREOF, the parties have caused thigAdment to be duly executed as of the day andfiystabove written.

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

By:_
Title:
Address: NATION AL CITY BANK,
Deliveries: for it self and as Agent

Metro/Ohio Division
1900 East Ninth Street
Cleveland, Ohio 44114-3484 By:
Fax: (216) 575-9396
Title:

Mail:

Metro/Ohio Division
P.O. Box 5756
Cleveland, Ohio 44101

Address: KEYBAN K NATIONAL ASSOCIATION
127 Public Square
Cleveland, Ohio 44114 By:
Title:
Address: NBD BA NK
611 Woodward
Detroit, Michigan 48226 By:
Title:
Address: BANK O NE, NA
600 Superior Avenue
Cleveland, Ohio 44114 By:_
Title:
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Address: HARRIS

P.O. Box 755 (111/2W)
Chicago, lllinois 60690-0755 By:_

Title:

TRUST AND SAVINGS BANK




EXHIBIT A

EXTENSION REQUEST

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

Greetings:

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

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

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

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

BRUSH WELLMAN INC.
By:

Printed Name:
Title:

The undersigned hereby each assent to the foregoing

National City Bank NBD Ba nk
By: By:_
Printed Name: Printe d Name:

Title: Title:




KeyBank National Association
Bank

By:
Printed Name:
Title:

Bank One, NA

By:
Printed Name:
Title:

Harris

By:___
Print
Title:

A-2

Trust and Savings

d Name:




EXHIBIT C-1
AMENDED AND RESTATED NOTE

$ Cleveland, Ohio September 2, 1997

FOR VALUE RECEIVED, the undersigned, Brush Wellmaa., an Ohio corporation, promises to pay to tteepof , ati
main office of National City Bank ("NCB"), CleveldnOhio, the principal sum of

DOLLARS

(or, if less, the aggregate unpaid principal batginem time to time shown on the reverse side Heyein the books and records of the pay
together with interest computed in the manner plediin the Credit Agreement referred to below, Whpdncipal and interest are payable in
accordance with provisions in the Credit Agreement.

This Note is issued pursuant to an Amended andaResCredit Agreement (the "Credit Agreement”) date of December 13, 1994, as
amended, modified or supplemented from time to tioyeand among Borrower, the Banks that are patie®to and NCB (as agent of the
Banks for the purposes of the Credit Agreementkivieistablishes "Subject Commitments" (one by eamtkBaggregating fifty five million
dollars ($55,000,000) pursuant to which Borroweymhtain Subject Loans from the Banks upon cetxims and conditions.

Reference is made to the Credit Agreement for gfimitions of certain terms, for provisions govemithe making of Subject Loans, the
acceleration of the Maturity thereof, rights of pagment, and for other provisions to which thiséNistsubject. Any endorsement by the
payee on the reverse side of this Note (or anyg#idhereto) shall be presumptive evidence of #ta so endorsed.

Borrower hereby waives diligence, presentment, aetnprotest and notice of any kind whatsoever. fidrgexercise by the holder of any of
its rights hereunder in any particular instancdl stta constitute a waiver thereof in that or ampsequent instance.

Address: Br ush Wellman Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

By :

Ti tle:




EXHIBIT C-2

AMENDED AND RESTATED COMPETITIVE LOAN NOTE

$ Cleveland, Ohio September 2, 1997

FOR VALUE RECEIVED, the undersigned, Brush Wellniaa., an Ohio corporation ("Maker"), promises ty pa the order of

("Payee"), at its office locatethataddress set forth in the Credit Agreement refieto below (or at such other address
may furnish to maker from time to time) the priradipum of dollars ($ ) (or, if less, the aggregate unpaid
principal balance of all competitive loans (as dedi in the Credit Agreement) made by Payee frore tortime shown on the reverse side
hereof or in the books and records of Payee), hegeatith interest computed in the manner providethe Credit Agreement referred to
below, which principal and interest are payabladnordance with provisions in the Credit Agreement.

This note is issued pursuant to an Amended andaRelsCredit Agreement (the "Credit Agreement") date of December 13, 1994, as
amended, modified or supplemented from time to tioyeand among Borrower, the Banks that are patie®to and NCB (as agent of the
Banks for the purposes of the Credit Agreementkivieistablishes "Subject Commitments" (one by eamtkBaggregating fifty five million
dollars ($55,000,000) pursuant to which Borroweymhtain Subject Loans from the Banks upon cetxims and conditions.

Reference is made to the Credit Agreement for #fmitions of certain terms, for provisions govengithe making of Subject Loans, the
acceleration of the maturity thereof, rights ofgagment, and for other provisions to which thiséNistsubject. Any endorsement by the p:
on the reverse side of this Note (or any allongedto) shall be presumptive evidence of the daensorsed.

Borrower hereby waives diligence, presentment, aetnprotest and notice of any kind whatsoever. idregexercise by the holder of any of
its rights hereunder in any particular instancdl stta constitute a waiver thereof in that or ampsequent instance.

Address: Br ush Wellman Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

By

Ti tle:




Exhibit 4d

RIGHTS AGREEMENT
Dated as of January 27, 1998
By and Between
BRUSH WELLMAN INC.

and

NATIONAL CITY BANK, N.A.
as Rights Agent
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RIGHTS AGREEMENT

This RIGHTS AGREEMENT, dated as of January 27, 1808 "Agreement”), is made and entered into by l@tween Brush Wellman Inc.,
an Ohio corporation (the "Company"), and Nationd&y ®ank, N.A., a national banking association (tRéghts Agent").

RECITALS

WHEREAS, on January 27, 1998 the Directors of thenffany authorized and declared a dividend disiobutf one right (a "Right") for
each share of Common Stock, par value $1.00 pee sbthe Company (a "Common Share") outstandingfahe Close of Business (as
hereinafter defined) on February 9, 1998 (the "Reéfxate"), each Right initially representing thghtito purchase one one-hundredth of a
Preferred Share (as hereinafter defined), on timestand subject to the conditions herein set fantia, further authorized and directed the
issuance of one Right (subject to adjustment agiged herein) with respect to each Common Shatedasr delivered by the Company
(whether originally issued or delivered from then@many's treasury) after the Record Date but paahé¢ earlier of the Distribution Date (as
hereinafter defined) and the Expiration Date (agihafter defined) or as provided in Section 22.

NOW, THEREFORE, in consideration of the mutual agnents herein set forth, the parties hereto hemgbse as follows
1. CERTAIN DEFINITIONS. For purposes of this Agreem, the following terms have the meanings inditate

(a) "ACQUIRING PERSON" means any Person (other theanCompany or any Related Person) who or whagether with all Affiliates an
Associates of such Person, is the Beneficial Owh@0% or more of the then-outstanding Common Sh&ROVIDED, HOWEVER, that a
Person will not be deemed to have become an AcguiRrerson solely as a result of a reduction imtimaber of Common Shares outstanding
unless and until such time as (i) such Person pidfiliate or Associate of such Person thereafitecomes the Beneficial Owner of additio
Common Shares representing 1% or more of the th&tamding Common Shares, other than as a resalstuick dividend, stock split or
similar transaction effected by the Company in \whadl holders of Common Shares are treated equallfii) any other Person who is the
Beneficial Owner of Common Shares representing L#are of the then-outstanding Common Shares tfterdzecomes an Affiliate or
Associate of such Person. Notwithstanding the foiregy if the Directors of the Company determingawod faith that a Person who would
otherwise be an "Acquiring Person," as defined yams to the foregoing provisions of this paragrégh has attained such status
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inadvertently, and such Person divests as promagtlyracticable a sufficient number of Common Shsoahat such Person would no longer
be an "Acquiring Person," as defined pursuantédfdinegoing provisions of this paragraph (a), thech Person shall not be deemed to be an
"Acquiring Person" for any purposes of this Agreaine

(b) "AFFILIATE" and "ASSOCIATE" will have the respdve meanings ascribed to such terms in Rule 18btle General Rules and
Regulations under the Exchange Act, as in effecherdate of this Agreement.

(c) A Person will be deemed the "BENEFICIAL OWNE®, and to "BENEFICIALLY OWN," any securities:

(i) the beneficial ownership of which such Persoamy of such Person's Affiliates or Associatesedaly or indirectly, has the right to acqu
(whether such right is exercisable immediately ™y @fter the passage of time) pursuant to anyeageat, arrangement or understanding
(whether or not in writing), or upon the exercigeny rights (including, without limitation, any eersion rights or exchange rights),
warrants, options or otherwise (in each case, dttaar upon exercise or exchange of the Rights); VWRED, HOWEVER, that a Person will
not be deemed the Beneficial Owner of, or to Bexiedfiy Own, securities tendered pursuant to anrdfigourchase or a tender or exchange
offer made by or on behalf of such Person or arguch Person's Affiliates or Associates until stezfdered securities are accepted for
purchase or exchange; or

(i) which such Person or any of such Person'sliafés or Associates, directly or indirectly, hasbares the right to vote or dispose of,
including pursuant to any agreement, arrangemeanderstanding (whether or not in writing); or

(iii) of which any other Person is the Beneficiak@er, if such Person or any of such Person's Afék or Associates has any agreement,
arrangement, or understanding (whether or not iting) with such other Person (or any of such ofderson's Affiliates or Associates) with
respect to acquiring, holding, voting or disposifiginy securities of the Company;

PROVIDED, HOWEVER, that a Person will not be deertrexiBeneficial Owner of, or to Beneficially Owmyasecurity (A) if such Person
has the right to vote such security pursuant tagreement, arrangement or understanding (whethastan writing) which (1) arises solely
from a revocable proxy given to such Person inaesp to a public proxy or consent solicitation mpdesuant to, and in accordance with,
applicable rules and regulations of the Exchangeafd

(2) is not also then reportable on Schedule 13Beutite Exchange Act (or any
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comparable or successor report), or (B) if suchefieial ownership arises solely as a result of deehson's status as a "clearing agency," as
defined in

Section 3(a)(23) of the Exchange Act; PROVIDED FWHER, HOWEVER, that nothing in this paragraph (cll eause a Person engaged in
business as an underwriter of securities to b&#meficial Owner of, or to Beneficially Own, anycsities acquired through such Person's
participation in good faith in an underwriting sycate until the expiration of 40 calendar daysrafte date of such acquisition, or such later
date as the Directors of the Company may determinay specific case.

(d) "BUSINESS DAY" means any day other than a S&tyr Sunday or a day on which banking institutionthe State of New York (or such
other state in which the principal office of thegRis Agent is located) are authorized or obligdtgthw or executive order to close.

(e) "CLOSE OF BUSINESS" on any given date mean8 B.0/., Eastern time, on such date; PROVIDED, HOWRYthat if such date is
not a Business Day it means 5:00 P.M., Eastern time¢he next succeeding Business Day.

(f) "COMMON SHARES" when used with reference to @empany means the shares of Common Stock, pag €410 per share, of the
Company; PROVIDED, HOWEVER, that, if the Companyhie continuing or surviving corporation in a tracton described in Section 13
(a)(ii), "Common Shares" when used with referemcthné Company means shares of the capital stogkits of the equity interests with the
greatest aggregate voting power of the Companymil@on Shares" when used with reference to any catiporor other legal entity other
than the Company, including an Issuer, means sloéitbe capital stock or units of the equity instsewith the greatest aggregate voting
power of such corporation or other legal entity.

(g) "COMPANY" means Brush Wellman Inc., an Ohiomanation.

(h) "DISTRIBUTION DATE" means the earlier of: (¢ Close of Business on the tenth calendar dayth#&eShare Acquisition Date, or (ii)
the Close of Business on the tenth Business Dayfdess the Distribution Date shall have previgusicurred, such later date as may be
specified by the Directors of the Company) after date of the commencement of a tender or exchalfifigreby any Person (other than the
Company or any Related Person), if upon the consatiomthereof such Person would be the Beneficiah€ of 20% or more of the then-
outstanding Common Shares.

() "EXCHANGE ACT" means the Securities Exchangd 8£1934, as amended.
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()) "EXCHANGE RATIO" has the meaning set forth ie@&ion 24(a).
(k) "EXERCISE VALUE" has the meaning set forth iac8on 11(a)(iii).

() "EXPIRATION DATE" means the earliest of (i) tli&lose of Business on the Final Expiration Daig flfie time at which the Rights are
redeemed as provided in Section 23, and (jii) itme &t which all exercisable Rights are exchangepravided in Section 24.

(m) "FINAL EXPIRATION DATE" means the tenth anniwary of the Record Date.

(n) "FLIP-IN EVENT" means any event described iaudes (A), (B) or
(C) of Section 11(a)(ii).

(o) "FLIP-OVER EVENT" means any event describedlauses (i), (ii) or
(iii) of Section 13(a).

(p) "ISSUER" has the meaning set forth in Sectig(b}.
(q) "NASDAQ" means The NASDAQ Stock Market.

() "PERSON" means any individual, firm, corporatior other legal entity, and includes any succe@fsomerger or otherwise) of such
entity.

(s) "PREFERRED SHARES" means shares of Serial Regfé&Stock, Series A, without par value, of the @amy having the rights and
preferences set forth in EXHIBIT A to this Agreerhen

(t) "PURCHASE PRICE" means initially $110.00 peeane-hundredth of a Preferred Share, subjectjtstadent from time to time as
provided in this Agreement.

(u) "RECORD DATE" has the meaning set forth in Rexitals to this Agreement.

(v) "REDEMPTION PRICE" means $0.01 per Right, sabje adjustment by resolution of the Directorshef Company to reflect any stock
split, stock dividend or similar transaction ocaografter the Record Date.

(w) "RELATED PERSON" means (i) any Subsidiary of @ompany or (ii) any employee benefit or stock emship plan of the Company or
of any Subsidiary of the Company or any entity heddCommon Shares for or pursuant to the termspfsach plan.

(x) "RIGHT" has the meaning set forth in the Rdsita this Agreement.
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(y) "RIGHT CERTIFICATES" means certificates evidergthe Rights, in substantially the form attackethis Agreement as EXHIBIT B.

(2) "RIGHTS AGENT" means National City Bank, N.A&. national banking association, unless and urstiic@essor Rights Agent has attai
such status pursuant to the terms of this Agreenaeut thereafter, "Rights Agent" means such suocddights Agent.

(aa) "SECURITIES ACT" means the Securities Act @83, as amended.

(bb) "SHARE ACQUISITION DATE" means the first dadé public announcement by the Company (by pressasd, filing made with the
Securities and Exchange Commission or otherwis)ah Acquiring Person has attained such status.

(cc) "SUBSIDIARY" when used with reference to argr$on means any corporation or other legal enfitytich a majority of the voting
power of the voting equity securities or equityeissts is owned, directly or indirectly, by suchs®a; PROVIDED, HOWEVER, that for
purposes of Section 13(b), "Subsidiary" when usih meference to any Person means any corporatiother legal entity of which at least
20% of the voting power of the voting equity setias or equity interests is owned, directly or fedily, by such Person.

(dd) "TRADING DAY" means any day on which the piijpal national securities exchange on which the Com®hares are listed or
admitted to trading is open for the transactiobudiness or, if the Common Shares are not listediontted to trading on any national
securities exchange, a Business Day.

(ee) "TRIGGERING EVENT" means any Flip-in Eventfdip-over Event.

2. APPOINTMENT OF RIGHTS AGENT. The Company hergppoints the Rights Agent to act as agent for the@any and the holders of
the Rights (who, in accordance with Section 3, alilo be, prior to the Distribution Date, the hotdef the Common Shares) in accordance
with the terms and conditions hereof, and the Rigtgent hereby accepts such appointment and heeglifies that it complies with the
requirements of the New York Stock Exchange govermiansfer agents and registrars. The Companyfroaytime to time act as Co-Rights
Agent or appoint such Co-Rights Agents as it magni@ecessary or desirable. Any actions which mataken by the Rights Agent pursuant
to the terms of this Agreement may be taken bysargh Co-Rights Agent. To the extent that anyRights Agent takes any action pursuar
this Agreement, such Co-Rights Agent will be eatitto all of the rights and protections of, andjsctito all of the applicable duties and
obligations imposed upon, the Rights Agent purstmtitie terms of this Agreement.
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3. ISSUE OF RIGHT CERTIFICATES. (a) Until the Distution Date, (i) the Rights will be evidenced e tcertificates representing
Common Shares registered in the names of the rémbders thereof (which certificates representimgn@on Shares will also be deemed to
be Right Certificates), (ii) the Rights will be isferable only in connection with the transferhad inderlying Common Shares, and (iii) the
surrender for transfer of any certificates evidegdCommon Shares in respect of which Rights haee sued will also constitute the
transfer of the Rights associated with the Comminer& evidenced by such certificates. On or as jpitgras practicable after the Record
Date, the Company will send by first class, postagpaid mail, to each record holder of Common &has of the Close of Business on the
Record Date, at the address of such holder showtheorecords of the Company as of such date, a cbpysummary of Rights to Purchase
Preferred Stock in substantially the form attacteethis Agreement as EXHIBIT C.

(b) Rights will be issued by the Company in respé@ll Common Shares (other than Common Sharasdsgpon the exercise or exchange
of any Right) issued or delivered by the Companfdther originally issued or delivered from the Camgs treasury) after the Record Date
but prior to the earlier of the Distribution Datedathe Expiration Date. Certificates evidencingls@ommon Shares will have stamped on,
impressed on, printed on, written on, or otherwiffixed to them the following legend or such simikegend as the Company may deem
appropriate and as is not inconsistent with theiprons of this Agreement, or as may be requirecotmply with any applicable law or with
any rule or regulation made pursuant thereto dn @ity rule or regulation of any stock exchangeamdaction reporting system on which the
Common Shares may from time to time be listed ateg, or to conform to usage:

This Certificate also evidences and entitles tHddrchereof to certain Rights as set forth in ahlRigAgreement between Brush Wellman Inc.
and National City Bank, N.A., dated as of Januaty1®98 (the "Rights Agreement"), the terms of wihace hereby incorporated herein by
reference and a copy of which is on file at theipal executive offices of Brush Wellman Inc. TRights are not exercisable prior to the
occurrence of certain events specified in the Rigtgreement. Under certain circumstances, as gétifothe Rights Agreement, such Rights
may be redeemed, may be exchanged, may expirebenagnended, or may be evidenced by separate catesiand no longer be evidenced
by this Certificate. Brush Wellman Inc. will mad the holder of this Certificate a copy of the RggAgreement, as in effect on the date of
mailing, without charge promptly after receipt ofvetten request therefor. Under certain circumsésnas set forth in the Rights Agreement,
Rights that are or were beneficially owned by aguidng Person or any
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Affiliate or Associate of an Acquiring Person (agls terms are defined in the Rights Agreement) begpome null and void.

(c) Any Right Certificate issued pursuant to thec®on 3 that represents Rights beneficially owbgdn Acquiring Person or any Associate
or Affiliate thereof and any Right Certificate iggliat any time upon the transfer of any Rightstéequiring Person or any Associate or
Affiliate thereof or to any nominee of such AcqugiPerson, Associate or Affiliate and any Rightt{fieate issued pursuant to Section 6 or
11 hereof upon transfer, exchange, replacemerdjostanent of any other Right Certificate referredrt this sentence, shall be subject to and
contain the following legend or such similar legersdthe Company may deem appropriate and as isaaisistent with the provisions of tt
Agreement, or as may be required to comply with apglicable law or with any rule or regulation magesuant thereto or with any rule or
regulation of any stock exchange on which the Righay from time to time be listed, or to conformutage:

The Rights represented by this Right Certificage@rwere beneficially owned by a Person who wa&aquiring Person or an Affiliate or an
Associate of an Acquiring Person (as such termslefiaed in the Rights Agreement). This Right Gexdite and the Rights represented
hereby may become null and void in the circumstauspecified in Section 11(a)(ii) or Section 13t Rights Agreement.

(d) As promptly as practicable after the DistrilbutDate, the Company will prepare and executeRifjats Agent will countersign and the
Company will send or cause to be sent (and thetRiggent will, if requested, send), by first classured, postage prepaid mail, to each
record holder of Common Shares as of the Closeusirgss on the Distribution Date, at the addressicti holder shown on the records of
Company, a Right Certificate evidencing one Rigintdach Common Share so held, subject to adjustasgntovided herein. As of and after
the Distribution Date, the Rights will be evidenaadely by such Right Certificates.

(e) In the event that the Company purchases orwibe acquires any Common Shares after the Recate But prior to the Distribution Da
any Rights associated with such Common Sharedwitleemed cancelled and retired so that the Comp#inyot be entitled to exercise any
Rights associated with the Common Shares so puwdharsacquired.

4. FORM OF RIGHT CERTIFICATES. The Right Certifieat(and the form of election to purchase and tha fif assignment to be printed
on the reverse thereof) will be substantially in
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the form attached to this Agreement as EXHIBIT Brwguch changes and marks of identification orgtestion, and such legends, summa
or endorsements printed thereon, as the Companyde®y appropriate and as are not inconsistentthatiprovisions of this Agreement, or
as may be required to comply with any applicable d& with any rule or regulation made pursuantet@or with any rule or regulation of &
stock exchange or transaction reporting systemluinhwthe Rights may from time to time be listedjapted, or to conform to usage. Subject
to the provisions of Section 22, the Right Ceréifes, whenever issued, on their face will entiteetiolders thereof to purchase such numk
one one-hundredths of a Preferred Share as afergetherein at the Purchase Price set forth thebeit the Purchase Price, the number and
kind of securities issuable upon exercise of eaghtfand the number of Rights outstanding will bbjsct to adjustment as provided herein.

5. COUNTERSIGNATURE AND REGISTRATION. (a) The Rig@ertificates will be executed on behalf of the @amy by its Chairman of
the Board, President or any Vice President, eitt@mnually or by facsimile signature, and will ha¥ixad thereto the Company's seal or a
facsimile thereof which will be attested by the i®¢ary or an Assistant Secretary of the Compartigeeimanually or by facsimile signature.
The Right Certificates will be manually countersgrby the Rights Agent and will not be valid foygurpose unless so countersigned. In
case any officer of the Company who signed anhefRight Certificates ceases to be such officeh@iCompany before countersignature by
the Rights Agent and issuance and delivery by tia@any, such Right Certificates, nevertheless, beagountersigned by the Rights Agent,
and issued and delivered by the Company with theedarce and effect as though the person who signed Right Certificates had not
ceased to be such officer of the Company; and aglytRertificate may be signed on behalf of the @any by any person who, at the actual
date of the execution of such Right Certificatea {roper officer of the Company to sign such Rigeéttificate, although at the date of the
execution of this Rights Agreement any such pevgas not such officer.

(b) Following the Distribution Date, the Rights Agevill keep or cause to be kept, at the princigffite of the Rights Agent designated for
such purpose and at such other offices as mayguéreel to comply with any applicable law or withyanle or regulation made pursuant
thereto or with any rule or regulation of any stesichange or any transaction reporting system aohthe Rights may from time to time be
listed or quoted, books for registration and transf the Right Certificates issued hereunder. Sariks will show the names and addresses
of the respective holders of the Right Certificathe number of Rights evidenced on its face by @di¢he Right Certificates and the date of
each of the Right Certificates.
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6. TRANSFER, SPLIT UP, COMBINATION AND EXCHANGE ORIGHT CERTIFICATES; MUTILATED, DESTROYED, LOST OR
STOLEN RIGHT CERTIFICATES. (a) Subject to the prsions of Sections 7(d) and 14, at any time afterGlose of Business on the
Distribution Date and prior to the Expiration Dad@y Right Certificate or Right Certificates repmeting exercisable Rights may be
transferred, split up, combined or exchanged fotlaer Right Certificate or Right Certificates, dirig the registered holder to purchase a
number of one one-hundredths of a Preferred Shartlier securities, as the case may be) as thd Rigytificate or Right Certificates
surrendered then entitled such holder (or forméudran the case of a transfer) to purchase. Agjstered holder desiring to transfer, split
combine or exchange any such Right Certificateigh®® Certificates must make such request in dangritielivered to the Rights Agent and
must surrender the Right Certificate or Right Giesdtes to be transferred, split up, combined @hexged at the principal office of the Rig
Agent designated for such purpose. Thereupon pramptly as practicable thereafter, subject toptevisions of Sections 7(d) and 14, the
Company will prepare, execute and deliver to thghRi Agent, and the Rights Agent will countersigd deliver, one or more new Right
Certificates as so requested. The Company mayreegayment of a sum sufficient to cover any tagarernmental charge that may be
imposed in connection with any transfer, split cqgnbination or exchange of Right Certificates.

(b) Upon receipt by the Company and the Rights Agéevidence reasonably satisfactory to them efitiss, theft, destruction or mutilation
of a Right Certificate and, in case of loss, tleeftlestruction, of indemnity or security reasonadayisfactory to them, and, if requested by the
Company, reimbursement to the Company and the Kigent of all reasonable expenses incidental theamd upon surrender to the Rights
Agent and cancellation of the Right Certificatenifitilated, the Company will prepare, execute arlivelea new Right Certificate of like ten

to the Rights Agent and the Rights Agent will carsign and deliver such new Right Certificate ® bgistered holder in lieu of the Right
Certificate so lost, stolen, destroyed or mutilated

7. EXERCISE OF RIGHTS. (a) The registered holdearof Right Certificate may exercise the Rights emimkd thereby (except as otherwise
provided herein) in whole or in part at any timteathe Distribution Date and prior to the ExpioatiDate, upon surrender of the Right
Certificate, with the form of election to purchasethe reverse side thereof duly executed, to thhtR Agent at the principal office or offices
of the Rights Agent designated for such purposgsttter with payment in cash, in lawful money of thated States of America by certified
check or bank draft payable to the order of the gamy, equal to the sum of (i) the exercise pricdtie total number of securities as to wr
such surrendered Rights are exercised and (iijreouat equal to any applicable transfer tax
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required to be paid by the holder of such Rightifieste in accordance with the provisions of Sewtd(d).

(b) Upon receipt of a Right Certificate represegtixercisable Rights with the form of election toghase duly executed, accompanied by
payment as described above, the Rights Agent ptgwt (i) requisition from any transfer agent tfe Preferred Shares (or make available,
if the Rights Agent is the transfer agent) cerdifes representing the number of one one-hundredfltn®referred Share to be purchased (and
the Company hereby irrevocably authorizes and thiriés transfer agent to comply with all such resisk or, if the Company elects to deposit
Preferred Shares issuable upon exercise of thesRfigineunder with a depositary agent, requisitiomfthe depositary agent depositary
receipts representing such number of one one-hdtitr®f a Preferred Share as are to be purchasddi{@ Company hereby irrevocably
authorizes and directs such depositary agent tglyowith all such requests), (ii) after receiptsich certificates (or depositary receipts, as
the case may be), cause the same to be delivemedifmon the order of the registered holder of Rigiht Certificate, registered in such name
or names as may be designated by such holdemnyvlign appropriate, requisition from the Compangmy transfer agent therefor (or make
available, if the Rights Agent is the transfer apeertificates representing the number of equiveé®mmon shares to be issued in lieu of the
issuance of Common Shares in accordance with thagions of Section 11(a)(iii), (iv) when appropédgaafter receipt of such certificates,
cause the same to be delivered to or upon the ofdbe registered holder of such Right Certificaggistered in such name or names as may
be designated by such holder, (v) when appropriatpiisition from the Company the amount of cashegaid in lieu of the issuance of
fractional shares in accordance with the provisiois

Section 14 or in lieu of the issuance of Commonr&ha accordance with the provisions of Sectiofa)(iii), (vi) when appropriate, after
receipt, deliver such cash to or upon the ordé¢hefegistered holder of such Right Certificate] ani) when appropriate, deliver any due bill
or other instrument provided to the Rights Agenthy Company for delivery to the registered holafesuch Right Certificate as provided by
Section 11(1).

(c) In case the registered holder of any Righti€@eate exercises less than all the Rights eviddribereby, the Company will prepare, exe
and deliver a new Right Certificate evidencing Rsgbquivalent to the Rights remaining unexercisetitae Rights Agent will countersign
and deliver such new Right Certificate to the resgied holder of such Right Certificate or to hisydauthorized assigns, subject to the
provisions of Section 14.

(d) Notwithstanding anything in this Agreementhe tontrary, neither the Rights Agent nor the Camypaill be obligated to undertake any
action with respect to any purported
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transfer, split up, combination or exchange of Right Certificate pursuant to

Section 6 or exercise of a Right Certificate ad@eh in this Section 7 unless the registered éotif such Right Certificate has (i) completed
and signed the certificate following the form o$igement or the form of election to purchase, gdiegble, set forth on the reverse side ol
Right Certificate surrendered for such transfelif sp, combination, exchange or exercise andofigvided such additional evidence of the
identity of the Beneficial Owner (or former BenédilcOwner) or Affiliates or Associates thereof e Company may reasonably request.

8. CANCELLATION AND DESTRUCTION OF RIGHT CERTIFICAES. All Right Certificates surrendered for the msp of exercise,
transfer, split up, combination or exchange wilsurrendered to the Company or to any of its stomhsfer agents, be delivered to the Rights
Agent for cancellation or in cancelled form, orsifrrendered to the Rights Agent, will be canceligdt, and no Right Certificates will be
issued in lieu thereof except as expressly perchlitethe provisions of this Agreement. The Compaillydeliver to the Rights Agent for
cancellation and retirement, and the Rights Agealitse cancel and retire, any other Right Certifecaurchased or acquired by the Company
otherwise than upon the exercise thereof. The Righent will deliver all cancelled Right Certifiegtto the Company, or will, at the written
request of the Company, destroy such cancelledt®Rgltificates, and in such case will deliver ditieate of destruction thereof to the
Company.

9. COMPANY COVENANTS CONCERNING SECURITIES AND RIGHE. The Company covenants and agrees that:

(a) It will cause to be reserved and kept availabieof its authorized and unissued Preferred Sharany Preferred Shares held in its
treasury, a number of Preferred Shares that witidéicient to permit the exercise in full of alltstanding Rights in accordance with Section
7.

(b) So long as the Preferred Shares (and, followhegoccurrence of a Triggering Event, Common Shangl/or other securities) issuable
upon the exercise of the Rights may be listed patepnal securities exchange, it will endeavoraaose, from and after such time as the Ri
become exercisable, all securities reserved foaisse upon the exercise of Rights to be listedush exchange, upon official notice of
issuance upon such exercise.

(c) It will take all such action as may be necegsarensure that all Preferred Shares (and, foligvihe occurrence of a Triggering Event,
Common Shares and/or other securities) delivered egercise of Rights, at the time of deliverytwd tertificates for such securities, will be
(subject to payment of the Purchase Price) dulgariged, validly issued, fully paid and nonassekesaécurities.
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(d) It will pay when due and payable any and alef@l and state transfer taxes and charges thabepgiyable in respect of the issuance or
delivery of the Right Certificates and of any dastites representing securities issued upon theciseeof Rights; PROVIDED, HOWEVER,
that the Company will not be required to pay amypsfer tax or charge which may be payable in regfeany transfer or delivery of Right
Certificates to a person other than, or the isse@nalelivery of certificates or depositary receifpresenting securities issued upon the
exercise of Rights in a name other than that efrégistered holder of the Right Certificate evideg Rights surrendered for exercise, or to
issue or deliver any certificates or depositareigts representing securities issued upon the meeof any Rights until any such tax or che
has been paid (any such tax or charge being pabghlee holder of such Right Certificate at thediof surrender) or until it has been
established to the Company's reasonable satisfiattéd no such tax is due.

(e) It will use its best efforts (i) to file on @ppropriate form, as soon as practicable follovimglater of the Share Acquisition Date and the
Distribution Date, a registration statement untier$ecurities Act with respect to the securitisaable upon exercise of the Rights, (ii) to
cause such registration statement to become eféeasi soon as practicable after such filing, aifjddi cause such registration statement to
remain effective (with a prospectus at all timestimg the requirements of the Securities Act) uh# earlier of (A) the date as of which the
Rights are no longer exercisable for such secaréied (B) the Expiration Date. The Company wilbakske such action as may be appropi
under, or to ensure compliance with, the securdieblue sky" laws of the various states in corioecwith the exercisability of the Rights.
The Company may temporarily suspend, for a perfddre after the date set forth in clause (i) af fivst sentence of this Section 9(e), the
exercisability of the Rights in order to prepare dite such registration statement and to perntit ibecome effective. Upon any such
suspension, the Company will issue a public annenment stating that the exercisability of the Ridtds been temporarily suspended, as
as a public announcement at such time as the ssisper no longer in effect. In addition, if the@pany determines that a registration
statement should be filed under the Securitiesofetny state securities laws following the Disttibo Date, the Company may temporarily
suspend the exercisability of the Rights in eaddvemnt jurisdiction until such time as a registratstatement has been declared effective and,
upon any such suspension, the Company will isquéblic announcement stating that the exercisahifitthe Rights has been temporarily
suspended, as well as a public announcement atisuelas the suspension is no longer in
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effect. Notwithstanding anything in this Agreemamthe contrary, the Rights will not be exercisahlany jurisdiction if the requisite
registration or qualification in such jurisdictib@as not been effected or the exercise of the Righist permitted under applicable law.

() Notwithstanding anything in this Agreement b tcontrary, after the later of the Share AcquisiDate and the Distribution Date it will
not take (or permit any Subsidiary to take) anyoacif at the time such action is taken it is rezedy foreseeable that such action will
eliminate or otherwise diminish the benefits inteddo be afforded by the Rights.

(9) In the event that the Company is obligatedssné other securities of the Company and/or pdy pasuant to Section 11, 13, 14 or 24 it
will make all arrangements necessary so that sti@r securities and/or cash are available foritigiion by the Rights Agent, if and when
appropriate.

10. DATE FOR CERTIFICATES ISSUED UPON EXERCISE OFSRITS. Each Person in whose name any certificgteesenting Preferre
Shares (or Common Shares and/or other securiigdbgacase may be) is issued upon the exercisgbfRwill for all purposes be deemed to
have become the holder of record of the Prefertedes (or Common Shares and/or other securitighgasase may be) represented thereby
on, and such certificate will be dated, the daenuphich the Right Certificate evidencing such Réglas duly surrendered and payment of
the Purchase Price (and all applicable transfersiawas made; PROVIDED, HOWEVER, that if the ddtsuzh surrender and payment is a
date upon which the transfer books of the Companyhie Preferred Shares (or Common Shares andier sécurities, as the case may be)
are closed, such Person will be deemed to havenrete record holder of such securities on, antl satificate will be dated, the next
succeeding Business Day on which the transfer bobktee Company for the Preferred Shares (or Com8tmares and/or other securities, as
the case may be) are open. Prior to the exercigeedrights evidenced thereby, the holder of a Righrtificate will not be entitled to any
rights of a holder of any security for which theyRis are or may become exercisable, including withimitation the right to vote, to receive
dividends or other distributions, or to exercisg preemptive rights, and will not be entitled toe&e any notice of any proceedings of the
Company, except as provided herein.

11. ADJUSTMENT OF PURCHASE PRICE, NUMBER AND KINDFCBECURITIES OR NUMBER OF RIGHTS. The Purchasedrice
number and kind of securities issuable upon exemfi®ach Right and the number of Rights outstandie subject to adjustment from tim
time as provided in this Section 11.
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(@) (i) In the event that the Company at any tifterahe Record Date (A) declares a dividend onRteferred Shares payable in Preferred
Shares, (B) subdivides the outstanding PreferredeSh (C) combines the outstanding Preferred Slvatieea smaller number of Preferred
Shares, or (D) issues any shares of its capitakstoa reclassification of the Preferred Sharesl(iding any such reclassification in
connection with a consolidation or merger in whise Company is the continuing or surviving corpiora), except as otherwise provided in
this Section 11(a), the Purchase Price in effetiieatime of the record date for such dividendfdhe effective date of such subdivision,
combination or reclassification and/or the numbet/ar kind of shares of capital stock issuable wrhsdate upon exercise of a Right, will be
proportionately adjusted so that the holder of Right exercised after such time is entitled to rez@pon payment of the Purchase Price then
in effect the aggregate number and kind of shafreagital stock which, if such Right had been eigsd immediately prior to such date an

a time when the transfer books of the CompanytferRreferred Shares were open, the holder of sigtit Rould have owned upon such
exercise (and, in the case of a reclassificatiayl@/have retained after giving effect to suchassification) and would have been entitled to
receive by virtue of such dividend, subdivisionmtmnation or reclassification; PROVIDED, HOWEVERat in no event shall the
consideration to be paid upon the exercise of dght®e less than the aggregate par value of theeshof capital stock issuable upon exet

of one Right. If an event occurs which would requan adjustment under both this Section 11(a)@d)%ection 11(a)(ii) or Section 13, the
adjustment provided for in this Section 11(a)(i)lwe in addition to, and will be made prior to yaadjustment required pursuant to Section 11
(a)(ii) or

Section 13.

(i) Subject to the provisions of Section 24, if:
(A) any Person becomes an Acquiring Person; or

(B) any Acquiring Person or any Affiliate or Assat@ of any Acquiring Person, directly or indirec{l¥) merges into the Company or
otherwise combines with the Company and the Comjmathe continuing or surviving corporation of sunkrger or combination (other than
in a transaction subject to Section 13), (2) mengestherwise combines with any Subsidiary of tleenpany, (3) in one or more transactions
(otherwise than in connection with the exercisehaxge or conversion of securities exercisablexcnangeable for or convertible into shares
of any class of capital stock of the Company or aefiys Subsidiaries) transfers cash, securitiemngrother property to the Company or an

its Subsidiaries in exchange (in whole or in pfot)shares of any class of capital stock of the

-14-



Company or any of its Subsidiaries or for secwsiggercisable or exchangeable for or convertilite shares of any class of capital stock of
the Company or any of its Subsidiaries, or othesvaistains from the Company or any of its Subsid&rnwith or without consideration, any
additional shares of any class of capital stocthefCompany or any of its Subsidiaries or secgritieercisable or exchangeable for or
convertible into shares of any class of capitatistaf the Company or any of its Subsidiaries (othee than as part of a pro rata distribution
to all holders of shares of any class of capitatlsof the Company, or any of its Subsidiaries),s@lls, purchases, leases, exchanges,
mortgages, pledges, transfers or otherwise disg@sese or more transactions) to, from, with orad the case may be, the Company or any
of its Subsidiaries (otherwise than in a transacsiobject to Section 13), any property, includiagwities, on terms and conditions less
favorable to the Company than the Company wouldtde to obtain in an armlength transaction with an unaffiliated third pary) receive:
any compensation from the Company or any of itssilidries other than compensation as a directarregular full-time employee, in either
case at rates consistent with the Company's (@ubsidiaries') past practices, or

(6) receives the benefit, directly or indirectix¢ept proportionately as a shareholder), of anpdpadvances, guarantees, pledges or other
financial assistance or any tax credits or otherativantage provided by the Company or any ofiitss&liaries; or

(C) during such time as there is an Acquiring Persioere is any reclassification of securitieshef Company (including any reverse stock
split), or any recapitalization of the Companyaay merger or consolidation of the Company with ahis Subsidiaries, or any other
transaction or series of transactions involving@menpany or any of its Subsidiaries (whether orwith or into or otherwise involving an
Acquiring Person), other than a transaction sulig&ection 13, which has the effect, directlyratiiectly, of increasing by more than 1% the
proportionate share of the outstanding sharesytkss of equity securities of the Company or ahiys Subsidiaries, or of securities
exercisable or exchangeable for or convertible @goity securities of the Company or any of its Sdiaries, of which an Acquiring Person,
or any Affiliate or Associate of any Acquiring Pers is the Beneficial Owner;

then, and in each such case, proper provisionbeilinade so that, from and after the latest of ttereSAcquisition Date, the Distribution D:
and the date of the occurrence of such Flip-in Ewveach holder of a Right, except as provided beloill thereafter have the right to receive,
upon exercise thereof in accordance with the teritisis
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Agreement at an exercise price per Right equdi@gtoduct of the then-current Purchase Price pliglti by the number of one one-
hundredths of a Preferred Share for which a Rigig exercisable immediately prior to the date ofateurrence of such Flip-in Event (or, if
any other Flip-in Event shall have previously ocedr the product of the then-current Purchase Pnigitiplied by the number of one one-
hundredths of a Preferred Share for which a Rigig exercisable immediately prior to the date offitts¢ occurrence of a Flip-in Event), in
lieu of Preferred Shares, such number of CommomeStes equals the result obtained by (x) multighthre then-current Purchase Price by
the number of one one-hundredths of a PreferredeShawhich a Right was exercisable immediateigipto the date of the occurrence of
such Flip-in Event (or, if any other Flip-in Evesttall have previously occurred, multiplying thertbeirrent Purchase Price by the number of
one one-hundredths of a Preferred Share for whiRlght was exercisable immediately prior to theedztthe first occurrence of a Flip-in
Event), and dividing that product by (y) 50% of therent per share market price of the Common Sh@etermined pursuant to Section 11
(d)) on the date of the occurrence of such Fligwent. Notwithstanding anything in this Agreemanttte contrary, from and after the first
occurrence of a Flip-in Event, any Rights thatBeaeficially Owned by (A) any Acquiring Person oty Affiliate or Associate of any
Acquiring Person), (B) a transferee of any AcqwriPerson (or any such Affiliate or Associate) wiecdimes a transferee after the occurrence
of a Flip-in Event, or (C) a transferee of any Aing Person (or any such Affiliate or Associatd)anbecame a transferee prior to or
concurrently with the occurrence of a Flip-in Evpaotsuant to either

(1) a transfer from an Acquiring Person to hold#ris equity securities or to any Person with whibimas any continuing agreement,
arrangement or understanding regarding the traesfé&ights or (2) a transfer which the Directorsh&f Company have determined is part of
a plan, arrangement or understanding which hapuhgose or effect of avoiding the provisions oétBection 11(a)(ii), and subsequent
transferees of any of such Persons, will be voitheut any further action and any holder of suchhRigvill thereafter have no rights
whatsoever with respect to such Rights under aayigion of this Agreement. The Company will useralisonable efforts to ensure that the
provisions of this Section 11(a)(ii) are complietihybut will have no liability to any holder of &t Certificates or any other Person as a
result of its failure to make any determinationghwispect to an Acquiring Person or its Affiligtéssociates or transferees hereunder. Upon
the occurrence of a Flip-in Event, no Right Cettife that represents Rights that are or have beegoitdgursuant to the provisions of this
Section 11(a)(ii) will thereafter be issued purduarSection 3 or Section 6, and any Right Cesdtfcdelivered
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to the Rights Agent that represents Rights thabafreve become void pursuant to the provisiorthiefSection 11(a)(ii) will be cancelled.
Upon the occurrence of a Flip-over Event, any Righat shall not have been previously exercisedyaunt to this Section 11(a)(ii) shall
thereafter be exercisable only pursuant to Sedt®and not pursuant to this Section 11(a)(ii).

(iii) Upon the occurrence of a Flip-in Event, iktte are not sufficient Common Shares authorizedibigssued or issued but not outstanding to
permit the issuance of all the Common Shares idsuataccordance with Section 11(a)(ii) upon thereise of a Right, the Directors of the
Company will use their best efforts promptly totearize and, subject to the provisions of Sectic),9fake available for issuance additional
Common Shares or other equity securities of the f@my having equivalent voting rights and an eqeinal/alue (as determined in good f
by the Directors of the Company) to the Common &héfor purposes of this Section 11(a)(iii), "e@lidnt common shares"). In the event
equivalent common shares are so authorized, ugoexércise of a Right in accordance with the promsof Section 7, the registered holder
will be entitled to receive (A) Common Shares,He extent any are available, and (B) a number oivatent common shares, which the
Directors of the Company have determined in god@tl ta have a value equivalent to the excess off{@)aggregate current per share market
value on the date of the occurrence of the mosinteelip-in Event of all the Common Shares issuabkeccordance with Section 11(a)(ii)
upon the exercise of a Right (the "Exercise Valuw®/8r (y) the aggregate current per share markaewan the date of the occurrence of the
most recent Flip-in Event of any Common Shareslabig for issuance upon the exercise of such RBROVIDED, HOWEVER, that if at
any time after 90 calendar days after the latett@fShare Acquisition Date, the Distribution Datel the date of the first occurrence of a
Flip-in Event, there are not sufficient Common Sisaand/or equivalent common shares available $oaisce upon the exercise of a Right,
then the Company will be obligated to deliver, uplo& surrender of such Right and without requipagment of the Purchase Price, Comi
Shares (to the extent available), equivalent comamames (to the extent available) and then casthétextent permitted by applicable law
any agreements or instruments to which the Compayparty in effect immediately prior to the ShAcguisition Date), which securities &
cash have an aggregate value equal to the excéksthe Exercise Value over (2) the product ofttiencurrent Purchase Price multiplied
the number of one oneundredths of a Preferred Share for which a Rigig exercisable immediately prior to the date ofabeurrence of th
most recent Flip-in Event (or, if any other Flipiwent shall have previously occurred, the proddithe
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then-current Purchase Price multiplied by the nunobene one-hundredths of a Preferred Share faclwéa Right would have been
exercisable immediately prior to the date of theunence of such Flip-in Event if no other FlipErent had previously occurred). To the
extent that any legal or contractual restrictioresvpnt the Company from paying the full amountastc payable in accordance with the
foregoing sentence, the Company will pay to holdéithe Rights as to which such payments are beiade all amounts which are not then
restricted on a pro rata basis and will continuméke payments on a pro rata basis as promptlyrais foecome available until the full
amount due to each such Rights holder has been paid

(b) In the event that the Company fixes a recotd étar the issuance of rights, options or warraatall holders of Preferred Shares entitling
them (for a period expiring within 45 calendar dafter such record date) to subscribe for or pugelRreferred Shares (or securities having
equivalent rights, privileges and preferences astteferred Shares (for purposes of this

Section 11(b), "equivalent preferred shares"))emusities convertible into Preferred Shares orejant preferred shares at a price per
Preferred Share or equivalent preferred sharegwain a conversion price per share, if a secuntyvertible into Preferred Shares or
equivalent preferred shares) less than the cupemghare market price of the Preferred Sharesrfdéted pursuant to Section 11(d)) on such
record date, the Purchase Price to be in effeet afich record date will be determined by multipdyihe Purchase Price in effect immedia
prior to such record date by a fraction, the nutioeraf which is the number of Preferred Sharestaatiing on such record date plus the
number of Preferred Shares which the aggregatemgferice of the total number of Preferred Shamed/or equivalent preferred shares so to
be offered (and/or the aggregate initial converginoce of the convertible securities so to be @tgrwould purchase at such current per share
market price and the denominator of which is theber of Preferred Shares outstanding on such retaisdplus the number of additional
Preferred Shares and/or equivalent preferred shautes offered for subscription or purchase (oo iwhich the convertible securities so to be
offered are initially convertible); PROVIDED, HOWHEER, that in no event shall the consideration tp#id upon the exercise of one Right
be less than the aggregate par value of the shhoapital stock issuable upon exercise of one Righcase such subscription price may be
paid in consideration part or all of which is ificem other than cash, the value of such consideratiill be as determined in good faith by the
Directors of the Company, whose determination balldescribed in a statement filed with the Righget. Preferred Shares owned by or
held for the account of the Company will not berded outstanding for the purpose of any such contipataSuch adjustment will be made
successively whenever such a record date is fexed jin the event that such rights, options or wasrare not so issued, the Purchase Price
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will be adjusted to be the Purchase Price whichlevthen be in effect if such record date had netbfixed.

(c) In the event that the Company fixes a recoté far the making of a distribution to all holdefsPreferred Shares (including any such
distribution made in connection with a consolidatar merger in which the Company is the continuangurviving corporation) of evidences
of indebtedness, cash (other than a regular peraatih dividend), assets, stock (other than aeiddayable in Preferred Shares) or
subscription rights, options or warrants (excludingse referred to in Section 11(b)), the Purcliagee to be in effect after such record date
will be determined by multiplying the Purchase Biilc effect immediately prior to such record dageatfraction, the numerator of which is
the current per share market price of the Prefediteates (as determined pursuant to Section 11(cBuch record date or, if earlier, the date
on which Preferred Shares begin to trade on ativedend or when issued basis for such distribytiess the fair market value (as determi
in good faith by the Directors of the Company, wdhdstermination will be described in a statemdatifivith the Rights Agent) of the portii
of the evidences of indebtedness, cash, assetsabrso to be distributed or of such subscriptights, options or warrants applicable to one
Preferred Share, and the denominator of whichdh surrent per share market price of the PrefeBteares; PROVIDED, HOWEVER, that
no event shall the consideration to be paid upereitercise of one Right be less than the aggrggatealue of the shares of capital stock
issuable upon exercise of one Right. Such adjugsneii be made successively whenever such a regaiel is fixed; and in the event that
such distribution is not so made, the Purchase=Rvill again be adjusted to be the Purchase Pricehavould then be in effect if such record
date had not been fixed.

(d) (i) For the purpose of any computation hereuydhe "current per share market price” of Commbar8s on any date will be deemed to be
the average of the daily closing prices per shiseich Common Shares for the 30 consecutive Tradmg immediately prior to such date;
PROVIDED, HOWEVER, that in the event that the cotneer share market price of the Common Sharestesmiined during a period
following the announcement by the issuer of suctn@on Shares of (A) a dividend or distribution ogts€Common Shares payable in such
Common Shares or securities convertible into summi@on Shares (other than the Rights) or (B) anlisigion, combination or
reclassification of such Common Shares, and poidihé expiration of 30 Trading Days after the exidénd date for such dividend or
distribution, or the record date for such subdossicombination or reclassification, then, andankesuch case, the current per share market
price will be appropriately adjusted to take inbc@unt ex-dividend trading or to reflect the cutneer share market price per Common Share
equivalent. The closing price for each day

-16-



will be the last sale price, regular way, or, ise€@o such sale takes place on such day, the avefdige closing bid and asked prices, regular
way, in either case as reported in the principakotidated transaction reporting system with resfgesecurities listed or admitted to trading
on the New York Stock Exchange or, if the Commoar8h are not listed or admitted to trading on teevNork Stock Exchange, as reported
in the principal consolidated transaction reporggtem with respect to securities listed on tlecgral national securities exchange on wi
the Common Shares are listed or admitted to tradind the Common Shares are not listed or adahitbetrading on any national securities
exchange, the last quoted price or, if not so qudtee average of the high bid and low asked piiitéise over-the-counter market, as reported
by Nasdaq or such other system then in use, on &ny such date the Common Shares are not qugtaylsuch organization, the averag
the closing bid and asked prices as furnished fp#essional market maker making a market in them@on Shares selected by the Directors
of the Company. If the Common Shares are not piyttield or not so listed or traded, or are notdhbject of available bid and asked quotes,
"current per share market price" will mean the failue per share as determined in good faith bybihectors of the Company, whose
determination will be described in a statementfildth the Rights Agent.

(i) For the purpose of any computation hereuntter,"current per share market price" of the PreféS@hares will be determined in the same
manner as set forth above for Common Shares in

Section 11(d)(i), other than the last sentenceetifeif the current per share market price of thefétred Shares cannot be determined in the
manner provided above, the "current per share rmarlae" of the Preferred Shares will be conclulivdeemed to be an amount equal to the
current per share market price of the Common Shatdsplied by one hundred (as such number mayppeagriately adjusted to reflect
events such as stock splits, stock dividends, radegations or similar transactions relating te Bommon Shares occurring after the date of
this Agreement). If neither the Common Shares hemRreferred Shares are publicly held or so listedaded, or the subject of available bid
and asked quotes, "current per share market poictie Preferred Shares will mean the fair valuespare as determined in good faith by the
Directors of the Company, whose determination balldescribed in a statement filed with the Righyert. For all purposes of this
Agreement, the current per share market price efare-hundredth of a Preferred Share will be efquille current per share market price of
one Preferred Share divided by one hundred.

(e) Except as set forth below, no adjustment ilRtbichase Price will be required unless such adgst would
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require an increase or decrease of at least 1%cim jgrice; PROVIDED, HOWEVER, that any adjustmestsch by reason of this Section 11
(e) are not required to be made will be carriegvéod and taken into account in any subsequent tadgmg. All calculations under this Secti
11 will be made to the nearest cent or to the taree one-millionth of a Preferred Share or onett@usandth of a Common Share or other
security, as the case may be. Notwithstandingiteesentence of this Section 11(e), any adjustmegntired by this Section 11 will be made
no later than the earlier of (i) three years frém date of the transaction which requires suchsamient and (ii) the Expiration Date.

(f) If as a result of an adjustment made pursua@dction 11(a), the holder of any Right thereaftarcised becomes entitled to receive any
securities of the Company other than PreferredeShainereafter the number and/or kind of such atbeurities so receivable upon exercis
any Right (and/or the Purchase Price in respectdifiewill be subject to adjustment from time tmé in a manner and on terms as nearly
equivalent as practicable to the provisions wigpeet to the Preferred Shares (and the PurchasiRniespect thereof) contained in this
Section 11, and the provisions of Sections 7, 9,1B0and 14 with respect to the Preferred Sharestfee Purchase Price in respect thereof)
will apply on like terms to any such other secest{and the Purchase Price in respect thereof).

(9) All Rights originally issued by the Company safjuent to any adjustment made to the Purchase liirfeunder will evidence the right to
purchase, at the adjusted Purchase Price, the mwhbee one-hundredths of a Preferred Share issdiadm time to time hereunder upon
exercise of the Rights, all subject to further attjuent as provided herein.

(h) Unless the Company has exercised its elecigravided in

Section 11(i), upon each adjustment of the PurcRaise pursuant to Section 11(b) or Section 1Hagh Right outstanding immediately pr
to the making of such adjustment will thereafteidence the right to purchase, at the adjusted RsecRrice, that number of one one-
hundredths of a Preferred Share (calculated to¢laeest one one-millionth of a Preferred Shareginbtl by

(i) multiplying (x) the number of one one-hundresltif a Preferred Share issuable upon exercisérijlat immediately prior to such
adjustment of the Purchase Price by (y) the PuecRaige in effect immediately prior to such adjustinof the Purchase Price and (ii)
dividing the product so obtained by the PurchaseeRn effect immediately after such adjustmenthef Purchase Price.

(i) The Company may elect, on or after the datanyf adjustment of the Purchase Price, to adjustiingber of Rights in substitution for any
adjustment in the number of one one-hundredthsRykéerred Share issuable upon the exercise of a
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Right. Each of the Rights outstanding after sughsithent of the number of Rights will be exercigafar the number of one one-hundredths
of a Preferred Share for which a Right was exebdésanmediately prior to such adjustment. Each RigHd of record prior to such
adjustment of the number of Rights will become thanber of Rights (calculated to the nearest ongheusandth) obtained by dividing the
Purchase Price in effect immediately prior to atijuent of the Purchase Price by the Purchase Rriefdct immediately after adjustment of
the Purchase Price. The Company will make a paniiouncement of its election to adjust the numb&ights, indicating the record date
the adjustment, and, if known at the time, the amo@ the adjustment to be made. Such record datelra the date on which the Purchase
Price is adjusted or any day thereafter, but,aéfffight Certificates have been issued, will beeast 10 calendar days later than the date of the
public announcement. If Right Certificates haverbissued, upon each adjustment of the number dftRjgursuant to this Section 11(i), the
Company will, as promptly as practicable, causeetalistributed to holders of record of Right Céztifes on such record date Right
Certificates evidencing, subject to the provisioh§ection 14, the additional Rights to which sholiders are entitled as a result of such
adjustment, or, at the option of the Company, gallise to be distributed to such holders of reaosibstitution and replacement for the R
Certificates held by such holders prior to the ddtadjustment, and upon surrender thereof if negby the Company, new Right Certifice
evidencing all the Rights to which such holdersearttled after such adjustment. Right Certificaego be distributed will be issued,
executed, and countersigned in the manner proVimdokerein (and may bear, at the option of the Camypthe adjusted Purchase Price) and
will be registered in the names of the holderseabrd of Right Certificates on the record date gigelin the public announcement.

() Without respect to any adjustment or changnaPurchase Price and/or the number and/or kisgairities issuable upon the exercise of
the Rights, the Right Certificates theretofore #rateafter issued may continue to express the BsecRrice and the number and kind of
securities which were expressed in the initial Rigéartificate issued hereunder.

(k) Before taking any action that would cause gustthent reducing the Purchase Price below onehonéredth of the then par value, if a
of the Preferred Shares or below the then par y#laay, of any other securities of the Comparsu@ble upon exercise of the Rights, the
Company will take any corporate action which maythie opinion of its counsel, be necessary in otturthe Company may validly and
legally issue fully paid and nonassessable Prafe3teres or such other securities, as the casdeyat such adjusted Purchase Price.
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() In any case in which this Section 11 otherwisguires that an adjustment in the Purchase Peicadile effective as of a record date for a
specified event, the Company may elect to defat tha occurrence of such event the issuance thidhger of any Right exercised after such
record date the number of Preferred Shares or etfwrities of the Company, if any, issuable upmhsxercise over and above the number
of Preferred Shares or other securities of the Gampif any, issuable upon such exercise on this lsfishe Purchase Price in effect prior to
such adjustment; PROVIDED, HOWEVER, that the Conypaelivers to such holder a due bill or other appiate instrument evidencing
such holder's right to receive such additional &refl Shares or other securities upon the occwarefithe event requiring such adjustment.

(m) Notwithstanding anything in this Agreementhe tontrary, the Company will be entitled to maketsreductions in the Purchase Price,
in addition to those adjustments expressly requisethis Section 11, as and to the extent thasigaod faith judgment the Directors of the
Company determines to be advisable in order tha(izconsolidation or subdivision of the Preferi@dares, (ii) issuance wholly for cash of
Preferred Shares at less than the current per steteet price therefor, (iii) issuance wholly fast of Preferred Shares or securities whic
their terms are convertible into or exchangeabidfeferred Shares, (iv) stock dividends, or (8u&nce of rights, options or warrants refe
to in this Section 11, hereafter made by the Compamolders of its Preferred Shares is not taxébkuch shareholders.

(n) Notwithstanding anything in this Agreementhe tontrary, in the event that the Company at sng &fter the Record Date but prior to
the Distribution Date (i) pays a dividend on théstanding Common Shares payable in Common Shailesylfdivides the outstanding
Common Shares, (iii) combines the outstanding ComB8tmares into a smaller number of shares, orgsgds any shares of its capital stoc
a reclassification of the outstanding Common Shénetuding any such reclassification in connectwdith a consolidation or merger in whi
the Company is the continuing or surviving corpiora, the number of Rights associated with each @omShare then outstanding, or iss
or delivered thereafter but prior to the DistriloutiDate, will be proportionately adjusted so tingt number of Rights thereafter associated
with each Common Share following any such evenaksine result obtained by multiplying the numbeRmhts associated with each
Common Share immediately prior to such event maetibn the numerator of which is the total numtie€ommon Shares outstanding
immediately prior to the occurrence of the evemt e denominator of which is the total number offtnon Shares outstanding immedia
following the occurrence of such event. The adjestta provided for in this Section 11(n) will be maxliccessively whenever such a
dividend is paid or such a subdivision, combinatiomeclassification is effected.
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12. CERTIFICATE OF ADJUSTED PURCHASE PRICE OR NUMBBF SECURITIES. Whenever an adjustment is mage@sded in
Section 11 or Section 13, the Company will promyprepare a certificate setting forth such adjest and a brief statement of the facts
accounting for such adjustment, (b) file with thigliks Agent and with each transfer agent for treféPred Shares and the Common Shares a
copy of such certificate, and (c) if such adjusttiemmade after the Distribution Date, mail a beafmmary of such adjustment to each holder
of a Right Certificate in accordance with Secti@n 2

13. CONSOLIDATION, MERGER OR SALE OR TRANSFER OF B5TS OR EARNING POWER. (a) In the event that:

(i) at any time after a Person has become an Aioguirerson, the Company consolidates with, or ngewgth or into, any other Person and
the Company is not the continuing or surviving asgtion of such consolidation or merger; or

(i) at any time after a Person has become an AitguPerson, any Person consolidates with the Cagga merges with or into the
Company, and the Company is the continuing or singicorporation of such merger or consolidatiod,an connection with such merger or
consolidation, all or part of the Common Shareshisnged into or exchanged for stock or other stesiof any other Person or cash or any
other property; or

(iii) at any time after a Person has become an AeguPerson, the Company, directly or indirectliglls or otherwise transfers (or one or
more of its Subsidiaries sells or otherwise trarsjfén one or more transactions, assets or eapomger (including without limitation
securities creating any obligation on the parthef Company and/or any of its Subsidiaries) reptasgim the aggregate more than 50% of
assets or earning power of the Company and itsidialiss (taken as a whole) to any Person or Peretiter than the Company or one or
more of its wholly owned Subsidiaries;

then, and in each such case, proper provisionbilnade so that from and after the latest of tre@eSAcquisition Date, the Distribution Date
and the date of the occurrence of such Blipr Event (A) each holder of a Right thereaftes tie right to receive, upon the exercise thens
accordance with the terms of this Agreement at@ncése price per Right equal to the product ofttemn€urrent Purchase Price multiplied
the number of one one-hundredths of a PreferredeSbhawhich a Right was exercisable immediateipmpto the Share Acquisition Date,
such number of duly authorized, validly issuedlyfphid, nonassessable and freely tradeable Con8hares of the Issuer, free and clear of
any liens, encumbrances and other adverse claithe@rsubject to any rights of call or first reflyses equals the result obtained by (x)
multiplying the then-current
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Purchase Price by the number of one one-hundrefith$referred Share for which a Right was exebdésanmediately prior to the Share
Acquisition Date and dividing that product by (9% of the current per share market price of the @omShares of the Issuer (determined
pursuant to Section 11(d)), on the date of the weage of such Flip-over Event; (B) the Issuer Wikreafter be liable for, and will assume,
by virtue of the occurrence of such Flip-over Eyatitthe obligations and duties of the Companyspant to this Agreement;

(C) the term "Company" will thereafter be deemedefier to the Issuer; and (D) the Issuer will takeh steps (including without limitation
the reservation of a sufficient number of its Conmn&hares to permit the exercise of all outstan&iggts) in connection with such
consummation as may be necessary to assure thatavigions hereof are thereafter applicable, aslp@as reasonably may be possible, in
relation to its Common Shares thereafter deliveraiplon the exercise of the Rights.

(b) For purposes of this Section 13, "Issuer" megrin the case of any Flip-over Event describe&®ections 13(a)(i) or (ii) above, the Person
that is the continuing, surviving, resulting or attng Person (including the Company as the comigor surviving corporation of a
transaction described in

Section 13(a)(ii) above), and (ii) in the casey &lip-over Event described in Section 13(a)@ljove, the Person that is the party receiving
the greatest portion of the assets or earning péweluding without limitation securities creatiagy obligation on the part of the Company
and/or any of its Subsidiaries) transferred purst@such transaction or transactions; PROVIDED VHEY/ER, that, in any such case, (A) if
(1) no class of equity security of such Persoatishe time of such merger, consolidation or tratisa and has been continuously over the
preceding 12-month period, registered pursuanetdi@n 12 of the Exchange Act, and (2) such PeisarSubsidiary, directly or indirectly,

of another Person, a class of equity security aElvis and has been so registered, the term "Issoesns such other Person; and (B) in case
such Person is a Subsidiary, directly or indireaifymore than one Person, a class of equity Syaofriwo or more of which are and have
been so registered, the term "Issuer" means whéetefsuch Persons is the issuer of the equityrggdaving the greatest aggregate market
value. Notwithstanding the foregoing, if the Issureany of the Flip-over Events listed above is aabrporation or other legal entity having
outstanding equity securities, then, and in each sase, (x) if the Issuer is directly or indirgattholly owned by a corporation or other legal
entity having outstanding equity securities, thiémedierences to Common Shares of the Issuer willibemed to be references to the Common
Shares of the corporation or other legal entityimgoutstanding equity securities which ultimatebntrols the Issuer, and (y) if there is no
such corporation or other legal entity having anging equity securities, (I) proper provision viié made so that the Issuer creates or
otherwise makes available for purposes of the éseaf the
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Rights in accordance with the terms of this Agreetna kind or kinds of security or securities havanfair market value at least equal to the
economic value of the Common Shares which eacteholda Right would have been entitled to recefvhe Issuer had been a corporatiol
other legal entity having outstanding equity sei@sj and (1) all other provisions of this Agreembe&vill apply to the issuer of such securities
as if such securities were Common Shares.

(c) The Company will not consummate any Flip-oveei if, (i) at the time of or immediately afterckuFlip-over Event, there are or would
be any rights, warrants, instruments or securdiigstanding or any agreements or arrangementsdaatefhich would eliminate or
substantially diminish the benefits intended tafferded by the Rights, (ii) prior to, simultanebusith or immediately after such Flip-over
Event, the shareholders of the Person who coresitor would constitute, the Issuer for purposeSaattion 13(a) shall have received a
distribution of Rights previously owned by suchd$eer or any of its Affiliates or Associates, or)(tlhe form or nature of the organization of
the Issuer would preclude or limit the exercisapiif the Rights. In addition, the Company will rcminsummate any Flip-over Event unless
the Issuer has a sufficient number of authorizeth@on Shares (or other securities as contemplat8édtion 13(b) above) which have not
been issued or reserved for issuance to permétaecise in full of the Rights in accordance whistSection 13 and unless prior to such
consummation the Company and the Issuer have eccant delivered to the Rights Agent a supplemefiadement providing for the terms
set forth in subsections (a) and (b) of this Secti® and further providing that as promptly as pecable after the consummation of any Flip-
over Event, the Issuer will:

(A) prepare and file a registration statement uriiderSecurities Act with respect to the Rights tiredsecurities issuable upon exercise of the
Rights on an appropriate form, and use its besttsfto cause such registration statement to (@)rhe effective as soon as practicable after
such filing and (2) remain effective (with a prospss at all times meeting the requirements of #euBties Act) until the Expiration Date;

(B) take all such action as may be appropriate yrat¢o ensure compliance with, the securitietbtre sky" laws of the various states in
connection with the exercisability of the Rightaga

(C) deliver to holders of the Rights historicaldirtial statements for the Issuer and each of ifiigdés which comply in all respects with the
requirements for registration on Form 10 undergkehange Act.
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(d) The provisions of this Section 13 will simikadpply to successive mergers or consolidatiorsatas or other transfers. In the event that a
Flip-over Event occurs at any time after the ocence of a Flip-in Event, except for Rights thatdaecome void pursuant to Section 11(a)
(i), Rights that shall not have been previouslgreised will cease to be exercisable in the mapr@rided in Section 11(a)(ii) and will
thereafter be exercisable in the manner providegeiction 13(a).

14. FRACTIONAL RIGHTS AND FRACTIONAL SECURITIES. Jarhe Company will not be required to issue fratsiof Rights or to
distribute Right Certificates which evidence fraotl Rights. In lieu of such fractional Rights, thempany will pay as promptly as
practicable to the registered holders of the R@gtificates with regard to which such fractionagiirs otherwise would be issuable, an
amount in cash equal to the same fraction of theeotimarket value of one Right. For the purpoddhis Section 14(a), the current market
value of one Right is the closing price of the Rgjtor the Trading Day immediately prior to theelah which such fractional Rights
otherwise would have been issuable. The closirmedar any day is the last sale price, regular wayin case no such sale takes place on
such day, the average of the closing bid and agkieds, regular way, in either case as reportetdérprincipal consolidated transaction
reporting system with respect to securities ligieddmitted to trading on the New York Stock Exdjor, if the Rights are not listed or
admitted to trading on the New York Stock Excharagereported in the principal consolidated trarisageporting system with respect to
securities listed on the principal national segesiexchange on which the Rights are listed or @idchto trading or, if the Rights are not listed
or admitted to trading on any national securitieshange, the last quoted price or, if not so quadteslaverage of the high bid and low asked
prices in the over-the-counter market, as repdsteasdaq or such other system then in use, on #ny such date the Rights are not quoted
by any such organization, the average of the ojpkid and asked prices as furnished by a profeabimarket maker making a market in the
Rights selected by the Directors of the CompanthdfRights are not publicly held or are not stetisor traded, or are not the subject of
available bid and asked quotes, the current maeae of one Right will mean the fair value therasfdetermined in good faith by the
Directors of the Company, whose determination balldescribed in a statement filed with the Righyen.

(b) Following the occurrence of a Triggering Evehe Company will not be required to issue fractiofiPreferred Shares (other than
fractions which are integral multiples of one oneiredth of a Preferred Share) upon exercise dRtbbets or to distribute certificates which
evidence fractional Preferred Shares (other thaatibns which are integral multiples of one onedrnedth of a Preferred Share). Fractions of
Preferred
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Shares in integral multiples of one one-hundredith Breferred Share may, at the election of the @y, be evidenced by depositary
receipts pursuant to an appropriate agreement batttee Company and a depositary selected by wjged that such agreement provides
the holders of such depositary receipts have altights, privileges and preferences to which eyentitled as beneficial owners of the
Preferred Shares represented by such depositaiptecin lieu of fractional Preferred Shares #rat not integral multiples of one one-
hundredth of a Preferred Share, the Company maygagy Person to whom or which such fractionafétred Shares would otherwise be
issuable an amount in cash equal to the samednracfithe current market value of one Preferred&Heor purposes of this Section 14(b),
current market value of one Preferred Share igltb&ing price of the Preferred Shares (as detemriiméhe same manner as set forth for
Common Shares in the second sentence of Sectidij()L{or the Trading Day immediately prior to tdate of such exercise; PROVIDED,
HOWEVER, that if the closing price of the Prefer@olares cannot be so determined, the closing pfittee Preferred Shares for such
Trading Day will be conclusively deemed to be aroant equal to the closing price of the Common Shédetermined pursuant to the sec
sentence of Section 11(d)(i)) for such Trading Dauftiplied by one hundred (as such number may Ipeogypiately adjusted to reflect events
such as stock splits, stock dividends, recapittiima or similar transactions relating to the Comn&ares occurring after the date of this
Agreement); PROVIDED FURTHER, HOWEVER, that if et the Common Shares nor the Preferred Shargsibliely held or listed or
admitted to trading on any national securities excfe, or the subject of available bid and askedegthe current market value of one
Preferred Share will mean the fair value thereadetermined in good faith by the Directors of then@pany, whose determination will be
described in a statement filed with the Rights Agen

(c) Following the occurrence of a Triggering Evehg Company will not be required to issue fraciohCommon Shares or other securities
issuable upon exercise or exchange of the Rights distribute certificates which evidence any sfrabtional securities. In lieu of issuing
any such fractional securities, the Company maytpany Person to whom or which such fractionalisées would otherwise be issuable an
amount in cash equal to the same fraction of theeatimarket value of one such security. For puepas this

Section 14(c), the current market value of one Com®hare or other security issuable upon the eseenri exchange of Rights is the closing
price thereof (as determined in the same mannsetderth for Common Shares in the second senteh8ection 11(d)(i)) for the Trading

Day immediately prior to the date of such exercisexchange; PROVIDED, HOWEVER, that if neither @@mmon Shares nor any such
other securities are publicly held or listed or @thd to trading on any national securities excleamg the subject of available bid and asked
quotes, the current market value of one Commonestrasuch other security will mean the
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fair value thereof as determined in good faith iy Directors of the Company, whose determinatidhmean the fair value thereof as be
described in a statement filed with the Rights Agen

15. RIGHTS OF ACTION. All rights of action in resgeof this Agreement, excepting the rights of attiiven to the Rights Agent under
Section 18, are vested in the respective registeotters of the Right Certificates (and, priorfte Distribution Date, the registered holders of
the Common Shares); and any registered holderyoRéght Certificate (or, prior to the Distributidbate, of the Common Shares), without
consent of the Rights Agent or of the holder of ather Right Certificate (or, prior to the Distriimn Date, of the holder of any Common
Shares), may in his own behalf and for his own kieasforce, and may institute and maintain any,sgtion or proceeding against the
Company to enforce, or otherwise act in respedbisfright to exercise the Rights evidenced by Srigjint Certificate in the manner provided
in such Right Certificate and in this Agreementtiut limiting the foregoing or any remedies avaligato the holders of Rights, it is
specifically acknowledged that the holders of Righibuld not have an adequate remedy at law fobaggch of this Agreement and will
therefore be entitled to specific performance efabligations under this Agreement, and injunctaleef against actual or threatened
violations of the obligations of any Person subjedhis Agreement.

16. AGREEMENT OF RIGHTS HOLDERS. Every holder dReght by accepting the same consents and agrebsheitCompany and the
Rights Agent and with every other holder of a Rittatt:

(a) Prior to the Distribution Date, the Rights &rensferable only in connection with the transfethe Common Shares.

(b) After the Distribution Date, the Right Certéites are transferable only on the registry bookbh®Rights Agent if surrendered at the
principal office of the Rights Agent designated $och purpose, duly endorsed or accompanied bg@epinstrument of transfer.

(c) The Company and the Rights Agent may deem raad the person in whose name the Right Certifigateprior to the Distribution Date,
the associated Common Share certificate) is regidtas the absolute owner thereof and of the Riglttenced thereby (notwithstanding any
notations of ownership or writing on the Right (ferate or the associated Common Share certifinede by anyone other than the Comg
or the Rights Agent) for all purposes whatsoeved, @either the Company nor the Rights Agent wilbffected by any notice to the contrary.
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(d) Such holder expressly waives any right to nex@iny fractional Rights and any fractional se@siupon exercise or exchange of a Right,
except as otherwise provided in Section 14.

(e) Notwithstanding anything in this Agreementhe tontrary, neither the Company nor the RightsrAgéll have any liability to any holder
of a Right or other Person as a result of its ilitgtib perform any of its obligations under thigiggement by reason of any preliminary or
permanent injunction or other order, decree onguissued by a court of competent jurisdiction yaljovernmental, regulatory or
administrative agency or commission, or any statuie, regulation or executive order promulgateémacted by any governmental autho
prohibiting or otherwise restraining performancesoth obligation; PROVIDED, HOWEVER, that the Comypavill use its best efforts to
have any such order, decree or ruling lifted oeotlise overturned as soon as possible.

17. RIGHT CERTIFICATE HOLDER NOT DEEMED A SHAREHOLER. No holder, as such, of any Right Certificat# g entitled to
vote, receive dividends, or be deemed for any meftbe holder of Preferred Shares or any otheritieswf the Company which may at any
time be issuable upon the exercise of the Riglisesented thereby, nor will anything contained imeoe in any Right Certificate be constrt
to confer upon the holder of any Right Certificate,such, any of the rights of a shareholder otwapany or any right to vote for the
election of Directors or upon any matter submittedhareholders at any meeting thereof, or to giweithhold consent to any corporate
action, or to receive notice of meetings or ottatioas affecting shareholders (except as provideskiction 25), or to receive dividends or
subscription rights, or otherwise, until the RightRights evidenced by such Right Certificate shalle been exercised in accordance witt
provisions of this Agreement or exchanged purstatite provisions of Section 24.

18. CONCERNING THE RIGHTS AGENT. (a) The Companyl way to the Rights Agent reasonable compensdtioall services rendered
by it hereunder and, from time to time, on demafithe Rights Agent, its reasonable expenses andsebfees and other disbursements
incurred in the administration and execution of thgreement and the exercise and performance diiftss hereunder. The Company will
also indemnify the Rights Agent for, and hold itrhéess against, any loss, liability, suit, actipmceeding or expense, incurred without
negligence, bad faith, or willful misconduct on et of the Rights Agent, for anything done or thed to be done by the Rights Agent in
connection with the acceptance and administratiadhis Agreement, including the costs and expen$eefending against any claim of
liability arising therefrom, directly or indirectly
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(b) The Rights Agent will be protected and will immo liability for or in respect of any action tak suffered, or omitted by it in connection
with its administration of this Agreement in rel@nupon any Right Certificate or certificate evideg Preferred Shares or Common Shares
or other securities of the Company, instrumentssignment or transfer, power of attorney, endorsg¢nadfidavit, letter, notice, direction,
consent, certificate, statement or other papeoouthent believed by it to be genuine and to beesigaxecuted, and, where necessary,
verified or acknowledged, by the proper Personesséhs.

19. MERGER OR CONSOLIDATION OR CHANGE OF NAME OF®HTS AGENT. (a) Any corporation into which the Rigtgent or
any successor Rights Agent may be merged or witblwihmay be consolidated, or any corporation Itésy from any merger or
consolidation to which the Rights Agent or any ®8sor Rights Agent is a party, or any corporatimteeding to the corporate trust business
of the Rights Agent or any successor Rights Agsilitpe the successor to the Rights Agent undex Agreement without the execution or
filing of any paper or any further act on the gaErainy of the parties hereto, provided that suapa@tion would be eligible for appointment
as a successor Rights Agent under the provisiogection 21. If at the time such successor Riglgsmsucceeds to the agency created by
this Agreement any of the Right Certificates shalle been countersigned but not delivered, any suetessor Rights Agent may adopt the
countersignature of the predecessor Rights Agehtativer such Right Certificates so countersigraad! if at that time any of the Right
Certificates shall not have been countersigned saogessor Rights Agent may countersign such Rightificates either in the name of the
predecessor Rights Agent or in the name of theessor Rights Agent; and in all such cases suchtRigttificates will have the full force
provided in the Right Certificates and in this Agmeent.

(b) If at any time the name of the Rights Agentres and at such time any of the Right Certifichgage been countersigned but not
delivered, the Rights Agent may adopt the courgeegure under its prior name and deliver Rightiiestes so countersigned; and if at that
time any of the Right Certificates have not beamntersigned, the Rights Agent may countersign Right Certificates either in its prior
name or in its changed name; and in all such casgsRight Certificates will have the full forceopided in the Right Certificates and in this
Agreement.

20. DUTIES OF RIGHTS AGENT. The Rights Agent undg&gs the duties and obligations imposed by thiségrent upon the following
terms and conditions, by all of which the Compang the holders of Right Certificates, by their gtaece thereof, will be bound:
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(a) The Rights Agent may consult with legal courfag¢io may be legal counsel for the Company), aedohinion of such counsel will be full
and complete authorization and protection to thghfi Agent as to any action taken or omitted liy good faith and in accordance with such
opinion.

(b) Whenever in the performance of its duties urdisr Agreement the Rights Agent deems it necessaggsirable that any fact or matter be
proved or established by the Company prior to kinsuffering any action hereunder, such fact atten (unless other evidence in respect
thereof be herein specifically prescribed) may &ended to be conclusively proved and establishetldgyrtificate signed by any one of the
Chairman of the Board, the President, any ViceiBleas, the Secretary or the Treasurer of the Compand delivered to the Rights Agent,
and such certificate will be full authorizationtte Rights Agent for any action taken or suffemedaod faith by it under the provisions of t
Agreement in reliance upon such certificate.

(c) The Rights Agent will be liable hereunder ofdy its own negligence, bad faith or willful misadurct.

(d) The Rights Agent will not be liable for or bgason of any of the statements of fact or recitafgained in this Agreement or in the Right
Certificates (except its countersignature thereofe required to verify the same, but all suckeste@nts and recitals are and will be deem
have been made by the Company only.

(e) The Rights Agent will not be under any respbitity in respect of the validity of this Agreememt the execution and delivery hereof
(except the due execution and delivery hereof byRights Agent) or in respect of the validity oeeution of any Right Certificate (except its
countersignature thereof); nor will it be respofesiior any breach by the Company of any covenantained in this Agreement or in any
Right Certificate; nor will it be responsible famyaadjustment required under the provisions of iBest11 or 13 (including any adjustment
which results in Rights becoming void) or respolesfbr the manner, method or amount of any suchstjent or the ascertaining of the
existence of facts that would require any suchstdjent (except with respect to the exercise of Righidenced by Right Certificates after
actual notice of any such adjustment); nor willytany act hereunder be deemed to make any repaéisaror warranty as to the authoriza
or reservation of any shares of stock or otherrigesito be issued pursuant to this AgreementngrRight Certificate or as to whether any
shares of stock or other securities
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will, when issued, be duly authorized, validly isdufully paid and nonassessable.

() The Company will perform, execute, acknowledgel deliver or cause to be performed, executedhaweledged and delivered all such
further and other acts, instruments and assuraxasy reasonably be required by the Rights Agenthé carrying out or performing by the
Rights Agent of the provisions of this Agreement.

(g) The Rights Agent is hereby authorized and tiz@to accept instructions with respect to theqrerince of its duties hereunder from any
one of the Chairman of the Board, the President\ace President, the Secretary or the Treasurén@fCompany, and to apply to such
officers for advice or instructions in connectioiihnits duties, and it will not be liable for angteon taken or suffered to be taken by it in g
faith in accordance with instructions of any suéficer.

(h) The Rights Agent and any shareholder, diredfficer, or employee of the Rights Agent may bss], or deal in any of the Rights or ot
securities of the Company or become pecuniarilgragted in any transaction in which the Company beainterested, or contract with or
lend money to the Company or otherwise act as andly freely as though it were not Rights Agent urthlis Agreement. Nothing herein
precludes the Rights Agent from acting in any ottegracity for the Company or for any other Person.

(i) The Rights Agent may execute and exercise dilgeorights or powers hereby vested in it or perfany duty hereunder either itself or by
or through its attorneys or agents, and the Riggent will not be answerable or accountable for acly default, neglect or misconduct of
such attorneys or agents or for any loss to thegamy resulting from any such act, default, negbeehisconduct, provided reasonable care
was exercised in the selection and continued emmpdoy thereof. The Rights Agent will not be undey daty or responsibility to ensure
compliance with any applicable federal or stataigges laws in connection with the issuance, tfaner exchange of Right Certificates.

() If, with respect to any Right Certificate sundered to the Rights Agent for exercise, transfglit up, combination or exchange, either (i)
the certificate attached to the form of assignnoeribrm of election to purchase, as the case mahdeeither not been completed or indic
an affirmative response to clause 1 or 2 theradfij)aany other actual or suspected irregularitists, the Rights Agent will not take any
further action with respect to such requested ésertransfer, split up, combination or exchangenauit first
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consulting with the Company, and will thereaftéeetdurther action with respect thereto only in ademce with the Company's written
instructions.

21. CHANGE OF RIGHTS AGENT. The Rights Agent or auccessor Rights Agent may resign and be disctidrgm its duties under this
Agreement upon 30 calendar days' notice in writirgjled to the Company and to each transfer agetiteoPreferred Shares or the Common
Shares by registered or certified mail, and toriblelers of the Right Certificates by first classilmBhe Company may remove the Rights
Agent or any successor Rights Agent upon 30 calethalgs' notice in writing, mailed to the Rights Ager successor Rights Agent, as the
case may be, and to each transfer agent of therRrdfShares and the Common Shares by registegsdtified mail, and to the holders of |
Right Certificates by first class mail. If the RighAgent resigns or is removed or otherwise becanepable of acting, the Company will
appoint a successor to the Rights Agent. If the @amy fails to make such appointment within a peabd0 calendar days after giving notice
of such removal or after it has been notified iiting of such resignation or incapacity by the gesng or incapacitated Rights Agent or by
the holder of a Right Certificate (who will, witlugh notice, submit his Right Certificate for inspi@ic by the Company), then the registered
holder of any Right Certificate may apply to anydmf competent jurisdiction for the appointmehamew Rights Agent. Any successor
Rights Agent, whether appointed by the Companyyasuzh a court, will be a corporation or other legygtity organized and doing business
under the laws of the United States or of the Siat@hio or New York (or of any other state of theited States so long as such corporation
is authorized to do business as a banking ingtiiuti the State of Ohio or New York), in good stiagg having a principal office in the State
of Ohio or New York, which is authorized under su@mWs to exercise corporate trust or stock transdevers and is subject to supervision or
examination by federal or state authority and witiak at the time of its appointment as Rights Agetiimbined capital and surplus of at
least $50 million. After appointment, the succe$®hts Agent will be vested with the same poweghts, duties, and responsibilities as if it
had been originally named as Rights Agent withautier act or deed; but the predecessor Rights tAg#irdeliver and transfer to the
successor Rights Agent any property at the time bglit hereunder, and execute and deliver anjhéurassurance, conveyance, act, or deed
necessary for the purpose. Not later than the t&ffedate of any such appointment, the Companyfildlinotice thereof in writing with the
predecessor Rights Agent and each transfer agehé #freferred Shares or the Common Shares, ariémadice thereof in writing to the
registered holders of the Right Certificates. Failio give any notice provided for in this Sectii however, or any defect therein, will not
affect the legality or validity of the resignationremoval of the Rights Agent or the appointmdrthe successor Rights Agent, as the case
may be.
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22. ISSUANCE OF NEW RIGHT CERTIFICATES. Notwithstling any of the provisions of this Agreement othe# Rights to the contrary,
the Company may, at its option, issue new Rightifimtes evidencing Rights in such form as maypproved by its Directors to reflect any
adjustment or change in the Purchase Price pee simakthe number or kind of securities issuablenwp@rcise of the Rights made in
accordance with the provisions of this Agreememtddition, in connection with the issuance or ggi¢he Company of Common Shares
following the Distribution Date and prior to the fiisation Date, the Company (a) will, with respectGommon Shares so issued or sold
pursuant to the exercise, exchange or conversigeafrities (other than Rights) issued prior toRi&ribution Date which are exercisable or
exchangeable for, or convertible into Common Shaed (b) may, in any other case, if deemed nepgssapropriate or desirable by the
Directors of the Company, issue Right Certificaggzresenting an equivalent number of Rights as dvbale been issued in respect of such
Common Shares if they had been issued or sold frithre Distribution Date, as appropriately adjdsis provided herein as if they had been
so issued or sold; PROVIDED, HOWEVER, that (i) mels Right Certificate will be issued if, and to #went that, in its good faith judgm:
the Directors of the Company determine that theaisse of such Right Certificate could have a maltadverse tax consequence to the
Company or to the Person to whom or which such Rigtificate otherwise would be issued and

(i) no such Right Certificate will be issued ifcito the extent that, appropriate adjustment atiserhas been made in lieu of the issuance
thereof.

23. REDEMPTION. (a) Prior to the Expiration Datiee tDirectors of the Company may, at their opti@deem all but not less than all of the
then-outstanding Rights at the Redemption Pri@mgttime prior to the Close of Business on therlatdi) the Distribution Date and (ii) the
date of the first occurrence of a Triggering Evéty such redemption will be effective immediatalyon the action of the Directors of the
Company ordering the same, unless such actioredbitectors of the Company expressly provides sbhah redemption will be effective at a
subsequent time or upon the occurrence or nonaaeerof one or more specified events (in which sasé redemption will be effective in
accordance with the provisions of such action eflfirectors of the Company).

(b) Immediately upon the effectiveness of the repléon of the Rights as provided in Section 23(ay] without any further action and withs
any notice, the right to exercise the Rights vethtinate and the only right thereafter of the hidd# Rights will be to receive the Redemp
Price, without interest thereon. Promptly after ¢iffectiveness of the redemption of the Rightsrasigded in Section 23(a), the Company will
publicly announce such redemption and, within llerodar days thereafter, will give notice of suctlermption to the holders of the then-
outstanding Rights by mailing such notice to atitsu
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holders at their last addresses as they appearthpargistry books of the Company; PROVIDED, HOWARY/ that the failure to give, or a
defect in, any such notice will not affect the dali of the redemption of the Rights. Any noticattis mailed in the manner herein provided
will be deemed given, whether or not the holdeeress the notice. The notice of redemption maitethe holders of Rights will state the
method by which the payment of the Redemption Rridebe made. The Company may, at its option, ffeyRedemption Price in cash,
Common Shares (based upon the current per shakenmaice of the Common Shares (determined purdoa®éction 11(d)) at the time of
redemption), or any other form of considerationndeé appropriate by the Directors of the Compangdbaipon the fair market value of s
other consideration, determined by the DirectorthefCompany in good faith) or any combination ¢loér The Company may, at its option,
combine the payment of the Redemption Price withather payment being made concurrently to holdédommon Shares and, to the
extent that any such other payment is discretigmaay reduce the amount thereof on account oféhewrent payment of the Redemption
Price. If legal or contractual restrictions prevrg Company from paying the Redemption PriceRH@nform of consideration deemed
appropriate by the Directors) at the time of redeomp the Company will pay the Redemption Pricghait interest, promptly after such time
as the Company ceases to be so prevented fromgptingrRedemption Price.

(c) At any time following the Share Acquisition Bathe Directors of the Company may relinquishrigkt to redeem the Rights under this
Section 23 by duly adopting a resolution to th&af Immediately upon adoption of such resolutitwe, rights of the Directors of the
Company to redeem the Rights will terminate withiouther action and without any notice. Promptlieafadoption of such a resolution, the
Company will publicly announce such action; PROVIQEHOWEVER, that the failure to give, or any defagtany such notice will not
affect the validity of the action of the Directafthe Company.

24. EXCHANGE. (a) The Directors of the Company metytheir option, at any time after the later af 8hare Acquisition Date and the
Distribution Date, exchange all or part of the ttmenistanding and exercisable Rights (which will mefude Rights that have become void
pursuant to the provisions of

Section 11(a)(ii)) for Common Shares at an exchaatje of one Common Share per Right, appropriaelysted to reflect any stock split,
stock dividend or similar transaction occurringeathe Record Date (such exchange ratio beingriedter referred to as the "Exchange
Ratio"). Any such exchange will be effective immagdiy upon the action of the Directors of the Compardering the same, unless such
action of the Directors of the Company expressgvjates that such exchange will be effective atl@sequent time or upon the occurrence or
nonoccurrence of one or more specified events fiichivcase such
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exchange will be effective in accordance with thevgsions of such action of the Directors of then@pany). Notwithstanding the foregoing,
the Directors of the Company will not be empowetedffect such exchange at any time after any Resther than the Company or any
Related Person), who or which, together with afilistes and Associates of such Person, becomeBeheficial Owner of 50% or more of
the then-outstanding Common Shares.

(b) Immediately upon the effectiveness of the ergesof any Rights as provided in Section 24(a),witldout any further action and without
any notice, the right to exercise such Rights teiliminate and the only right with respect to suehi thereafter of the holder of such Rights
will be to receive that number of Common Sharesaktputhe number of such Rights held by such hatdeitiplied by the Exchange Ratio.
Promptly after the effectiveness of the exchangaengfRights as provided in Section 24(a), the Campeill publicly announce such
exchange and, within 10 calendar days thereafiérgiwe notice of such exchange to all of the heklof such Rights at their last addresse
they appear upon the registry books of the Riglggemy, PROVIDED, HOWEVER, that the failure to giwg,any defect in, such notice will
not affect the validity of such exchange. Any netibat is mailed in the manner herein provided bélldeemed given, whether or not the
holder receives the notice. Each such notice dfi@xge will state the method by which the excharigeeoCommon Shares for Rights will
effected and, in the event of any partial exchatiggnumber of Rights which will be exchanged. Avaytial exchange will be effected pro
rata based on the number of Rights (other thantRighich have become void pursuant to the provssafrSection 11(a)(ii)) held by each
holder of Rights.

(c) In any exchange pursuant to this Section 22Gbmpany, at its option, may substitute for anjn@mn Share exchangeable for a Right (i)
equivalent common shares (as such term is useddiio® 11(a)(iii)), (ii) cash, (iii) debt securif®f the Company, (iv) other assets, or (v)
combination of the foregoing, in any event havingaggregate value, as determined in good faitthéybirectors of the Company (whose
determination will be described in a statementfiléth the Rights Agent), equal to the current nearkalue of one Common Share
(determined pursuant to Section 11(d)) on the hia@lay immediately preceding the date of the effecess of the exchange pursuant to
Section 24.

25. NOTICE OF CERTAIN EVENTS. (a) If, after the Eribution Date, the Company proposes (i) to pay @dimidend payable in stock of a
class to the holders of Preferred Shares or to raakether distribution to the holders of Prefer&dres (other than a regular periodic cash
dividend), (ii) to offer to the holders of Prefedr8hares rights, options or warrants to subscaobeifto purchase any additional Preferred
Shares or shares of stock of any class or any stwirities,
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rights, or options, (iii) to effect any reclasséton of its Preferred Shares (other than a reileason involving only the subdivision of
outstanding Preferred Shares), (iv) to effect amysolidation or merger into or with, or to effealyssale or other transfer (or to permit one or
more of its Subsidiaries to effect any sale or othansfer), in one or more transactions, of assetarning power (including without
limitation securities creating any obligation oe hart of the Company and/or any of its Subsid&niepresenting more than 50% of the a:
and earning power of the Company and its Subsatiataken as a whole, to any other Person or Peatbar than the Company or one or
more of its wholly owned Subsidiaries, (v) to effdw liquidation, dissolution or winding up of t®mpany, or (vi) to declare or pay any
dividend on the Common Shares payable in CommonreSiua to effect a subdivision, combination or asslfication of the Common Shares
then, in each such case, the Company will giveathénolder of a Right Certificate, to the exterisible and in accordance with Section 26, a
notice of such proposed action, which specifies¢iterd date for the purposes of such stock didddistribution or offering of rights,
options or warrants, or the date on which suchassification, consolidation, merger, sale, trandfguidation, dissolution or winding up is to
take place and the date of participation thereithieyholders of the Common Shares and/or Pref@hades, if any such date is to be fixed,
and such notice will be so given, in the case gfaation covered by clause (i) or (ii) above, askel0 calendar days prior to the record date
for determining holders of the Preferred Shareptoposes of such action, and, in the case of acly sther action, at least 10 calendar days
prior to the date of the taking of such proposdtamr the date of participation therein by thédeos of the Common Shares and/or Prefe
Shares, whichever is the earlier.

(b) In case any Triggering Event occurs, thenniy such case, the Company will as soon as prattithbreafter give to the Rights Agent
each holder of a Right Certificate, in accordanéé Bection 26, a notice of the occurrence of sendmt, which specifies the event and the
consequences of the event to holders of Rights.

26. NOTICES. (a) Notices or demands authorizechisyAgreement to be given or made by the Rightsrhge by the holder of any Right
Certificate to or on the Company will be sufficigngiven or made if sent by first class mail, pgstaorepaid, addressed (until another address
is filed in writing with the Rights Agent) as folics:

Brush Wellman Inc. 17876 St. Clair Avenue ClevelaD#l 44110
Attention: Secretary
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(b) Subject to the provisions of Section 21 heraaf; notice or demand authorized by this Agreerteebe given or made by the Company or
by the holder of any Right Certificate to or on Rights Agent will be sufficiently given or madesént by first-class mail, postage prepaid,
addressed (until another address is filed in wgitirith the Company) as follows:

National City Bank, N.A

Corporate Trust Administration
629 Euclid Avenue, Suite 635
Cleveland, OH 44114

Attention: Vice President - Administration

(c) Notices or demands authorized by this Agreerteebe given or made by the Company or the Riglgsrmto the holder of any Right
Certificate (or, if prior the Distribution Date, the holder of any certificate evidencing Commomrgh) will be sufficiently given or made if
sent by first class mail, postage prepaid, adddegssuch holder at the address of such holdeh@srs on the registry books of the Company.

27. SUPPLEMENTS AND AMENDMENTS. Prior to the timewhich the Rights cease to be redeemable pursa&@gction 23, and subject
to the last sentence of this Section 27, the Compaay in its sole and absolute discretion, andRights Agent will if the Company so
directs, supplement or amend any provision of Agigeement in any respect without the approval ¢ffasiders of Rights or Common Shat
From and after the time at which the Rights cead®etredeemable pursuant to Section 23, and subjéut last sentence of this

Section 27, the Company may, and the Rights Agdhifuhe Company so directs, supplement or amtnisl Agreement without the approy
of any holders of Rights or Common Shares in ofdeto cure any ambiguity, (b) to correct or suppat any provision contained herein
which may be defective or inconsistent with anyeothrovisions herein, (c) to shorten or lengtheptane period hereunder, or (d) to
supplement or amend the provisions hereunder imamyner which the Company may deem desirable; geeovihat no such supplement or
amendment shall adversely affect the interesta@hblders of Rights as such (other than an Aawgiifierson or an Affiliate or Associate of
an Acquiring Person), and no such supplement ondment shall cause the Rights again to become melge or cause this Agreement
again to become supplementable or amendable otethén in accordance with the provisions of thigence. Without limiting the
generality or effect of the foregoing, this Agreethmay be supplemented or amended to provide fdr gating powers for the Rights and
such procedures for the exercise thereof, if asyha Directors of the Company may determine taggropriate. Upon the delivery of a
certificate from an officer of the Company whichtss that the proposed supplement or amendment@ipliance with the terms of this
Section 27, the Rights Agent will execute such semppnt or amendment; PROVIDED, HOWEVER, that thkifa or refusal of
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the Rights Agent to execute such supplement or dment will not affect the validity of any supplent@m amendment adopted by the
Directors of the Company, any of which will be efige in accordance with the terms thereof. Notstéinding anything in this Agreement to
the contrary, no supplement or amendment may bewhith decreases the stated Redemption Pricedmannt less than $0.01 per Right.

28. SUCCESSORS; CERTAIN COVENANTS. All the coversaaihd provisions of this Agreement by or for thedfié of the Company or tt
Rights Agent will be binding on and inure to thenbt of their respective successors and assigrezihder.

29. BENEFITS OF THIS AGREEMENT. Nothing in this Aggment will be construed to give to any Personrdtien the Company, the
Rights Agent, and the registered holders of thenRizertificates (and, prior to the Distribution Bathe Common Shares) any legal or
equitable right, remedy or claim under this Agreatn&his Agreement will be for the sole and excladbenefit of the Company, the Rights
Agent, and the registered holders of the Rightifi@ates (or prior to the Distribution Date, ther@mon Shares).

30. GOVERNING LAW. This Agreement, each Right aagte Right Certificate issued hereunder will be degho be a contract made under
the internal substantive laws of the State of Gimd for all purposes will be governed by and carstrin accordance with the internal
substantive laws of such State applicable to cotdri@ be made and performed entirely within sutztieS

31. SEVERABILITY. If any term, provision, covenamit restriction of this Agreement is held by a cafrcompetent jurisdiction or other
authority to be invalid, void or unenforceable, teenainder of the terms, provisions, covenantsrasttictions of this Agreement will remain
in full force and effect and will in no way be affed, impaired or invalidated; PROVIDED, HOWEVERat nothing contained in this
Section 31 will affect the ability of the Companyder the provisions of Section 27 to supplemernoend this Agreement to replace such
invalid, void or unenforceable term, provision, enant or restriction with a legal, valid and enéable term, provision, covenant or
restriction.

32. DESCRIPTIVE HEADINGS, ETC. Descriptive headirfthe several Sections of this Agreement arerfiadgor convenience only and
will not control or affect the meaning or constiantof any of the provisions hereof. Unless otheenéxpressly provided, references herein to
Sections, paragraphs and Exhibits are to Sectparagraphs and Exhibits of or to this Agreement.

33. DETERMINATIONS AND ACTIONS BY THE DIRECTORS. Fall purposes of this Agreement, any calculatibthe number of
Common Shares outstanding at any particular tineyding for
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purposes of determining the particular percentdgeich outstanding Common Shares of which any PRéssthe Beneficial Owner, will be
made in accordance with the last sentence of R&de3{d)(1)(i) of the General Rules and Regulationder the Exchange Act. The Directors
of the Company will have the exclusive power antharity to administer this Agreement and to exer@8 rights and powers specifically
granted to the Directors of the Company or to tbex@any, or as may be necessary or advisable iadimnistration of this Agreement,
including without limitation the right and power (a) interpret the provisions of this Agreement @mdmake all determinations deemed
necessary or advisable for the administration isf Agreement (including any determination as to thvbeparticular Rights shall have beca
void). All such actions, calculations, interpretas and determinations (including, for purposesladise (ii) below, any omission with respect
to any of the foregoing) which are done or madéheyDirectors of the Company in good faith will § final, conclusive and binding on the
Company, the Rights Agent, the holders of the Rigimd all other parties and (ii) not subject theeEtors of the Company to any liability to
any Person, including without limitation the Riglitgent and the holders of the Rights.

34. COUNTERPARTS. This Agreement may be executethinnumber of counterparts and each of such crparts will for all purposes be
deemed to be an original, and all such counterpélitsogether constitute but one and the samaumsent.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and their rasgecorporate seals to be
hereunto affixed and attested, all as of the dalyyaar first above written.

[SEAL]
Attest: BRU SH WELLMAN INC.
By:
Michael C. Hasychak Gordon D. Harnett
Treasurer and Secretary Chairman of the Board,
President and Chief
Executive Officer
[SEAL]
Attest: NAT IONAL CITY BANK, N.A.
By:
David B. Davis J. Dean Presson
Vice President Vice President
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EXHIBIT A

TERMS OF PREFERRED SHARES

DIVISION A-1
SERIAL PREFERRED STOCK, SERIES A

SECTION 1. There is established hereby a seri&edhl Preferred Stock that shall be designateekidSPreferred Stock, Series
A" (hereinafter sometimes called this "Series"r@ tSeries A Preferred Shares") and that shall Haéerms set forth in this Division A-1.

SECTION 2. The number of shares of this Seried slead50,000.

SECTION 3. (a) The holders of record of Series Af®red Shares shall be entitled to receive, winehaa declared by the Board of Direct

in accordance with the terms hereof, out of furglly available for the purpose, cumulative qudytdividends payable in cash on the first
day of January, April, July and October in eachryeach such date being referred to herein as artéuly Dividend Payment Date"),
commencing on the first Quarterly Dividend Payni@ate after the first issuance of a Series A PreteBhare or fraction of a Series A
Preferred Share in an amount per share (roundéek toearest cent) equal to the lesser of (i) $&r5@) subject to the provision for
adjustment hereinafter set forth, 100 times theegaie per share amount of all cash dividends;,180dimes the aggregate per share amount
(payable in kind) of all norwash dividends or other distributions, other thalivedend payable in shares of Common Stock, aralivision of
the outstanding Common Stock (by reclassificatiootherwise), declared on the Common Stock sineenttmediately preceding Quarterly
Dividend Payment Date, or, with respect to the fi¥sarterly Dividend Payment Date, since the fsstiance of any Series A Preferred Share
or fraction of a Series A Preferred Share. In thenéthe Corporation shall at any time declareay any dividend on the Common Stock
payable in Common Stock, or effect a subdivisioo@nbination or consolidation of the outstandingrsls of Common Stock (by
reclassification or otherwise than by payment divddend in Common Stock) into a greater or lessanber of shares of Common Stock,
then in each such case the amount to which hotfe3eries A Preferred Shares were entitled immebljigrior to such event under clause (ii)
of the preceding sentence shall be adjusted byiptyiltg such amount by a fraction the numeratowbfch is the number of shares of
Common Stock outstanding immediately after suchmeaad the denominator of which is the number afet of Common Stock that were
outstanding immediately prior to such event.
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(b) Dividends shall begin to accrue and be cumegadin outstanding Series A Preferred Shares frenQiharterly Dividend Payment Date
next preceding the date of issue of such SeriesefeRed Shares, unless the date of issue of hwariesis prior to the record date for the First
Quarterly Dividend Payment Date, in which casedéwids on such shares shall begin to accrue fromiateeof issue of such shares, or unless
the date of issue is a Quarterly Dividend Paymeater is a date after the record date for theraiation of holders of shares of Series A
Preferred Shares entitled to receive a quartevigeind and before such Quarterly Dividend PaymeateDin either of which events such
dividends shall begin to accrue and be cumulatomfsuch Quarterly Dividend Payment Date. Accrugdumpaid dividends shall not bear
interest. No dividends shall be paid upon or dedand set apart for any Series A Preferred Sharesy dividend period unless at the same
time a dividend for the same dividend period, rigtéi proportion to the respective annual divideates fixed therefor, shall be paid upon or
declared and set apart for all Serial Preferredisod all series then outstanding and entitlecetmeive such dividend. The Board of Directors
may fix a record date for the determination of leotdof Series A Preferred Shares entitled to receayment of a dividend or distribution
declared thereon, which record date shall be n@ri@n 40 days prior to the date fixed for the payththereof.

SECTION 4. Subject to the provisions of Section)@ifp of Division A and in accordance with Sectidnof Division A, the Series A Preferr
Shares shall be redeemable from time to time abpiien of the Board of Directors of the Corporatias a whole or in part, at any time at a
redemption price per share equal to one hundresktifme then applicable Purchase Price as defingirtertain Rights Agreement, dated as
of January 27, 1998, between the Corporation artbig City Bank, N.A. (the "Rights Agreement"), th& same may from time to time be
amended in accordance with its terms, which PueRaige is as of January 27, 1998, subject to adprgt from time to time as provided in
the Rights Agreement. Copies of the Rights Agredraemavailable from the Company upon requestéretvent that fewer than all of the
outstanding Series A Preferred Shares are to se=need, the number of shares to be redeemed shasl determined by the Board of
Directors and the shares to be redeemed shall&etesg pro rata or by lot in such manner as sheatlétermined by the Board of Directors.

SECTION 5. (a) In the event of any voluntary oraluntary liquidation, dissolution or winding up tbfe affairs of the Corporation
(hereinafter referred to as a "Liquidation™), netdbution shall be made to the holders of shafesazk ranking junior (either as to dividends
or upon Liquidation) to the Series A Preferred $baunless, prior thereto, the holders of Seri€&eferred Shares shall have received at
an amount per share equal to one hundred timeabneapplicable Purchase Price as defined in thhtRiAgreement, as the same
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may be from time to time amended in accordance igtterms, which Purchase Price is as of Januant 298, subject to adjustment from
time to time as provided in the Rights Agreemehits @n amount equal to accrued and unpaid dividanddistributions thereon, whether or
not earned or declared, to the date of such paymemtided that the holders of shares of SeriesefdPred Shares shall be entitled to receive
an aggregate amount per share, subject to thesmwavior adjustment hereinafter set forth, equdl@0 times the aggregate amount to be
distributed per share to holders of Common Stdo& (Series A Liquidation Preference").

(b) In the event, however, that the net assetkefCiorporation are not sufficient to pay in fukk tamount of the Series A Liquidation
Preference and the liquidation preferences oftakoseries of Serial Preferred Stock, if any, Whink on a parity with the Series A
Preferred Shares as to distribution of assetsquitlation, all shares of this Series and of subleroSerial Preferred Stock shall share ratably
in the distribution of assets (or proceeds thergokiquidation in proportion to the full amounts which they are respectively entitled.

(c) In the event the Corporation shall at any tieelare or pay any dividend on the Common Stoclapleyin Common Stock, or effect a
subdivision or combination or consolidation of theéstanding Common Stock (by reclassification tieotvise than by payment of a dividend
in Common Stock) into a greater or lesser numbshafes of Common Stock, then in each such casanbant to which holders of Series A
Preferred Shares were entitled immediately priguch event pursuant to the proviso set forth nagraph

(a) above, shall be adjusted by multiplying suctoam by a fraction the numerator of which is thenber of shares of Common Stock
outstanding immediately after such event and tm®aénator of which is the number of shares of Comr8tock that were outstanding
immediately prior to such event.

(d) The merger or consolidation of the Corporatitto or with any other corporation, or the mergeawy other corporation into it, or the s¢
lease or conveyance of all or substantially allghaperty or business of the Corporation, shallbetieemed to be a Liquidation for the
purposes of this

Section 5.

SECTION 6. The Series A Preferred Shares shalbbeatonvertible into Common Stock.
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EXHIBIT B
FORM OF RIGHT CERTIFICATE
Certificate No. R- Rights

NOT EXERCISABLE AFTER FEBRUARY 9, 2008 (SUBJECT TRDSSIBLE EXTENSION AT THE OPTION OF THE COMPANY) C
EARLIER IF REDEEMED, EXCHANGED OR AMENDED. THE RIGHS ARE SUBJECT TO REDEMPTION, EXCHANGE AND
AMENDMENT AT THE OPTION OF THE COMPANY, ON THE TERBISET FORTH IN THE RIGHTS AGREEMENT. UNDER
CERTAIN CIRCUMSTANCES SPECIFIED IN THE RIGHTS AGRBEENT, RIGHTS THAT ARE OR WERE BENEFICIALLY OWNED
BY AN ACQUIRING PERSON OR AN AFFILIATE OR AN ASSOG@ITE OF AN ACQUIRING PERSON (AS SUCH TERMS ARE
DEFINED IN THE RIGHTS AGREEMENT) OR A TRANSFEREE HREOF MAY BECOME NULL AND VOID.

Right Certificate
BRUSH WELLMAN INC.

This certifies that , Or registeregigns, is the registered owner of the numbeiigttR set forth above, each of which
entitles the owner thereof, subject to the termsyipions, and conditions of the Rights Agreemdated as of January 27, 1998 (the "Rights
Agreement”), between Brush Wellman Inc., an Ohigomtion (the "Company"), and National City BahkA., a national banking
association (the "Rights Agent"), to purchase ftbmCompany at any time after the Distribution D@atesuch term is defined in the Rights
Agreement) and prior to 5:00 P.M. (Eastern timejt@Expiration Date (as such term is defined exRights Agreement) at the principal
office or offices of the Rights Agent designatedgach purpose, one one-hundredth of a fully paitassessable share of Serial Preferred
Stock, Series A, without par value (the "Prefer®dires"), of the Company, at a purchase priceENSHRT INITIAL PURCHASE PRICE]
per one one-hundredth of a Preferred Share (theeh@se Price™), upon presentation and surrendiiRight Certificate with the Form of
Election to Purchase and related Certificate ducated. If this Right Certificate is exercisedpart, the holder will be entitled to receive
upon surrender hereof another Right CertificatRight Certificates for the number of whole Rightd axercised. The number of Rights
evidenced by this Right Certificate (and the nuntdfesne one-hundredths of a Preferred Share wheohlme purchased upon exercise
thereof) set forth above, and the Purchase Pridedk above, are the number and Purchase Prioéths date of

B-1



the Rights Agreement, based on the Preferred Sharesnstituted at such date.

As provided in the Rights Agreement, the PurchagsRind/or the number and/or kind of securitissigble upon the exercise of the Rights
evidenced by this Right Certificate are subjea@dpstment upon the occurrence of certain events.

This Right Certificate is subject to all of thertes, provisions and conditions of the Rights Agreetnehich terms, provisions and conditions
are hereby incorporated herein by reference ancragmhrt hereof and to which Rights Agreement egiee is hereby made for a full
description of the rights, limitations of rightdlmations, duties and immunities of the Rights Ag¢éhe Company and the holders of the R
Certificates, which limitations of rights includeet temporary suspension of the exercisability efRights under the circumstances specified
in the Rights Agreement. Copies of the Rights Agreet are on file at the above-mentioned officehefRights Agent and can be obtained
from the Company without charge upon written retjtiesrefor. Terms used herein with initial capi&tters and not defined herein are used
herein with the meanings ascribed thereto in tlgh®RiAgreement.

Pursuant to the Rights Agreement, from and afteffitlst occurrence of a Flip-in Event, any Riglitattare Beneficially Owned by (i) any
Acquiring Person (or any Affiliate or Associateafy Acquiring Person), (ii) a transferee of any @icimg Person (or any such Affiliate or
Associate) who becomes a transferee after the e of a Flip-in Event, or (iii) a transfereeanfy Acquiring Person (or any such Affiliate
or Associate) who became a transferee prior t@ncurrently with the occurrence of a Flip-in Evpntsuant to either (a) a transfer from an
Acquiring Person to holders of its equity secusitie to any Person with whom it has any contingiggeement, arrangement or understan
regarding the transferred Rights or (b) a transfeich the Directors of the Company have determisqghrt of a plan, arrangement or
understanding which has the purpose or effect oidivg certain provisions of the Rights Agreemeamig subsequent transferees of any of
such Persons, will be void without any further actand any holder of such Rights will thereafterehao rights whatsoever with respect to
such Rights under any provision of the Rights Agreet. From and after the occurrence of a Flip-ierifyno Right Certificate will be issued
that represents Rights that are or have becomepugliant to the provisions of the Rights Agreemand any Right Certificate delivered to
the Rights Agent that represents Rights that areee become void pursuant to the provisions oRtigiats Agreement will be cancelled.

This Right Certificate, with or without other RigBertificates, may be transferred, split up, corallior exchanged for another Right
Certificate or Right Certificates entitling the
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holder to purchase a like number of one one-hurldseaf a Preferred Share (or other securitieh@sase may be) as the Right Certificate or
Right Certificates surrendered entitled such ho{deformer holder in the case of a transfer) tochase, upon presentation and surrender
hereof at the principal office of the Rights Ageesignated for such purpose, with the Form of Assignt (if appropriate) and the related
Certificate duly executed.

Subject to the provisions of the Rights Agreemtirg,Rights evidenced by this Certificate may beesded by the Company at its option at a
redemption price of $.01 per Right or may be exgleann whole or in part. The Rights Agreement maybpplemented and amended by the
Company, as provided therein.

The Company is not required to issue fractionsrefd?tred Shares (other than fractions which argiati multiples of one one-hundredth of a
Preferred Share, which may, at the option of them@any, be evidenced by depositary receipts) orabeurities issuable upon the exercise
of any Right or Rights evidenced hereby. In lieusstiing such fractional Preferred Shares or atheurities, the Company may make a cash
payment, as provided in the Rights Agreement.

No holder of this Right Certificate, as such, Wil entitled to vote or receive dividends or be dedfior any purpose the holder of 1

Preferred Shares or of any other securities oCm@pany which may at any time be issuable upomtieecise of the Right or Rights
represented hereby, nor will anything containecimeor in the Rights Agreement be construed to@onpon the holder hereof, as such, any
of the rights of a shareholder of the Company grréght to vote for the election of directors orampany matter submitted to shareholders at
any meeting thereof, or to give or withhold congerdny corporate action, or to receive notice e&tings or other actions affecting
shareholders (except as provided in the Rights éxgent), or to receive dividends or subscriptiohtsgor otherwise, until the Right or
Rights evidenced by this Right Certificate haverbexercised in accordance with the provisions efRights Agreement.

This Right Certificate will not be valid or obligay for any purpose until it has been countersigmgthe Rights Agent.
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WITNESS the facsimile signature of the proper @fficof the Company and its corporate seal. Dated as

[SEAL]
ATTEST: BRUSH WELLMAN INC.
By:
Michael C. Hasychak Go rdon D. Harnett
Secretary Ch airman of the Board,
Pr esident and Chief
Ex ecutive Officer

Countersigned:

NATIONAL CITY BANK, N.A.

Authorized Signature
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Form of Reverse Side of Right Certificate

FORM OF ASSIGNMENT

(To be executed by the registered holder if sudddralesires to transfer the Right Certificate)

FOR VALUE RECEIVED, hereby selisigns and transfers unto

(Please print name and address of transferee)

this Right Certificate, together with all righttléi and interest therein, and does hereby irreygaainstitute and appoint

Attorney, to transfer the within Right Certificate the books of the within-named Company, with fdiver of substitution.

Dated: ,

Signature

Signature Guaranteed:
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CERTIFICATE

The undersigned hereby certifies by checking th@piate boxes that:

(1) the Rights evidenced by this Right Certifichlare [ ] are not being sold, assigned, transf@rsplit up, combined or exchanged by or on
behalf of a Person who is or was an Acquiring Prermoan Affiliate or Associate of any such Persas guch terms are defined in the Rights
Agreement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it

[1did []did not acquire the Rights evidencedthis Right Certificate from any Person who is, wad®ecame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person.

Dated:

Signature
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FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to exercise thbtRCertificate)
To BRUSH WELLMAN INC.:

The undersigned hereby irrevocably elects to egerci Rights represented by this Righificate to purchase the one one-
hundredths of a Preferred Share or other secuistesible upon the exercise of such Rights andesggthat certificates for such securities be
issued in the name of and delivered to:

Please insert social security or other identifyignber:

(Please print name and address)

If such number of Rights is not all the Rights @vided by this Right Certificate, a new Right Cexdife for the balance remaining of such
Rights will be registered in the name of and detdeto:

Please insert social security or other identifyignber:

(Please print name and address)

Dated: ,

Signature
Signature Guaranteed:
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CERTIFICATE
The undersigned hereby certifies by checking th@piate boxes that:

(1) the Rights evidenced by this Right Certifichlare [ ] are not being exercised by or on bebéli Person who is or was an Acquiring
Person or an Affiliate or Associate of any suchsBer(as such terms are defined pursuant to theéfRégireement); and

(2) after due inquiry and to the best knowledgéhefundersigned, it
[1did []did not acquire the Rights evidencedthis Right Certificate from any Person who is, warsbecame an Acquiring Person or an
Affiliate or Associate of an Acquiring Person.

Dated: ,

Signature
NOTICE

SIGNATURES ON THE FOREGOING FORM OF ASSIGNMENT ANEDRM OF ELECTION TO PURCHASE AND IN THE RELATE
CERTIFICATES MUST CORRESPOND TO THE NAME AS WRITTBMON THE FACE OF THIS RIGHT CERTIFICATE IN EVERY
PARTICULAR, WITHOUT ALTERATION OR ENLARGEMENT OR AN CHANGE WHATSOEVER.

SIGNATURES MUST BE GUARANTEED BY AN ELIGIBLE GUARANOR INSTITUTION (BANKS, STOCKBROKERS, SAVINGS
AND LOAN ASSOCIATIONS AND CREDIT UNIONS WITH MEMBERBHIP IN AN APPROVED MEDALLION SIGNATURE
PROGRAM) PURSUANT TO RULE 17AD-15 UNDER THE SECURES EXCHANGE ACT OF 1934, AS AMENDED.
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EXHIBIT C
SUMMARY OF RIGHTS TO PURCHASE PREFERRED STOCK

The Directors (the "Directors") of Brush Wellmarclifthe "Company") have declared a dividend distidn of one right (a "Right") for each
outstanding share of Common Stock, par value $iedGhare (the "Common Shares"), of the Compang.di$tribution is payable on
February 9, 1998 (the "Record Date") to the shddehs of record as of the close of business omRéheord Date. Each Right entitles the
registered holder thereof to purchase from the Gawpne one-hundredth of a share of Serial PrefeSteck, Series A, without par value

(the "Preferred Shares"), of the Company at a ftiee"Purchase Price") of [INSERT INITIAL PURCHASERICE] per one one-hundredth

of a Preferred Share, subject to adjustment. Thergi#ion and terms of the Rights are set forth Rights Agreement, dated as of January 27,
1998 (the "Rights Agreement”), between the Compamd/National City Bank, N.A., as Rights Agent (tRéghts Agent").

Under the Rights Agreement, the Rights will be enickd by the certificates evidencing Common Shamikthe earlier of (the "Distribution
Date"): (i) the close of business on the tenthrodde day following the first date (the "Share Adifion Date") of public announcement that a
person (other than the Company, a subsidiary ol@mp benefit or stock ownership plan of the Conypamany subsidiary or any entity
holding Common Shares for or pursuant to the terh@y such plan), together with its affiliates arsociates, has acquired beneficial
ownership of 20% or more of the thentstanding Common Shares (any such person beminhéer called an "Acquiring Person™) or (i)
close of business on the tenth business day (¢rlater date as may be specified by the DirectotBwing the commencement of a tender
offer or exchange offer by any person (other th@nG@ompany, a subsidiary or employee benefit akstavnership plan of the Company or
any subsidiary or any entity holding Common Shéoe®sr pursuant to the terms of any such plan) ciiessummation of which would result
beneficial ownership by such person of 20% or nodithe then-outstanding Common Shares.

The Rights Agreement provides that, until the Glisition Date, the Rights may be transferred witd anly with the Common Shares. Until
the Distribution Date (or earlier redemption or ieafon of the Rights), any certificate evidencidgmmon Shares of the Company issued
upon transfer or new issuance of the Common Shelesontain a notation incorporating the RightsrAgment by reference. Until the
Distribution Date (or earlier redemption or expivatof the Rights), the surrender for transfer mf aertificates evidencing Common Shares
will also constitute the transfer of the Rightsaasated with such certificates. As soon as prabteéollowing the Distribution
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Date, separate certificates evidencing the Rigights Certificates") will be mailed to holdersrefcord of Common Shares as of the clos
business on the Distribution Date and such sep®&igtets Certificates alone will evidence the Rigite Right is exercisable at any time pi
to the Distribution Date. The Rights will expire thre tenth anniversary of the Record Date (thedHixpiration Date") unless earlier
redeemed, exchanged or amended by the Compangasbael below. Until a Right is exercised, the leolthereof, as such, will have no
rights as a shareholder of the Company, includiegright to vote or to receive dividends.

The Purchase Price payable, and the number ofrdferRed Shares or other securities issuable, egercise of the Rights will be subject to
adjustment from time to time to prevent dilutiojigi the event of a stock dividend on, or a sulsidn, combination or reclassification of, the
Preferred Shares, (ii) upon the grant to holdereferred Shares of certain rights or warransutiscribe for or purchase the Preferred
Shares at a price, or securities convertible intoRreferred Shares with a conversion price, less the then-current market price of the
Preferred Shares, or (iii) upon the distributiomtdders of the Preferred Shares of evidencesdaftitedness, cash (excluding regular periodic
cash dividends), assets, stock (excluding dividgragsble in the Preferred Shares) or subscriptgints or warrants (other than those referred
to above). The number of Rights associated with €aeferred Share will be subject to adjustmemtiénevent of a stock dividend on the
Common Shares payable in Common Shares or a ssisgivcombination or reclassification of Common i@sabccurring, in any such case,
prior to the Distribution Date.

Subject to the Company's Second Amended and Reégsieles of Incorporation, the Preferred Shasssiable upon exercise of the Rights
will be redeemable from time to time at the optidrthe Directors, in whole or in part, at a redeimpiprice per share equal to one hundred
times the then applicable Purchase Price. In teatahat fewer than all of the outstanding Prefit@bares are to be redeemed, the number of
shares to be redeemed shall be as determined IBotre of Directors and the shares to be redeeimatilze selected pro rata or by lot in

such manner as determined by the Directors. Thaeh®lof the Preferred Shares will be entitled tenee, when and as declared by the
Directors in accordance with the Company's Secamé#ded and Restated Articles of Incorporation, dative quarterly dividends payable

in cash on the first day of January, April, Julgl@ctober in each year (a "Quarterly Dividend Paynizate"), commencing on the first
Quarterly Dividend Payment Date after the firstizasce of a Preferred Share or fraction thereof.
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Rights will be exercisable to purchase Preferreakr&honly after the Distribution Date occurs aridrgo the occurrence of a Flip-in Event as
described below. A Distribution Date resulting fréimne commencement of a tender offer or exchange défscribed in clause (i) of the
second paragraph of this summary could precededtrrence of a Flip-in Event and thus result e Rights being exercisable to purchase
Preferred Shares. A Distribution Date resultingrfrany occurrence described in clause (i) of thersgparagraph of this summary would
necessarily follow the occurrence of a Flip-in Bvand thus result in the Rights being exercisablgurchase Common Shares or other
securities as described below.

Under the Rights Agreement, in the event ( a "Hifrvent") that (i) any person, together with itliates and associates, becomes the
beneficial owner of 20% or more of the outstandimgnmon Shares, (ii) any Acquiring Person or anijiatié or associate thereof merges i

or combines with the Company and the Company istineiving corporation, (iii) any Acquiring Personany affiliate or associate thereof
effects certain other transactions with the Companyiv) during such time as there is an Acquiritdgrson the Company effects certain
transactions, in each case as described in thedRégiteement, then, in each such case, propergioovvill be made so that from and after
the latest of the Share Acquisition Date, the [istion Date and the date of the occurrence of $tighin Event each holder of a Right, other
than Rights that are or were owned beneficiallyabyAcquiring Person (which, from and after the ddta Flip-in Event, will be void), will
have the right to receive, upon exercise theretifatheneurrent exercise price of the Right, that numbeCofmmon Shares (or, under cer
circumstances, an economically equivalent secoritsecurities of the Company) that at the timeuahsFlip-in Event have a market value of
two times the exercise price of the Right.

In the event (a "Flip-over Event") that, at anydi@aiter a person has become an Acquiring Pergaihg(iCompany merges with or into any
person and the Company is not the surviving cotna(ii) any person merges with or into the Compand the Company is the surviving
corporation, but all or part of the Common Shareschanged or exchanged for stock or other seesiriti any other person or cash or any
other property, or (iii) 50% or more of the Compargssets or earning power, including securitieatorg obligations of the Company, are
sold, in each case as described in the Rights Agget then, and in each such case, proper prowsibbe made so that, from and after the
latest of the Share Acquisition Date, the DistribtDate and the date of the occurrence of sughtddler Event each holder of a Right, other
than Rights which have become void, will thereafieve the right to receive, upon the exercise tifeatthe then-current exercise price of the
Right,
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that number of shares of common stock (or, undeaicecircumstances, an economically equivalentisgcor securities) of such other
person that at the time of such Flip-over Eventehawnarket value of two times the exercise prickefRight.

From and after the date of the first occurrenca Bfip-in Event, Rights (other than any Rights thate become void) will be exercisable as
described above, upon payment of the aggregateisgesrice in cash. In addition, at any time affter later of the Share Acquisition Date :
the Distribution Date and prior to the acquisitlmnany person or group of affiliated or associggetsons of 50% or more of the outstanding
Common Shares, the Company may exchange the Rahtr than any rights that have become void), hole or in part, at an exchange
ratio of one Common Share per Right (subject tastdjent).

With certain exceptions, no adjustment in the PasehPrice will be required until cumulative adjusins require an adjustment in the
Purchase Price of at least 1%. The Company wilbeatequired to issue fractional Preferred Sharttge( than fractions that are integral
multiples of one one-hundredth of a Preferred Shanéch may, at the option of the Company, be evigel by depositary receipts) or
fractional Common Shares or other securities idsuaon the exercise of Rights. In lieu of issusugh securities, the Company may make a
cash payment, as provided in the Rights Agreement.

The Company may, at its option, redeem the Rightshiole, but not in part, at a price of $.01 paghRi subject to adjustment (the
"Redemption Price"), at any time prior to the clo$®usiness on the later of (i) the Distributioat® and (ii) date of the first occurrence of a
Flip-in Event or Flip-over Event. Immediately upany redemption of the Rights, the right to exertdigeRights will terminate and the only
right of the holders of Rights will be to receiveetRedemption Price.

The Rights Agreement may be amended by the Compahgut the approval of any holders of Rights Gadites, including amendments
that increase or decrease the Purchase Priceadtadther events requiring adjustment to the PeeRaice payable and the number of the
Preferred Shares or other securities issuable tippaxercise of the Rights or that modify proceduggating to the redemption of the Rights,
except that no amendment may be made that decré@sstated Redemption Price to an amount less$ltdnper Right.

The Directors will have the exclusive power anchatity to administer the Rights Agreement and terebse all rights and powers specifici
granted to the Directors or to the Company themigs may be necessary or advisable in the
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administration of the Rights Agreement, includinighout limitation the right and power to interpthe provisions of the Rights Agreement
and to make all determinations deemed necessagvisable for the administration of the Rights Agment (including any determination to
redeem or not redeem the Rights or to amend oamend the Rights Agreement). All such actions,watons, interpretations and
determinations (including any omission with resgeciny of the foregoing) which are done or madé¢hieyDirectors in good faith will be
final, conclusive and binding on the Company, tlighis Agent, the holders of the Rights and all ofteaties and will not subject the
Directors to any liability to any person, includimgthout limitation the Rights Agent and the holslef the Rights.

A copy of the Rights Agreement has been filed wlith Securities and Exchange Commission as an é¢xbibiRegistration Statement on
Form 8-A. A copy of the Rights Agreement is avdiatiee of charge from the Company.

This summary description of the Rights is as ofRleeord Date, does not purport to be complete siqdalified in its entirety by reference to
the Rights Agreement, which is incorporated hebgiithis reference.
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Exhibit 13

BRUSH WELLMAN INC.
1997
ANNUAL REPORT

...... SUSTAINABLE GROWTH
[PHOTO]

INVESTING FOR ...............



Cover: Brush Wellman's sales have grown dramayicatice 1992. To equip the Company for Sustain&btavth in the future, Brush
Wellman is in the midst of a major expansion andraging of its capabilities, highlighted by an istraent of $117 million in its Elmore,
Ohio facility. This new facility will significantlypoost capacity, reduce production costs, improgeking capital utilization and enable the
Company to offer improved service to customers. idw facility should be fully operational by thedeof 1998.

METAL SYSTEMS GROUP
(Approximately 70% of Sales)

ALLOY PRODUCTS are tailored metallurgically to sffeccustomer performance requirements. Copperllny alloys exhibit high
electrical and thermal conductivities, high strénghd hardness, good formability and excellenstasce to corrosion, wear and fatigue.
These properties make the alloys ideal choicea fa@riety of demanding applications in computexlgdommunications, automotive
electronics, energy systems, plastic molds anduwroas products.

BERYLLIUM is a unique material exhibiting physicahd mechanical properties unmatched by any oth&@lnieis one of the lightest
structural materials known, yet has specific stiffs six times greater than steel. It possessesbafrabsorbing capability and has
dimensional stability over a wide range of tempgned. Beryllium Products, including AIBeMet(R) aBdush Wellman's new BAaterials, ar
used primarily in defense and commercial aerospppécations.

ENGINEERED MATERIAL SYSTEMS, manufactured by Tecbali Materials,Inc., are combinations of precioud aon-precious metals in
continuous strip form and are used in complex edeat and electrical components in telecommunicegtisystems, automobiles and
computers.

MICROELECTRONICS GROUP
(Approximately 30% of Sales)

PRECIOUS METAL PRODUCTS are produced by WilliamsvAdced Materials Inc. for a variety of high religgiapplications in electrical
and electronic interconnection, packaging and msiog markets, principally in North America and Fer East.

CERAMIC PRODUCTS offer unique solutions for thermanagement applications. Beryllia ceramic is &@ctife electrical insulator and
has excellent thermal conductivity. It has higlesgth and hardness, and a low dielectric consaramic Products are used in automotive
and power electronic systems, wireless telecomnatinits, thermoelectric cooling systems, and lasers.

CIRCUITS PROCESSING TECHNOLOGY INC.
produces thick-film substrates for use in high-frelacy wireless telecommunications applicationsh lgnpbund and satellite based.

FINANCIAL HIGHLIGHTS

(Dollars in millions except per share amounts) 1997 1996 % Change
SAIES .. $4338 $3763  +15%
Net Income .......cocoviviiiiiiiiiis 25.6 245 +5%
Net Income per share (diluted) .................... 1.56 1.53 +2%
Dividends per share ..........cccccoevevvvinnnnns 0.46 0.42 +10%
Shareholders' equity per share (diluted) .......... ... 1441 13.72 +5%
93 94 95 96 97

NET SALES B B B B B

(in millions) $295.5 $345.9 $369. 6 $376.3 $433.8

NET INCOME

(in millions) $65 $189 $20. 7 $245 $256

NET INCOME PER SHARE

(diluted) $040 $115 $1.2 7 $153 $156

RETURN ON

SHAREHOLDERS' EQUITY 3.8% 9.9% 10. 3% 11.2% 10.8%



BRUSH WELLMAN INC.

is a leading international supplier of high perfarme engineered materials. It is the only fullyegrated producer of beryllium, beryllium-
containing alloys and beryllia ceramic in the wolBlush Wellman also produces engineered materiéms through Technical Materials,
Inc. and precious metal products through Williantvanced Materials Inc., both wholly-owned subsiéisr

Brush Wellman materials continue to find new apdlmns in a widening array of markets. Manufactsidrelectronic equipment and
computers, telecommunications systems, automolsitespace products and systems, medical equiphmng appliances and high
performance recreational goods specify the Compdrigh-quality materials in applications where sigregperformance and reliability are
essential.

Brush Wellman has nine production facilities in theited States, and it markets its products throdglmpany-owned Technical Service and
Distribution Centers in Japan, Germany, the Unikedydom and the United States, a joint-ventureisergenter in Singapore, and through a
network of independent distributors throughoutwlteld. The Company is headquartered in ClevelarddoQhe city in which the Company
was founded in 1931. Brush Wellman stock is traofeithie New York Stock Exchange, identified with gyanbol, "BW".

TO OUR SHAREHOLDERS

On behalf of all employees of Brush Wellman, | deaged and encouraged to report the achievememtotifier all-time sales and production
record in 1997. The fact that Brush Wellman salesvgoy 15% despite the strong dollar and capadtstraints in our Alloy Products
business is a credit to the hard work and innonatioour employees and provides evidence of thevigig acceptance of our engineered
materials in high-reliability applications throughdhe world. Sales have now increased for fivesegntive years and have established new
record levels in each of the last four years. Qyeare are succeeding in developing new applicatimn our products and are effectively
delivering highgquality products, on time, to our customers. In1886 Annual Report, Brush Wellman's strategy ffier future was articulate
as focusing on three major strategic thrusts: im@mur base business, expand alloy and build aoeliectronics business. During 1997, we
made progress on each of these issues. Improvemergsmade in yield, productivity and operatingfpenance in Ceramic Products and
Beryllium Products, and we continue to identifyasdéor additional improvement. Alloy Products' peniance was strong, both in North
America and overseas, despite the translationtsffifche strong dollar. We are proceeding on saleedith our Alloy Strip expansion
project and the Brush Engineered Bronze facilitgregdl in the fourth quarter. In addition, we achiestong sales increases in
microelectronics applications at Williams Advandédterials Inc. and Ceramic Products. Our 1997 AhRegort details our progress in
1997 and provides an outline of our strategy fatanable growth in the years ahead.

1997 FINANCIAL RESULTS

For the year 1997, Brush Wellman Inc. reportedtddiearnings per share of $1.56, basic earningshaee of $1.58 and net income of $25.6
million. This compares with 1996 diluted earning$.53 per share, basic earnings per share o6%h8# net income of $24.5 million. Sales
during 1997 totaled a record $434 million, a 15%rémse over 1996 sales of $376 million, which egiesented the previous record. Brush
Wellman's sales have now increased for five cortBeryears, and have established new sales retoedsch of the past four years. During
1997 the Company achieved sales increases in @b mpaduct lines.

Throughout the year, Brush Wellman's earnings \adkersely affected by currency exchange ratesstrbager dollar reduced earnings by
24 cents per share for the full year 1997, compaid 1996. A strong dollar, relative to comparatperiods, tends to reduce sales and
income from the Company's overseas operationsalaertency translation effects. Actual producti@hwnes are generally unaffected by
changes in currency exchange rates because oveedeasre typically priced in local currenciesadidition, earnings were pressured by
business and product mix shifts, a higher tax k&ists associated with the company owned life arste program and start-up costs
associated with Brush Engineered Bronze. Despitsetlunusual factors, Brush Wellman's earningsaseatin 1997.
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Brush Wellman's capital expenditures increase®dv 1reflecting investments in Alloy Strip, Brushdineered Bronze and Mine
Development. Capital expenditures are expectedrtmin high in 1998. In addition, Brush Wellmanimahcing a considerable amount of the
Alloy Strip expansion via a combination of opergtamd synthetic lease arrangements.

Our balance sheet remains strong. Long-term dedtpescent of total capital was 7% at the end 871Jhis ratio will grow in 1998,
however, with our major expansion and upgradinguwfAlloy Strip capability. The leasing obligatiomgentioned above will be in addition to
long-term debt reflected on the balance sheet. gamant remains committed to maintaining the Comisastyong financial condition. Our
debt and leasing arrangements are detailed in Nbgesl F, pages 13 and 14.

PRODUCT AND MARKET SUMMARY

We look at our various products in two major graups
the Metal Systems Group and the Microelectroniasu@r

METAL SYSTEMS GROUP

The Metal Systems Group represents approximateéy @0sales, and includes Alloy Products, Enginedatkrial Systems (produced by the
Company's subsidiary, Technical Materials, Inay Beryllium Products. Alloy Products' sales grewvi®97 relative to 1996, both
domestically and overseas. This continuing strengfiiects high levels of demand for these materrakdectronics applications and our
continuing success in developing new applicatiorsutomotive electronics, telecommunications, @mgiés, commercial aircraft and plastic
mold materials markets. In addition, Alloy Strippduction continues at full capacity, creating stsadn the manufacturing system, cost
pressures and limiting our short-term growth. Tretsains should begin to be relieved as the newyASitrip capacity becomes operational.
Start up on the new casting facility occurred dmestule during the fourth quarter 1997. The newnglequipment should be operational in
the second half 1998. The Company's new Brush [Epgtl Bronze facility began operating in the fogulrter and is now shipping high
quality specialty alloys to customers. Technicakdials, Inc. (TMI) also had a very strong yearstogg significant increases in sales and
profit. Over the past five years TMI has considieobntributed to Brush Wellman's growth and pditity. Sales of Beryllium Products also
grew in 1997. The Company is encouraged by theesisda developing new applications for AIBeMet(iR)aerospace, commercial satellites,
industrial and higtperformance automotive applications. Beryllium Rictd operated at a loss for the whole of 1997 la# profitable for th
second half of the year. The Company's internatisalas grew by 31% in 1997, despite the transiafects from a stronger dollar.

MICROELECTRONICS GROUP

Our Microelectronics Group includes Precious M@alducts (produced by Williams Advanced Materials |a Brush Wellman subsidiary),
Ceramic Products and Circuits Processing Technolblyg Microelectronics Group represents slightsléhan 30% of Brush Wellman sales.

Sales of the Company's Williams Advanced Mateliats (WAM) subsidiary increased dramatically in 7%nd established an all-time
record. The profitability of precious metal prodsicbntinued to increase in 1997. Sales of vapoosigpn products were particularly strong.
This performance was the result of the team at WsAddccess in developing new markets and adaptiraptdly changing customer
requirements. However, WAM sales, though profitatdad to contribute lower margins because of thigih precious metal content. In
addition, volatility in the worldwide platinum anmhlladium markets during the second and third gusuaf 1997 caused WAM's profitability
to be less than it otherwise would have been. Despis external pressure, WAM's contribution tesand earnings was considerably higher
than in 1996.

Ceramic Products' sales grew in 1997, particularlyireless telecommunications applications. SaféSuPack, our family of high
performance direct bond copper packages also ggpfisantly in 1997. Brush Wellman Ceramic Produoffer thermal management
solutions for electronics applications in wireléslgcommunications, automotive, computer and stetlarkets. Circuits Processing
Technology (CPT) also made a positive contribution.



Additional details of sales and financial performamiuring 1996 are contained in Management's Désousnd Analysis, beginning on page
22.

STRATEGIC REVIEW

The decade of the 1990's has been one of transitidrgrowth for Brush Wellman. Sales have growaditg over the past five years, from a
low of $265 million in 1992, to a record $434 nali in 1997. This is an average annual growth rateser 10%, a rate considerably more
robust than the United States economy over the gamed. This performance is especially gratifyaupsidering the structural changes that
occurred in the Company's market base. At the Inggnof the decade, defense and mainframe comppfdications represented nearly 70%
of the Company's sales. The end of the Cold Waitlaadnajor changes in mainframe computer designitessin dramatic reductions in
demand for our materials. By 1997, these two martegiresented less than 10% of the Company's sales.

Data processing/electronics, including personalmaers, data storage devices and related conngswitshes relays and microelectronic
components accounted for more than 30% of sal289. Telecommunications, automotive electronippliances, plastic molds,
commercial aviation and consumer products are mapoitant markets for our products. This transitioBrush Wellman's business was the
result of the successful implementation of a stjiatedargeted marketing and product development.Néost of the growth the Company has
achieved in recent years has been in new or imprpveducts.

International marketing has been another majotegjia effort, and overseas sales have contributedglly to the Company's growth. The
largest overseas customer concentrations are im&wgr, Japan, the United Kingdom, Switzerland amgj&iore. International sales
represented 32% of the Company's total in 1997 aghdeved an all-time record despite the transiadifects of the strong dollar.

THE FUTURE: BRUSH WELLMAN'S STRATEGY FOR SUSTAINABL E GROWTH

Brush Wellman is the world's leading producer afyiem materials. Any strategy for the future mustognize and build upon this unique
core competency. Our materials can simultaneouslyige light weight and strength, or thermal cortdiity and electrical insulating
properties. They can withstand high temperatuesg]ily conduct electricity and resist stress atigdia. Because of their unique combinati
of properties, materials produced by Brush Wellroam enable our customers to produce safer, smaltee reliable and more efficient
products, improve productivity and reduce costgrakie life of their products. Given the continuingnds toward miniaturization, weight
reduction, increased electronic content, and thghtened awareness of the costs of component éadlnd repair-related downtime, we are
convinced that our materials have the potentigbjgture a far greater portion of the worldwide sgcmaterials market.

Brush Wellman sales and earnings have grown cemsigtthroughout the past five years. During 198i5 improved

"Our investments . . . are designed to allow BA&Iiman to reposition itself in the materials mapkace, thereby creating opportunities for
growth."



performance began to be reflected in our returrsh#weholders, as the price of Brush Wellman siimaieased by 50% from the beginning
through the end of the year. Improving sharehol@éue will continue to be an important priorityi898. To do that, we realize that we must
achieve earnings growth, and improve our assetatiibn. We also realize that we must continuegmdnstrate the success of our Alloy
Products' growth strategy, including a successéut-sip of our Alloy Strip expansion.

For the longer term, we remain focused on thre@nitrategic Thrusts:

o First, improve the base business,

0 Second, become the worldwide leader in speamtyferrous alloys, and

o Third, build a microelectronics business.

Improve the Base.....

Despite the progress made in 1997, there remaiarappties to improve the base business. In pdeticmany opportunities for improvement
have been identified in Ceramic Products, Beryllieroducts, our EImore operation, and business mgste

Ceramic Products' profitability improvement effoai® concentrated on cost reduction, focusing eld ymprovements, and the pursuit of
Direct Bond Copper and Copper Tungsten as majoromertunities for growth. We achieved a major &waund in Ceramic profitability in
1997, but this product area continued to operatel@ss throughout the year. Thus, Ceramic remairarea for profit improvement focus.
Beryllium Products' profitability is being enhandidough a combination of cost reduction efforteduct and process improvements, and
growth in sales of AIBeMet(R). Beryllium Productst money for 1997 overall, but was profitable dgrihe second half and is expected to
continue improving this year.

We are determined to improve the efficiency of Blmore, Ohio operation, which is by far the largashe Company. The Alloy expansion
will help considerably, but it will only get us paf the way to being a truly world class operatibn1998 we are challenging ourselves to
make demonstrable progress in cost, quality andevarafety at our Elmore operation.

In addition, during 1998 we are continuing our peog to convert all business systems for the ye@02Details of our year 2000 compliance
program can be found in Management's DiscussionAaadlysis, page 25.

... Become the Global Leader in Non-Ferrous Spigcdioys ...

Our second strategic thrust involves expandingatioy capabilities, with the goal to become thebglldeader in non-ferrous specialty alloys.
Alloy has enjoyed good growth over the past fivargeled by Alloy 174 strip. This lower-priced, @ated copper beryllium alloy has become
a major part of the product mix in terms of dobales and an even larger portion of Alloy produttioterms of pounds. Traditional alloy
strip has also continued to grow over the pastyfears. However, despite our sales gains, coppgliber represents a small proportion of
non-ferrous alloys. We are convinced that our petglhave the potential to capture a much largeestiathis market, if we make some
fundamental changes. Specifically, the keys totjmmsng Alloy to be the world's leader in specialtygh-performance non-ferrous alloys are:
expand capacity, introduce new alloys, broadermmatéonal marketing capabilities, fully utilize @ngizational strengths and expand the range
of alloy product offerings by adding specialty, Amgryllium-containing alloys to our product line.

In May 1996, the Board of Directors approved a fitara major expansion and upgrading of our alliwip capabilities, involving the
investment of $117 million. The goals of this intreent are to increase capacity, reduce costs, wepservice and optimize working capital
utilization. In addition, the new capacity will iaporate advanced environmental, health and stfehnology, so as to be the safest work
place reasonably



achievable, and have minimal impact on the extezngironment.

The expansion involves the installation of a negt shop, hot and cold rolling mills, annealing,ktieg and finishing equipment. The new
cast shop will increase the capacity, improve thality and reduce the cost of all our alloy product

This project is not simply an expansion of existirggabilities. Rather, it is designed to allow Br¥gellman to reposition itself in the
materials marketplace, and thereby create majoordypities for growth. By reducing our costs andwing us to produce strip in much
larger coils, the new capacity will enable BrushiMian to compete for many applications which weseaccessible to us before. The
combination of our quality, technical abilities afe properties of our materials with world classduction facilities, a lower cost structure
and greater casting and rolling capacity shouldtioosBrush Wellman to be a formidable competitothie worldwide copper-based specialty
alloys market as we approach the 21st century.

Ground was officially broken on the expansion inegJd996. Casting began in November 1997. Remagongtruction is proceeding on
schedule, and the new capacity should be fully atpmral by the fourth quarter.

The project is being financed primarily off-balarsteset, through a combination of:

0 an Operating Lease arrangement with the ToledbARahority for the building, amounting to justder $19 million,

0 a Synthetic Lease on equipment, involving theigipation of several banks, which could total $6&ion, and

o the balance, or about $36 million, will be finaddhrough a combination of cash outlays and débs financing arrangement not only
enhances the project from a balance sheet andloasktandpoint, but it also involves a very attrae total financing cost over the life of the
project. Over the long run, the expansion shoudificantly enhance the Company's ability to prevadsuperior return on investment, and
thus improve shareholder value.

The expansion is obviously a major and necessepy but to maximize growth potential in the nordess alloys market, we must also
introduce new alloys. Traditionally, our alloy praris have been confined to the highest end, "pmahiniche of the market. Today, throug
combination of product development and capacityaespn, we are taking steps to offer products wiigimificant competitive advantages for
the larger, "specialty" segment of the market. \Werew introducing a new alloy family, Alloy 171lirected at large volume users in the
automotive, telecommunications, computer and appéianarkets. Thus far, the interest in this neayatlystem among potential users is very
strong. Alloy 171 has been approved for design @omconnector applications in the United Statebiaternationally. We also continue to
broaden international marketing capabilities. Weehlaeen very successful in Europe and Japan imtrgears. Our work in these markets'
intensify as we move forward. In addition, we aredulening our scope to the ASIAN region throughjount venture Distribution Center in
Singapore, which opened in 1997.

Over the years, we have built a strong Alloy Mairkgbrganization. Moving forward, we are identifgimays to utilize this organizational
strength to do a more effective job of target maskal account development, particularly in inteiora! markets.

We intend to exploit opportunities in non-berylliwatioys. The new Brush Engineered Bronze, a fawofilgpecialty alloys in rod, bar and tube
form, is currently being introduced, supported 12 million, 50,000 square foot greenfield expansh Lorain, Ohio. This facility began
casting specialty non-ferrous alloys during therfloguarter 1997. The addition of Brush Engined3emhze to our product line further
strengthens our position in the specialty alloysitess. It represents another step toward ourtgdad the world's leading producer of high-
quality, specialty non-ferrous alloys..

...BUILD A MICROELECTRONICS BUSINESS
Our third strategic thrust involves building a noielectronics business. The Microelectronics Grauppmetes for a multi-billion dollar
worldwide market, and currently represents appraxély 30% of Brush Wellman's sales. We have an
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established marketing and sales presence in tkigdms with a range of products which meet the pagformance requirements of the
microelectronics industry. We believe that by exexpa strategy based on internal growth and adepnswe will be able to significantly
expand our presence in these attractive, fast ggpworldwide markets.

Our strategic vision for microelectronics invohegloiting growth opportunities for materials arelue-added package components.
Williams Advanced Materials has been very succégsfexpanding its markets over the past few yéat8M is positioned to continue
developing new markets and applications for precimetal materials both in North America and Adiaough its facility in Singapore.
Beryllium Oxide Ceramic materials grew in 1997 imaless telecommunications applications. This niat@rovides solutions to thermal
management problems which are presented by higjudrecy or high-power microelectronics, particulanysmall spaces. We are also
exploring certain metal matrix composites and pawdetal materials. Our value-added components decliuPack and other direct bond
copper components as well as the thick-film substpackage components produced by Circuits Pramg3sichnology Inc. These value-
added components offer alternative thermal managesmutions, focusing on high-performance, wirgledecommunications. Our growth
plans for the future involve internal developmeyniaximizing our organizational and technical sgths, interunit synergy and targeted
acquisitions.

DIVIDEND INCREASE

In August, the Board of Directors approved a 9%ease in the quarterly cash dividend to a rat€2afeints per share. This raised the
annualized dividend rate to 48 cents per share fhanprevious rate of 44 cents.

SHARE REPURCHASE

In May, the Board of Directors granted the autlydidr share repurchases, in the open market, cdodamum of one million shares over the
next four years. The plan is intended to offsattthh due to issuance of stock through the incentempensation plans, and to provide the
Company the option of acquiring shares of Brushlivah when such investment appears especially aittea®©uring 1997, Brush Wellman
repurchased 205,600 shares.

ORGANIZATION

In May, the Board of Directors elected Mr. BriarDé&rry Vice President Operations. In this positibti, Derry is responsible for all of the
Company's Alloy and Beryllium manufacturing opewas in Delta, Utah, Elmore, Ohio and Reading, P@rasia.

Mr. Derry joins Brush Wellman with over twenty-fiyears of operations management experience, moetthg for the Ethyl Corporation, a
$1.5 billion manufacturer of fuel additives in Riobnd, Virginia, and also for General Electric Comya Plastics Group and Allied Chemi

Company. We are very pleased that Brian has joBredh Wellman. He has quickly become an importantributor to the accomplishment
of our objectives.

In August, Mr. James P. Mooney resigned from tharBaf Directors. Mr. Mooney is Chairman and Cli&Ecutive Officer of The OM
Group, Inc. He had joined the Brush Wellman BodrBiocectors in October 1996, but was unable to i on the Board due to scheduling
conflicts. He made a positive impact on Brush Waltndluring his short tenure on our Board. We wish ahd OM Group continued success
in the future.

Three long-standing members -- Mr. Henry G. Pipiit,Gerald C. McDonough and Mr. Frank B. Carr tires from the Board of Directors
during 1997. Mr. Piper originally joined the Compan 1959 and rose through the ranks to Chairmegsient and CEQ, before retiring in
1991. He had served on the Board of Directors si96y.

Mr. McDonough had been a member of the Board sli®&3. During his fourteen years of service on tharl, he was an immense help to
the Company, and a strong advocate of sharehaltimests.

Mr. Carr retired from the Board in December, in@dance with the Company's mandatory retiremerityp&br Directors who reach age 70.
Brush Wellman is grateful to Mr. Carr for his twergeven years of service as a Director. He cortgibgreatly to the Company's success for
nearly three decades. All three of these



long-standing Board members served with distinctiie wish them well on their retirement from thealBa

We also welcomed two new Directors in 1997. MrepdsP. Keithley was appointed to the Board of Doexin June. Mr. Keithley, 49, is tl
Chairman of the Board, President and Chief Exeeufifficer of Keithley Instruments, Inc. in ClevethrOhio.

In December Brush Wellman announced the appointwfer. William R. Robertson to its Board of Direcs. Mr. Robertson, 56, is a
Managing Partner of Kirtland Capital. Prior to jimig Kirtland, Mr. Robertson was President of Natib@ity Corporation. He is a Director of
National City Corporation and National City Bai

We are very pleased that Mr. Keithley and Mr. Rédxsr have joined our Board of Directors. They biimghe Board a wealth of knowledge
and understanding of high technology industry,rteand capital markets as well as managementteseer

ENVIRONMENTAL, HEALTH AND SAFETY ISSUES

In solid form, the form in which it is nearly alwaysed, beryllium and beryllium alloys pose no sgidwalth risk. However, for nearly fifty
years, it has been known that inhalation of veme fairborne particles of beryllium may cause a ldisgrder, known as chronic berylliu
disease (CBD). Chronic beryllium disease is a lomigdition that occurs in that small minority of ens whose immune systems react to
beryllium in the lungs. The large majority of pe@plo not have an adverse reaction to beryllium sxgo The risk of CBD is generally
confined to workplaces in which operations are guankd that generate beryllium-containing dust onda. At Brush Wellman, efforts in
regard to CBD focus on two fronts: prevention aedtment.

In terms of prevention, we continue to work -- andnvest resources -- to protect workers from ptiédly harmful exposures to airborne
beryllium. During 1997 we continued to implemen&anfges in work practices in certain operations toenadfectively limit potential for
harmful exposure. In addition, in May 1997, the Bbaf Directors authorized investing an additio2l5 million for capital improvements to
our Beryllium Products operation in Elmore, Ohimad specifically at further reducing the potenfimlemployee exposure to airborne
beryllium.

Our efforts to develop more effective treatment®ine a continuing commitment to medical reseahetii997 we completed surveillance
blood testing of employees in Utah and presentedlteof this work and the related Epidemiologi8aldy to the employees. This work is
part of an ongoing effort to increase the medicalarstanding of CBD, with a goal of developing meffective treatments, and hopefully, a
cure for the condition. We also continue to supgioetwork of the Beryllium Industry Science Advig&Zommittee.

OUTLOOK

Looking forward, demand for our products is at Bitime high and continues to grow. We should bdgisee some of the benefits of our
capital investment program in 1998. Brush Engingé&mnze is now operating. In addition, successfal heats on the new casting
equipment in EImore were conducted in the fourtartgr, and material from this new equipment is t@&ginning to feed our commercial
alloy production stream. The new alloy strip raliand finishing equipment in EImore is scheduledmperational by the fourth quarter of
1998. However we are currently operating at capaeithis, our largest product line, and will ligglemain capacity constrained until the new
equipment is in operation. In addition, our profitdl continue to suffer from currency pressurethié dollar remains at its current high levels
or strengthens further.

For the longer term, Brush Wellman remains commiitteits strategic plan to increase shareholderevtiirough a combination of actions
focused on improving our base, becoming the wod@weader in specialty, non-ferrous alloys, andding a microelectronics business. Our
plans are ambitious, but | am convinced that westeunique combination of products, processesntdogy, facilities, a global distribution
system, financial resources and, most importantypetent and dedicated people. The employeesushBNellman can be proud that we
have met the challenges of the past decade, aik fbrward with enthusiasm to achieving our gadlsignificant and sustainable growth in
sales, earnings and shareholder returns in the ymad.

/sl Gordon D. Harnett

CGordon D. Harnett

Chai rman of the Board

Presi dent and Chief Executive Oficer

March 1998



Consolidated Statements of Income

Brush Wellman Inc. and Subsidiaries Years endece®éer 31, 1997, 1996 and 1995

(Dollars in thousands except per share amounts)

1997 1 996 1995
Net Sales .....oooevrieeiieeiieeeeeeeee $ 3 76,279 $ 369,618
Cost of sales 2 67,713 268,732
GroSS MargiN....ccccovvcenieiiiieiieicnieeee e 113,009 1 08,566 100,886
Selling, administrative and general expenses.... 68,953 64,991 62,736
Research and development expenses ..... 7,707 8,309 7,814
Other-- net .....ccovviviviiiiiciie 325 961 1,250
operating Profit...ccccccovviiiiiiiiiee e 36,024 34,305 29,086
INtErest eXPenSe ......ccccvvvvvvvvccneeees e 553 1,128 1,653
NCOME TAXES ............... 35,471 33,177 27,433
Income taxes:
Currently payable ... 8,506 9,825 9,547
Deferred ..o 1,368 (1,139) (2,803)
9,874 8,686 6,744
NET INCOME ............... $ 25,597 $ 24,491 $ 20,689
Net income per share of Common Stock--basic..... .., $ 158 $ 1.55 $ 128
Average number of shares of Common Stock outstandin g-basiC.......ccccueenen. 16,214,718 15,8 46,358 16,159,508
Net income per share of Common Stock--diluted... . $ 156 $ 1.53 $ 127
Average number of shares of Common Stock outstandin g--diluted................. 16,429,468 15,9 80,481 16,289,795

See notes to consolidated financial statements.



Consolidated Statements of Cash Flows

Brush Wellman Inc. and Subsidiaries Years endece®éer 31, 1997, 1996 and 1995

Cash Flows from Operating Activities:

Net INCOME .....cvevveiiiieiirceieieee

Adjustments to Reconcile Net Income to Net Cash
Provided from Operating Activities:
Depreciation, depletion and amortization .....
Amortization of mine development .............
Decrease (Increase) in accounts receivable ...
Decrease (Increase) in inventory .............
Decrease (Increase) in prepaid and other curre
Increase (Decrease) in accounts payable and ac
Increase (Decrease) in interest and taxes paya
Increase (Decrease) in deferred income tax ...
Increase (Decrease) in other long-term liabili
Other--net ........c.ccoeeeinciiiiiniins

NET CASH

Cash Flows from Investing Activities:
Payments for purchase of property, plant and equ
Payments for mine development ..................
Other investments--net .......................

Cash Flows from Financing Activities:
Proceeds from issuance of short-term debt ......
Proceeds from issuance of long-term debt .......
Repayment of long-term debt ....................
Repayment of short-term debt . .
Purchase of treasury stock .....................
Issuance of Common Stock under stock option plan
Payments of dividends ............cccceeeneene

NET

Effects of Exchange Rate Changes on Cash & Cash Equ

NET C
CASH AND CAS

CASH A

See notes to consolidated financial statements

(Dollars in thousands)

1997

18,695
634
. (12,652)
......... 3,653
nt assets ....... . (4,001)
crued eXpenses ...........c....... 10,126
ble (2,536)
. 1,466

PROVIDED FROM OPERATING ACTIVITIES 40,394

CASH USED IN INVESTING ACTIVITIES (64,367)

(396)

HANGE IN CASH AND CASH EQUIVALENTS (24,579)
H EQUIVALENTS AT BEGINNING OF YEAR 31,749

ND CASH EQUIVALENTS AT END OF YEAR  $ 7,170

1996

$ 24,491

18,537
4,417
(557)
(2,946)
(460)
1,158
(1,327)
(1,189)
1,954
966

1995

$ 20,689

18,042
2,869
(308)

874

(1,951)

(1,856)
1,050

(1,284)
2,061
(589)

(24,244)
(787)
718




Consolidated Balance Sheets
Brush Wellman Inc. and Subsidiaries

December 31, 1997 and 1996

(Dollars in thousands)

1 997 1996
ASSETS

CURRENT ASSETS
Cash and cash eqUIVAIENTS.......cccccceevceees s $ 7,170 $31,749
Accounts receivable (less allowance of $1,059 fo r 1997 and $954 for 1996)...........cceen... 6 2,812 52,211
INVENTOMIES. ...uveiieicie e 0,714 96,324
Prepaid expenses and deferred income taxes...... 8,215 16,949
TOTAL CURRENT ASSETS 17 8,911 197,233
............................................... 3 1,319 28,326
5,043 5,186
Buildings........ccccoeevininne 5,721 80,057
Machinery and equipment.. 2,088 274,903
Construction in progress.... 6,735 19,405

2,192)  (256,690)

Allowances for depreciation.....................

15 7,395 122,861
MiINEIaAl FESOUICES.....cvvviviiiviiiiiiieieee s . 5,693 5,693
MIine develOPMENT.....ccccviiviiiicieceee 2 8,409 18,883
Allowances for amortization and depletion....... L (1 7,875) (17,217)
1 6,227 7,359
PROPERTY, PLANT AND EQUIPMENT-- NET 17 3,622 130,220
$38 3,852 $ 355,779
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES
ShOM-TEIMM AEDL. . s $ 2 8,877 $ 25,670
Accounts payable...........ccccoeviiiiinnnns 1 3,519 7,713
Salaries and wages............... 1 2,341 9,672
Taxes other than income taxes................... 2,611 2,212
Other liabilities and accrued itemMS............. . s 1 3,628 13,810
Dividends payable......cccoocvivceeniiceees e 1,967 1,789
INCOME LAXES. .o i 5,369 8,195
TOTAL CURRENT LIABILITIES 7 8,312 69,061
OTHER LONG-TERM LIABILITIES 8,200 6,906
RETIREMENT AND POST-EMPLOYMENT BENEFITS 3 9,825 40,365
LONG-TERM DEBT 1 7,905 18,860
DEFERRED INCOME TAXES 2,797 1,330
SHAREHOLDERS' EQUITY
Serial Preferred Stock, no par value; 5,000,000 shares authorized, none issued - -

Common Stock, $1 par value

Authorized 45,000,000 shares; issued 22,227,00 2 2,227 21,909
Additional paid-in capital...................... 9,583 53,650
Retained inCOMe.........ccccvveeveiieeiiennn, 4,174 236,043

33 5,984 311,602

Less: Common Stock in treasury, 5,843,561 shares in 1997 (5,618,377 in 1996)..............c.... 9 6,639 91,357
Other EqUity tranSacCtioNS.....ccccccvvceeeees e 2,532 988

TOTAL SHAREHOLDERS' EQUITY 23 6,813 219,257

$ 38 3,852 $ 355,779

See notes to consolidated financial statements
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Consolidated Statements of Shareholders' Equity

Brush Wellman Inc and Subsidiaries Years ended ibbee 31, 1997, 1996 and 1995

(Dollars in thousands except per share amounts)

Additional Comm on
Common Paid-In  Retained Stoc kIn
Stock Capital  Income Trea sury Other
BALANCES AT JANUARY 1, 19 95 $21,215 $44,258 $203,341 $(8 1,874)
NEet iNCOME.......cvvviviiiriieiiieiiiaenn 20,689
Declared dividends .36 per share .................. (5,821)
Proceeds from sale of 71,270 shares under option pl ans. 71 910
Income tax benefit from employees' stock options... 160
Other equity transactions...............c..ccve... 44 330 1 $ (199
Purchase of shares for treasury.................... ( 2,826)
BALANCES AT DECEMBER 31, 19 95 21,330 45,658 218,209 8 4,701) (194)
Net income 24,491
Declared dividends $.42 per share.................. (6,657)
Proceeds from sale of 93,710 shares under option pl ans. 94 1,211
Income tax benefit from employees' stock options... 155
Purchase of buSiNessS.......cccceeeeeevieenieeennn. 368 5,296
Other equity transactions........... . 117 1,330 (794)
Purchase of shares for treasury.................... ( 6,656)
BALANCES AT DECEMBER 31, 19 96 21,909 53,650 236,043 (9 1,357) (988)
NEet iNCOME.......cvvvivieivieeiiieraenn 25,597
Declared dividends $.46 per share.................. (7,463)
Proceeds from sale of 309,196 shares under option p lans 309 4,821
Income tax benefit from employees' stock options... 742
Other equity transactions.............cccccvveenes 9 370 3) (1,544)
Forfeiture of restricted stock.... . (355)
Purchase of shares for treasury.................... ( 4,927)
BALANCES AT DECEMBER 31, 19 97 $ 22,227 $ 59,583 $254,174 $(9 6,639) $ (2,532)

See notes to consolidated financial statements
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Brush Wellman Inc. and Subsidiaries
December 31, 1997

NOTE A - ACCOUNTING POLICIES

ORGANIZATION: The Company is a manufacturer of eregred materials used in the computer and reldetr@nics, telecommunications
and automotive electronic markets. The Company sdle into the aerospace/defense and appliancgiomer markets. The majority of sales
are to customers in North America, Western Eurgpkthe Pacific rim. Major products sold are bewytialloys, beryllium, engineered
material systems, precious metals, ceramics aoH fifin circuits. The Company is vertically inte¢ed and distributes its products through a
combination of Company-owned facilities and outgdgributors and agents.

USE OF ESTIMATES: The preparation of financial etaénts in conformity with generally accepted actiogrprinciples requires
management to make estimates and assumptiondfizitthe amounts reported in the financial stateisiand accompanying notes. Actual
results may differ from those estimates.

CONSOLIDATION: The consolidated financial statengeimiclude the accounts of Brush Wellman Inc. aadltbsidiaries, all of which are
wholly owned. Intercompany accounts and transastaye eliminated in consolidation.

CASH EQUIVALENTS: All highly liquid investments wita put option or maturity of three months or le®n purchased are considered to
be cash equivalents.

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

PROPERTY, PLANT AND EQUIPMENT: Property, plant aequipment is stated on the basis of cost. Depreni& computed principally
by the straight-line method, except certain faefifor which depreciation is computed by the surthe-years digits or units-of-production
method. Depreciable lives that may be used in cdimpthe annual provision for depreciation by clakasset are as follows:

Years
Land improvementsS......ccocveeeivcieieensiceees e, 5to 25
BUIldINGS. e s 10 to 40
Leasehold improvements......cccccccvevevvvccceeeee e e Life of lease
Machinery and equipment.........cccocceevvceeeeees e 3to 15
Furniture and fixtures.........ccccocevvvvceeeeee. 41015
Automobiles and trucks........ccccccovccvveeneeee. 2t0 8
Research equipment........cccccvvvvveneeeees s 61to 12

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

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

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

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

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

ADVERTISING COSTS: The Company expenses all adsiagi costs as incurred. Advertising costs were itenl for the years presented
in the consolidated financial statements.

INCOME TAXES: The Company uses the liability metraxirequired by Statement of Financial Accountitap&ards (SFAS) No. 109 in
measuring the provision for income taxes and reizagg deferred tax assets and liabilities on thiamee sheet. This statement requires that
deferred income taxes reflect the tax consequerfoasrently enacted rates for differences betwbertax bases of assets and liabilities



their financial reporting amounts.

RECLASSIFICATION: Certain amounts in prior yearsyedeen reclassified to conform with the 1997 ctidated financial statement
presentation.

NET INCOME PER SHARE: The Company adopted SFAS N, "Earnings per Share" in 1997 as prescribgdacang the presentation
primary and fully diluted earnings per share (ER8) a presentation of basic and diluted EPS. BREIS is computed by dividing income
available to common stockholders by the weightestaye number of common shares outstanding forehed Diluted EPS reflects the
assumed conversion of all dilutive common stockivejents as appropriate under the treasury stodkade The EPS for all periods reported
herein have been restated to comply with SFAS 28, ihcluding the quarterly results for 1996 an@2.9

ENVIRONMENTAL REMEDIATION: The Company adopted ti&tatement of Position ("SOP") 96-1, "EnvironmeiRamediation
Liabilities" in the first quarter of 1997. The admm did not have a material impact on its finahpiasition or results of operations.
Contingencies, including environmental remediatiahilities, are further outlined in Note M to tlBonsolidated Financial Statements.
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NEW PRONOUNCEMENTS: In 1997, the Financial AccoungtStandards Board issued SFAS No. 130, "Repo@mgprehensive Income
and SFAS No. 131, "Disclosures about Segments &raerprise and Related Information.” These prosements set forth certain public
reporting requirements and standards, but do nmegsitate any changes in accounting practices iichey affect reported earnings. The
Company is studying the impact of these new requairets on its reporting and will adopt them as pibed in 1998.

NOTE B - ACQUISITIONS

In October 1996, the Company acquired the CommoaokSif Circuits Processing Technology, Inc. for @amy Common Stock. This
transaction was accounted for as a purchase amibtlitave a material impact on operations.

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

DECEMBER 31

(Dollars in thousands) 1997 1996
Principally average cost: e e
Raw materials and supplies.....c.cccoceeveeeeeee L $17,331  $20,210
INPrOCESS...vvviiiiiiiiieeee e 58,666 55,242
Finished.......cooovviiiiiiieiee L 37,008 42,536

113,005 117,988
Excess of average cost over LIFO
inventory value........cccovvvvvcicvvneneees 22,291 21,664

$90,714  $96,324

Inventories aggregating $66,221,000 and $67,730a0€8tated at LIFO at December 31, 1997 and I@86ectively.
NOTE D - INTEREST

Interest expense associated with active constrmuetiml mine development projects is capitalizedaandrtized over the future useful lives of
the related assets. Interest paid was $2,560,@)068,000 and $2,284,000 in 1997, 1996 and 198pertively. Interest costs capitalized and
the amounts amortized are as follows:

(Dollars in thousands) 1997 1996 1995
Interest incurred..........ccocoeeiieenns $2,371 $2,103  $2,099
Less capitalized interest.................. 1,818 975 446

$ 553 $1,128  $1,653

Amortization, included principally
in cost of sales........cccevevereennnnn $ 600 $ 573 $ 578

In 1986, the Company purchased company-ownedngerance policies insuring the lives of certainteahiStates employees. The contracts
are recorded at cash surrender value, net of plaanys, in other assets. The net contract (incaxrpgnse, including interest expense reca
in Selling, Administrative and General expenses $5075,000, ($190,000) and $954,000 in 1997, 39@61995, respectively. The related
interest expense was $3,081,000, $5,115,000 ai@%800, respectively.

NOTE E - DEBT

A summary of long-term debt follows:
DECEMBER 31

(Dollars in thousands) 1997 1996
9.60% - 9.68% medium-term notes, $5 million

payable in each of 1997 and 2000................. ... $5,000 $10,000
Variable rate industrial development revenue bonds

payable in installments beginning in 2005........ ... 3,000 3,000
5.45% - 6.45% industrial development revenue bonds

payable in equal installments through 2000....... ... 2,400 3,200
Variable rate industrial development

revenue bonds payable in 2016...........cccc..... L 8,305 8,305
Variable rate note payable in equal installments

through 1999 (paid off in 1997)......cccccceeeeee. L 0 253

4.90% note payable in yen in equal installments
through 1997 (converted to short-term debt)...... ... 0 706



Current portion of long-term debt..................

Maturities on long-term debt instruments as of Deloer 31, 1997, are as follows:

The Company has a revolving credit agreement withtfanks which provides a maximum availability$s6,000,000 through April 30,

18,705 25,464
(800)  (6,604)

$17,905  $18,860

2000. At December 31, 1997, there were no borrosvgstanding against this agreement.

The Company established a $10,000,000 multi-cuyréne of credit during 1997. At December 31, 1@93hort-term loan of 513,600,000

yen ($3,948,000) was outstandil

Included in short-term debt is $28,077,000 ($19,066 at December 31, 1996) outstanding under bifiesedit totaling $82,894,000
($114,612,000 at December 31, 1996). The $82,894i08s of credit consist of $40,000,000, $35,500,and $7,375,000 of domestic,
foreign and precious metal (primarily gold) denoated debt respectively. The domestic lines of $A@M@O0 are uncommitted, unsecured
renewed annually. The foreign lines are uncommijttedecured and renewed annually. The precioud faettity is secured and renewed
annually. Of the amount outstanding, $20,702,0(Qgaisable in foreign currencies and $7,375,000 modenated in precious metal, primarily
gold. Also included in short-term debt is $800,08presenting the current maturity of an industialelopment revenue bond. The average

rate on short-term debt was 3.0% and 3.5% as oém@ber 31, 1997 and 1996, respectively.
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NOTES TO CONSOLIDATED STATEMENTS (CONTINUED)

The Company has a private placement agreement ishtire Company can issue up to an aggregate o®$I®00 of medium-term notes
($5,000,000 outstanding at December 31, 1997).nbes bear a fixed interest rate and may have itiatufrom nine months to thirty years
from date of issue as agreed upon in each cadeelpyurchaser and the Company.

During November 1996, the Company entered intogaaeanent with the Lorain Port Authority, Ohio tsug $8,305,000 in variable rate
industrial revenue bonds, maturing in 2016. Thealde rate ranged from 3.32% to 4.79% during 1997.

During December 1995, the Company entered intmandst rate swap agreement to manage its intateséxposure on the $3,000,000
variable rate industrial development revenue badie Company converted the variable rate to a fragel of 6.03% under the interest rate
swap agreement that matures in 2002.

The loan agreements include certain restrictiveenants covering the incurrence of additional dieb#rest coverage, and maintenance of
working capital, tangible net worth (as defined)l aebt to earnings ratio.

NOTE F - LEASING ARRANGEMENTS

The Company leases warehouse and manufacturing,sprad manufacturing and computer equipment ungkenating leases with terms
ranging up to 25 years. Rent expense amounted.8ordlion, $4.7 million and $ 4.1 million during®7, 1996, and 1995, respectively. The
future estimated minimum lease payments under aoceatable operating leases with initial lease tamexcess of one year at December 31,
1997, are as follows: 1998 - $3.6 million; 19997.6 million; 2000 - $ 7.4 million; 2001 - $7.1 ivin; 2002 - $ 3.1 million; and thereafter -
$22.3 million.

The Company has agreements for the constructiorpeariting leases of a production facility andaierequipment to be located in that
facility. The new facility and related equipmentivae owned by third parties and have an estimatet of $81.1 million. Start-up of this
facility, which will be phased in over time, begarthe fourth quarter of 1997. Lease paymentsHerfacility continue through 2011 with
options for renewal. Lease payments of the relatpdpment commence in 1999 and continue througinttial lease term expiring in 2001.
The Company has options to renew the lease ofghipment for seven one-year periods and to purcthesequipment for its estimated fair
value at the end of each term. The lease provimtes $ubstantial residual value guarantee by thregaoy at the termination of the lease.

The Company has guaranteed performance under tistrgotion contracts for the building and equipm@ihie estimated minimum payments
under these leases are included in the precediag@ah.

The lease agreements include restrictive covertanvisring certain liquidity ratios, maintenancearigible net worth (as defined) and
maximum rental expenses.

NOTE G - DERIVATIVE FINANCIAL INSTRUMENTS AND FAIR  VALUE INFORMATION
DERIVATIVE FINANCIAL INSTRUMENTS

The Company has a program in place to manage foreigency risk. As part of that program, the Conmyphas entered into forward
contracts to hedge anticipated foreign currenaysi@ations, primarily foreign sales. The purposthefprogram is to protect against the
reduction in value of the foreign currency trangacs from adverse exchange rate movements. Shiegilddllar strengthen significantly, the
decrease in the value of the foreign currency tretisns will be partially offset by the gains o thedge contracts.

All hedge contracts mature in two years or lessyestr end, the Company was in a net unrealizedpasition on its forward contracts that
was not material to the Company. Therefore, thenfarket value of the forward contracts approximadieir nominal value as of the balance
sheet date. The contracted amounts of the Compantgtanding forward contracts as of December 837 land December 31, 1996 were as
follows:

(DOLLARS IN THOUSANDS) 1997 1996
Currency: e s
Deutschemark........ccoccvvveevivveicieeicieee $ 10,650 $ 9,300
(= 10,950 7,400
Sterling...ccoovee e 4,328 8,293
Totalieiiiiie e, $ 25,928 $ 24,993

CASH AND CASH EQUIVALENTS

Included in cash equivalents at December 31, 199 %12.4 million in variable rate demand notescWldre investments in debt securities
that are revalued every seven days and puttattheettemarketing agent with seven days' notice.ridtes are guaranteed by letters of credit
from highly rated financial institutions. The camyg amounts reported in the balance sheet for aadttash equivalents approximate fair
value. There were no investments of this type atelder 31, 199"



LONG- AND SHORT-TERM DEBT

The fair value of the Company's debt (which hadmying value of $46,782,000) at December 31, 1883 estimated at $48,289,000 using a
discounted cash flow analysis based on the Companyfent incremental borrowing rates for similgrets of borrowing arrangements. At
December 31, 1996, the fair value of the Compab¥2530,000 of debt was estimated at $45,915,0i0Q tise same procedure.

OTHER SWAP ARRANGEMENTS

The Company has commodity swap agreements to reedggion of anticipated copper purchases throl@#®1Under these agreements, the
Company receives or makes payments based on feecdife between a specified price and the markeg pf copper. The fair value of these
contracts at December 31, 1997 was $11.9 milliatignal amount $12.9 million).

INTEREST RATE SWAP AGREEMENTS
In December, 1996, the Company entered into angsteate swap agreement to hedge the variablpagtaeents to be made during the ini
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term of an equipment lease (see Note F to the Qidasad Financial Statements). The Company hasuated for the swap as a hedge
effectively fixing the estimated lease paymentstigh the initial lease term. The fair value of thismitract was a negative $1.2 million at
December 31, 1997. The fair value approximatechthi®nal value at December 31, 1996.

In December 1995, the Company entered into andsteate swap, converting to a fixed rate fromraabée rate on a $3,000,000 industrial
revenue development bond. The fair value of thigpsat December 31, 1997 and December 31, 1996xdpyated its notional value.

NOTE H - CAPITAL STOCK

The Company has 5,000,000 shares of Serial Prdf&tack authorized (no par value), none of which been issued. Certain terms of the
Serial Preferred Stock, including dividends, redgampand conversion, will be determined by the Bloafr Directors prior to issuance.

On January 27, 1998, the Company's Board of Dire@dopted a new share purchase rights plan atareé@ dividend distribution of one
right for each share of Common Stock outstandingf éise close of business on February 9, 1998.pléue allows for new shares issued after
February 9, 1998 to receive one right subject ttagelimitations and exceptions. Each right easitthe shareholder to buy one dnumdredtt

of a share of Serial Preferred Stock, Series Anahitial exercise price of $110. 450,000 unisssiegres of Serial Preferred Stock will be
designated as Series A Preferred Stock. Each sh&weries A Preferred Stock will be entitled totfgdpate in dividends on an equivalent
basis with one hundred shares of Common Stock. Elaafte of Series A Preferred Stock will be entitiedne vote. The rights will not be
exercisable and will not be evidenced by sepaiglte certificates until a specified time after gggrson or group acquires beneficial
ownership of 20% or more (or announces a tender &f 20% or more) of Brush Wellman Common Stddhke rights expire on January 27,
2008, and can be redeemed for 1 cent per rightruwat&in circumstances.

In May 1997, the Company's Board of Directors aritteal the repurchase of up to 1,000,000 shargs @fammon Stock (not to exceed
250,000 shares per year) over a four year peribcbuigh December 31, 1997, the Company repurcha®26@0 shares at a total cost of $4.9
million.

In December 1995, the Company's Board of Direcathorized a repurchase of up to 1,000,000 shédiies @ommon Stock. Through
December 31, 1996, the Company repurchased 524(#0@s at a total cost of $9,481,000 under thigraro. In May 1996, the Company's
Board of Directors withdrew the authority for adalital share re-purchases.

The 1995 Stock Incentive Plan authorizes the gngrdf five categories of incentive awards: perfoncerestricted shares, performance
shares, performance units, restricted shares ai@hajghts. In 1997, a total of 9,000 special riegtd shares (1,200 were subsequently
forfeited) were granted to certain employees. 1961 % total of 116,653 performance restricted shanel 118,127 performance shares were
granted to certain employees. The market valua@performance restricted shares and the perfornstrares adjusted for management's
expectation of reaching the Management Objectigemudlined in the plan agreement, and the relatddahds on the performance restricted
shares have been recorded as deferred compensadioiated stock and are a component of other gtpaihsactions of shareholders' equity.
Deferred compensation is amortized over the vegtergpd and amounted to $270,000 and $188,00097 489d 1996, respectively.

Option rights entitle the optionee to purchase comishares at a price equal to or greater than rmaakee on the date of grant. Option rights
outstanding under the 1995 Stock Incentive Planpaiadious plans generally become exercisable of@urayear period and expire ten years
from the date of the grant. In 1995, the Comparigl# to grant options on a total of 228,565 shduesler the Company's 1979, 1984 and
1989 stock option plans) were terminated upon $twdder approval of the 1995 Stock Incentive Plao finther stock awards will be made
under the Company's 1979, 1984 and 1989 stockroptams except to the extent that shares becomikalaleafor grant under these plans by
reason of termination of options previously granted

The 1990 Stock Option Plan for Non-Employee Direzfarovides for a one-time grant of 5,000 optiansdch non-employee director at an
option price equal to the fair market value of shares at the date of the grant. Options are natifigd and become exercisable six months
after the date of grant. The options generally exg@n years after the date they were granted.

The Company has adopted the disclosure-only panssdf SFAS No. 123, "Accounting for Stock Basednpensation”, but applies APB
Opinion No. 25 and related interpretation in acdounfor its stock incentive plan. If the Comparadhelected to recognize compensation
expense for its stock incentive plan awards baseti® estimated fair value of the awards on thatgiates, consistent with the method
prescribed by SFAS No. 123 by amortizing the expengr the options' vesting periods, the pro foneaincome and earnings per share
(E.P.S.) would have been as noted below:

(IN THOUSANDS OF DOLLARS) 1997 199 6 1995
Net income As reported $25,597 $24,49 1 $20,689
Pro forma $25,263 $24,25 5 $20,662
Basic E.P.S. Asreported $ 1.58 $ 1.5 5 $ 1.28
Proforma $ 156 $ 1.5 3 $ 128
Diluted E.P.S. Asreported $ 1.56 $ 1.5 3 $1.27
Proforma $ 1.54 $ 15 2 $1.27

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



The weighted average fair value of the Compangsksbptions used to compute the pro forma net ircand earnings per share disclosures
is $4.99, $5.96 and $5.48 for 1997, 1996 and 183fectively. The fair
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Notes to Consolidated Statements contin

value is the estimated present value at grantufatg the Black-Scholes option-pricing model whik following weighted average
assumptions for the various grants in 1997, 19851895

199 7 1996 1995
Risk-free interest rate............ccc...... 6.15 % 6.88% 7.75%
Dividend yield............c.ccccevverennnns 2.00 % 2.03% 1.54%
Volatility of stock........... ... 29.90 % 29.35%  30.90%

Expected life of option..................... 4 year s 10years 4 years
A summary of option activity during the years 1997, 1996 and 1995 follows:
Range of  Weighted Avg.
Share s Option Prices Exercise Price

Outstanding at December 31, 1994........ 1,578,3 00 $11.81to $38.94 $18.58
Granted........cocooviieiiineiinens 210,4 00 $17.69t0 $19.81 $17.74
Exercised.... (71,2 70) $12.00to $17.25 $13.77
Canceled........ccccooveevireeinnnn. (55,6 90) $12.00 to $38.94 $29.34
Outstanding at December 31, 1995........ 1,661,7 40 $11.81t0 $38.94 $18.32
Granted........cocovieiiiieiinens 35,0 00 $18.63t0 $19.06 $18.69
Exercised.... (93,7 10) $12.00 to $15.75 $13.93
Canceled........cccccooveevieeennnn. (58,4 60) $12.00 to $38.94 $30.98
Outstanding at December 31, 1996........ 1,544,5 70 $11.81to $38.94 $18.12
Granted........cocevveveeneenieenne 212,5 50 $18.13t0 $21.81 $18.26
Exercised.... (309,6 96) $12.00 to $22.06 $16.65
Canceled.......cccoooviiiiiniinne (207,0 40) $13.56 to $38.94 $28.79
Outstanding at December 31, 1997........ 1,340,3 84 $11.81t0$29.94 $17.62

At December 31, 1997, options for 1,141,774 shék¥5,730 shares at December 31, 1996) were sabteiwith a weighted average
remaining life of 5.5 years and 4.9 years for 188d@ 1996, respectively, and a weighted averageisegprice of $17.58 and $18.28 for 1997
and 1996, respectively. The outstanding optionsf @ecember 31, 1997, may be divided into the feifgy ranges:

Range of Average
Option Prices Outstanding  Exercisable R emaining Life
$11.81to $17.69 789,334 724,274 5.06
$18.63 to $25.50 544,050 410,500 6.16
$28.38 to $29.94 7,000 7,000 0.79

Total 1,340,384 1,141,774

As of December 31, 1997, there were 194,757 si{aBgs112 at December 31, 1996) available for fugremts.

NOTE | - INCOME TAXES
Income before income taxes and income taxes ar@rmisad of the following components, respectively:

(DOLLARS IN THOUSANDS) 1997 1996 1995

Income before income taxes: - B
DomestiC.......cccvveeeeiiieeeeennee. $30,9 93  $28,750 $20,480
Foreign.......ccoveeeeiiec i, 4,4 78 4,427 6,953
Total before income taxes.............. $35,4 71 $33,177 $27,433

Income taxes:
Current income taxes:

DomestiC......cccvvveevieeiiieennn. $59 82 $7,736 $6,779
Foreign......ccevveveveeeeeiiiinins 2,5 24 2,089 2,768
Total current.........ccevveeeeenn... 8,5 06 9,825 9,547
Deferred income taxes:
Principally domestic.................... 1,3 68 (1,139) (2,803)

Total income taxes . $938 74  $8,686 $ 6,744

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



19 97 1996 1995

Federal statutory rate .............c........ 35 0% 35.0% 35.0%

State and local income taxes, net

of federal tax effect...........ccc.e.... 1 7 11 21
Effect of excess of percentage

depletion over cost depletion.............. 5 5) (4.9 (5.5
Company-owned life insurance................. 1 .5) (3.6) (4.9
Difference due to book and tax basis

of assets of acquired businesses........... 0 4 1.1 04
Taxes on foreign income - net................ (1 2) (L.2) (2.2
Other items.........cooviiieeiiiiiieees 1 1) (1.3) (0.3)

Effective tax rate....................... 27 8% 26.2% 24.6%

Included in income taxes currently payable, as shiovthe Consolidated Statements of Income, ar® $88, $585,000 and $904,000 of state
and local income taxes in 1997, 1996 and 1995 esely.

The Company made domestic and foreign income tgmupats, net of refunds, of $10,507,000, $11,1444060$8,087,000 in 1997, 1996
and 1995, respectively.
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Under Statement 109, deferred tax assets anditiebihre determined based on temporary differebeeseen the financial reporting bases
and the tax bases of assets and liabilities. Dedeiax assets and (liabilities) recorded in thesobdated balance sheets consist of the

following at December 31.:

(DOLLARS IN THOUSANDS)

Postretirement benefits other than pensions
Alternative minimum tax credit.....................
Other reserves........cccccccveeeeeeennnn.
Environmental reserves...
Inventory ........ccccevevieeees .
Miscellaneous............cccccoeeveviciiivinenns

Total deferred tax assets........cccccceveeeeennn..

Depreciation..........cccoveeeeeeiiiieeeeein.
Pensions................
Mine development
Capitalized interest expense.........ccccceee.....
INVENLOIY oo

Total deferred tax liabilities.....................

Net deferred tax asset .......ccccceeeeeveeiennns

NOTE J - EARNINGS PER SHARE

Years ended December 31, 1997, 1996, and 1995.

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

Numerator for basic and diluted E.P.S.:
Net income..........cccoceevveennnnn. $25,597
Denominator:
Denominator for basic E.P.S.
Weighted-average shares

outstanding..........cccveeeeeenns 16,214
Effect of diluted securities:
Employee stock options.............. 194
Performance restricted stock ....... 18
Special restricted stock............ 1
Diluted potential common shares..... 214

Denominator for diluted E.P.S.
Adjusted weighted-average shares

outstanding..........cccveeeeeeens 16,429
BaSiC E.P.S....coeeeiieeiieeeiee, $
Diluted E.P.S....coevveiieerieenns $

NOTE K - PENSIONS

1997 1996
$12,455  $12,391

..... 5582 5,155

..... 7,095 6,592

..... 1,666 1,236

..... - 380

..... 652 744

..... 27450 26,498

..... (9,765)  (9,693)

..... (3,946)  (3,851)

..... (4,139)  (2,005)

..... (1,179)  (1,358)

..... (198) -

..... (19,227)  (16,907)

..... $8,223 $ 9,591
7 1996 1995
000 $24,491,000  $ 20,689,000
718 15,846,358 16,159,508
,189 112,440 129,859
,680 12,857 428
881 8,826 -
750 134,123 130,287
468 15,980,481 16,289,795
1.58 $1.55 $1.28
1.56 $1.53 $1.27

The Company and its subsidiaries have noncontnikytension plans covering substantially all U.Spkyees. 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 contributioaguired by applicable regulations. No contributiarese made in 1997, 1996 or 1995.

A summary of the components of net periodic pensst (credits) for pension plans follows (in thaods):

DEFINED BENEFIT PLANS: 199
Service cost-benefits earned
during the year.............cc........ $2,50
Interest cost on projected
benefit obligation.................... 491
Actual return (increase)/decrease
on plan assets......ccccccceeeeenennn. (15,43
Net amortization and deferral............ 7,90

Total (credit) expense................. $ (10

7 1996
9 $2,591
6 4,958
3) (11,084)
3 3,890
5) § 355

1995
$1,942
4,512

(12,684)
5,759




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

PLANS WHOSE ASSETS
EXCEED ACCUMULATED
BENEFITS
1997 1996
Actuarial present value of benefit obligations:

Vested benefit obligation..........cc.cooeeeeeeee. L $54,983 $ 51,898

Accumulated benefit obligation.........cccccoeee... L $58,688 $ 56,288

Plan assets at fair value.............cccccoe......
Projected benefit obligation.......................

.......... $96,372 $ 84,819
....... (70,665)  (68,264)
Plan assets in excess of projected benefit obligati on.... 25,707 16,555
Unrecognized net (gain) or l0SS......cccoccvveeeee. L (13,772) (3,577)
Unrecognized net assets, at date of adopting

SFAS 87, net of amortization..........ccoeeeeeee. L (3,308) (4,015)
Unrecognized prior service COSt.....ccccceeveeeee. L 2,980 2,365
Net pension asset recognized at December 31....... ... $11,607 $ 11,328

Assumptions used in accounting for the pensiongleere:

1997 1996 1995

Weighted-average discount rate.........ccccceeeeee. L 7.25% 7.50% 7.25%
Rate of increase in compensation levels............. ... 5% 5% 5%
Expected long-term rate of return on assets........ . ... 9% 9% 9%

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 direcdd®ecember 31, 1997, the
projected benefit obligation was $2,041,000 ($1,0Q0 in 1996). A corresponding accumulated bemdligation of $1,835,000 ($1,747,000
in 1996) has
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NOTES TO CONSOLIDATED STATEMENTS (CONTINUED)

been recognized as a liability in the balance shedtis included in retirement and pestployment benefits. Certain foreign subsidiariage
funded and accrued unfunded retirement arrangemdrich are not material to the consolidated finahstatements.

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 $2,207,000 in 1997,
$1,844,000 in 1996 and $1,683,000 in 1995.

NOTE L - OTHER POSTRETIREMENT BENEFIT PLANS

In addition to the Company's defined benefit pemgilans and deferred contribution plans, the Compganrently provides postretirement
medical and death benefits to certain full-time tppes and spouses, excluding those of subsidi&mployees hired on or after January 3,
1994 are not eligible for postretirement healthdfiés. The Company also provides medical bendfitsetrtain retired employees and spouses
from an operation that was divested in 1985.

Covered employees become eligible at age 55 wityed®s of service. Certain employees, excludingetaf subsidiaries, who retired after
June 30, 1992 receive credits, based on yearsw€seaup to 30, to be used toward the purchaseeafical benefits. Contributions toward the
cost of medical benefits are required from retingél less than 30 years of service and also foregiases in the cost of medical benefits du
inflation. Employees who retired prior to July B9P generally had less stringent eligibility criégeand contribution rates, and account for the
majority of the postretirement benefit obligation.

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

DECEMBER 31,

1997 1996
Actuarial present value of accumulated
postretirement benefit obligation:
RELICES..cvvv v $21,505  $22,477
Fully eligible active plan participants......... ... 5,382 5,371
Other active plan participants................... .. 3,888 3,995
30,775 31,843
Plan assetS.....cccocvvveiviiiiiiiieeeeneee L -- -
Unrecognized net gain/(loSS).....ccccvvveeeeeees L 5,875 4,612
Accrued postretirement benefit obligation.......... . .. $36,650  $36,455

Net periodic postretirement benefit cost includesfbllowing components (in thousand

1997 1996 1995

SEIVICE COSL...ccuvviirieeciiieeiie e .. $ 312 % 385 $ 304

Interest CoSt........coovvviiiiiiiiiiiiiiiieeeees .. 2,174 2,277 2,409
Amortization of (gain)/I0SS..........cccceeeennnes .. (230) (25) (140
Net periodic postretirement benefit cost ....... .. $2,256 $2,637 $2,573

The weighted-average annual assumed rate of irciedBe per capita cost of covered benefits (wealth care cost trend rate) used in
determining the accumulated postretirement beobfigation as of December 31, 1997 is 6.25% fdrees age 65 and over and 8.00% for
retirees under age 65 in 1998, and both are asstovdstrease gradually to 4.75% until 2005 and nemiathat level thereafter. The health
care cost trend rate assumption has a signifidéatteon the amounts reported. For example, inéngabie assumed health care cost trend
rates by one percentage point in each year wouleé#ase the accumulated postretirement benefitatidig as of December 31, 1997 by
$1,773,000 and the aggregate of the service aatesttcost components of net periodic postretiréinenefit cost for 1997 by $121,000. T
increase would apply only to employees who retpgdr to July 1, 1992.

The weighted-average discount rate used in det@mgnthe accumulated postretirement benefit obligatiias 7.25% at December 31, 1997,
7.50% at December 31, 1996 and 7.25% at Decembdr935.

NOTE M - CONTINGENCIES AND COMMITMENTS

The Company is from time to time involved in vaigdagal and other proceedings that relate to tdmary course of operating its business,
including, but not limited to: employme-related actions; product liability claims; and wer¥ compensation clainr



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 veilldha material adverse effect on the financial tmwmdor operations of the Company.

The Company has an active program for environmeatapliance which includes the identification of’f@anmental projects and estimating
their impact on the Company's financial performasce available resources. Environmental expendittivat relate to current operations,
such as wastewater treatment and control of aidbemissions, are either expensed or capitalizegyg®priate. For projects involving
remediation, estimates of the probable costs aderaad the Company established undiscounted ressef#5.1 million at December 31,
1997 ($4.0 million at December 31, 1996). Thesemeass cover existing or currently foreseen projeekpenditures are charged to the res
which is adjusted from time to time as additionaljects are identified and for which probable cagteemediation can be estimated. The
current portion of the reserve is included in théahce sheet as other liabilities and accrued itghike the long-term portion is included
under other long-term liabilities.

As of December 31, 1997, the Company has outstgratimmitments of $8.2 million to purchase capitplipment.
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NOTES TO CONSOLIDATED STATEMENTS (CONTINUED)

Note N - OPERATIONS BY GEOGRAPHIC AREA
Years ended December 31, 1997, 1996 and 1995
(Dollars in thousands)

1997

OPERATIONS INTERNATIONAL
IN THE DISTRIBUTION A
UNITED STATES SUBSIDIARIES

DJUSTMENTS &
ELIMINATIONS CONSOLIDATED

Sales to unaffiliated customers

.................................... $345,100 $ 88,701 $433,801
Transfers between operations.........ccccceveeeeee. s 62,844 ($62,844)

Net SaleS....ccooveviiiiiiiiiiceeeeeee e $407,944 $88,701 ($62,844) $433,801
Operating profit (I0SS) «.coccvcvveveviiceeeee e, $ 33,438 $ 4,888 ($2,302) $36,024
INterest eXPense......cocevvevveeiceiiceeeees e (553)

Income before income taxes........ccceeeeeee.. L 35,471
Identifiable assets at December 31, 1997............ $321,760 $45,606 ($4,449) $362,917
Corporate asSetS......ccccovveviiieiiiviicineees 20,935

Total assets at December 31, 1997............... e $383,852
1996

OPERATIONS INTERNATIONAL
IN THE DISTRIBUTION AD
UNITED STATES SUBSIDIARIES E

JUSTMENTS &
LIMINATIONS CONSOLIDATED

Sales to unaffiliated customers..

. $301,451 $ 376,279

Transfers between operations...............c.c..... 43,190 ($43,190)

NEtSIES..ooe $344641  §$74,828 (843190)  $376,279
Operating profit (I0SS) «.ccccvcvveveviiceeeee e, $ 29,591 $ 4,783 ($ 69) $ 34,305
INterest eXPense.....cocvveevceeiceciieeeeeee e, (1,128)

Income before income taxes......cccccceeeeeeee. e, ;:;3:‘:1:7:7::
Identifiable assets at December 31, 1996........... . eeeeeeen. $298,832 $43,812 ($5,237) $ 337,407
COrporate assetS.....ccocovvvevvvevevcvccrnceene 18,372

Total assets at December 31, 1996.............. s j$3_55779

19 95

OPERATIONS INTERNATIONAL
IN THE DISTRIBUTION AD

JUSTMENTS &
UNITED STATES SUBSIDIARIES E

LIMINATIONS CONSOLIDATED

Sales to unaffiliated customers

...................................... $278,455 $91,163 $369,618
Transfers between operations.........cccccceeeeee e 54,065 ($54,065)

Net SaleS...ccovvvciiiiiiciiieceeee e $332,520 $91,163 ($54,065)  $369,618
Operating profit (I0SS) ..ccocovvvvvcviiicnes e $ 24,932 $7,378

) ($3,224) $ 29,086

Interest expense

.................. (1,653)
Income before income taxes........cccceeeeee.. L, ;_2_7::;3_ )
Identifiable assets at December 31, 1995........... . e $287,977 $44,718 ($ 4,835) $327,860

COrporate assetS.....ccovvvvevvvvvcrvccrnceene 3,993
Total assets at December 31, 1995.............. s $331853

Transfers between operations are accounted ftieisame manner as sales to unaffiliated custof@erporate assets are principally cash and
cash equivalents, property, plant and equipmeiadtjarestments.

Total international sales were $142,423,000 in 1$3408,402,000 in 1996, and $127,289,000 in 1988s& are comprised of exports from

United States operations and direct sales by iatienmal distribution subsidiaries, primarily in Bpe. Most of these sales represent products
manufactured in the United Stat



Export sales from United States operations amoumat&$3,722,000 in 1997, $33,574,000 in 1996, &8&]#26,000 in 1995.
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Notes to Consolidated Statements (continued)

NOTE O - QUARTERLY DATA (UNAUDITED)
Years ended December 31, 1997 and 1996
(Dollars in thousands except per share amounts)

1997
First Second Third Four th
Quarter  Quarter  Quarter Quar ter Total
Net SalesS......cccveiiiiieeiiiee e ....$99,688 $ 113,374 $ 109,073 $ 11 1,666 $ 433,801
Gross Profit.......... o 25,691 29,786 27,227 3 0,305 113,009
Percent of Sales .. ... 25.8% 26.3% 25.0% 27.1% 26.1%
Net INCOME ...oovvvviiiiieeiiieee e ... 6,490 7,489 3,989 7,629 25,597
Earnings Per Share of Common Stock:
BaSIC ..eveeiiieiiiieee e ... 040 0.46 0.25 0.47 1.58
Diluted ... 040 0.46 0.24 0.46 1.56
Dividends Per Share of Common Stock ............... ... 011 0.11 0.12 0.12 0.46
Stock price range
HIgh. e .. 19.25 22.13 26.81 25.87
0 16.25 17.75 20.94 23.06
1996
First Second Third Fourth
Quarter Quarter Quarter Quarter Total
Net SalesS......cccveieiiieeiiieeeiieee e ... $93,801 $104,349 $88,312 $89,817  $376,279
Gross Profit.....ccccvevvveiiiciiienieeee 24,793 31,649 23,728 28,396 108,566
Percent of Sales... — 26.4% 30.3% 26.9% 31.6% 28.9%
Net INCOME...oovviiiiiiei e 5,155 8,144 4,565 6,627 24,491
Earnings Per Share of Common Stock:
BaSIC..uvviiiiiiiiii e 0.33 0.52 0.29 0.41 1.55
Diluted......ocovvviiiiiiiiiieeieee L 0.32 0.51 0.29 0.41 1.53
Dividends Per Share of Common Stock................. ... 0.10 0.10 0.11 0.11 0.42
Stock price range
HIgh. e ... 19.88 19.38 20.50 19.50
LOW.oiiiiiiiiiiieee e ... 17.00 17.25 17.88 16.13
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REPORT OF ERNST & YOUNG LLP INDEPENDENT AUDITORS

Board of Directors and Shareholders
Brush Wellman Inc.

We have audited the accompanying consolidated balsineets of Brush Wellman Inc. and subsidiaried &ecember 31, 1997 and 1996,
and the related consolidated statements of inceh@eholders' equity, and cash flows for eachefhiee years in the period ended
December 31, 1997. 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 whethenthedial statements are free of material misstatem@naudit includes examining, on a test
basis, evidence supporting the amounts and digelesn 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 referealbove present fairly, in all material respedts, ¢consolidated financial position of Brush
Wellman Inc. and subsidiaries at December 31, 71996, and the consolidated results of theiratjpms and their cash flows for each of
the three years in the period ended December 2, itBconformity with generally accepted accountamigciples.

/sl Ernst & Young LLP

C evel and, Chio
January 27, 1998

REPORT OF MANAGEMENT

The management of Brush Wellman Inc. is responsdsléhe contents of the financial statements wizighprepared in conformity with
generally accepted accounting principles. The fiterstatements necessarily include amounts basgadgments and estimates. Financial
information elsewhere in the annual report is catesit with that in the financial statements.

The Company maintains a comprehensive accountistgrsywhich includes controls designed to providesoaable assurance as to the
integrity and reliability of the financial recordsd the protection of assets. However, there d&erémt limitations in the effectiveness of any
system of internal controls and, therefore, it jiles only reasonable assurance with respect tadiabstatement preparation. An internal
audit staff is employed to regularly test and eatdboth internal accounting controls and operatimgedures, including compliance with-
Company's statement of policy regarding ethicallandul conduct. The role of the independent audife to provide an objective review of
the financial statements and the underlying traimas in accordance with generally accepted auglgétandards.

The Audit Committee of the Board of Directors, coised of directors who are not members of managemmeets regularly with
management, the independent auditors and the atauditors to ensure that their respective redpdities are properly discharged. The
independent auditors and the internal audit stafeHull and free access to the Audit Committee.

/sl Carl Craner
Carl Craner
Vice President Finance and Chief Financial Oficer
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MANAGEMENT'S DISCUSSION AND ANALYSIS

FORWARD-LOOKING INFORMATION

Portions of narrative set forth in this Annual Repbat are not historical in nature are forwardlimg statements. The Company's actual
future performance may differ from that contempldby the forward-looking statements as a resudt wériety of factors that include, in
addition to those mentioned elsewhere herein, dheition of the markets which the Company servites,success of the Company's strat
plans, the timely and successful completion of fremdapital expansions and the conclusion of pentiilgation matters in accordance with
the Company's expectation that there will be noemielty adverse effects.

RESULTS OF OPERATIONS

1997 TO 1996 COMPARISON

Sales in 1997 were a record $433.8 million, a 16%rovement over 1996 sales of $376.3 million. Shies increased for five consecutive
years, establishing record highs in each of theéfpas years. Diluted earnings per share grew t&&in 1997 from $1.53 in 199

Metal Systems sales, which are approximately 70%taf sales, increased in 1997 over 1996. Thegsimarkets for these products are
telecommunications, automotive and electronicsofgace, defense and plastic tooling are smalléipiportant markets as well. Major
products included in Metal Systems are berylliueryblium alloy strip and bulk and engineered matisri These products offer a wide variety
of performance characteristics that are ideal ghneliability applications, and enable customersriprove efficiencies and lower costs.
Depending upon their form and application, thesslpcts can provide superior electrical conductjilymability, wear resistance and high
strength and hardness. Applications for these riaddenclude connectors, switches, relays, moldinigp bushings, contacts and structural
components.

Alloy strip sales posted significant gains in 198/2r 1996 in the domestic and international marketsinds shipped increased at a highel
than the sale values as a large portion of thetiaddi sales was in relatively lower priced allo¥ybe translation rate differences also
adversely affected international sales. Strip petidn was near capacity for most of the year. Téw nasting facility in EImore, Ohio, part of
the three-year $117 million alloy expansion prajstarted up on schedule late in the fourth quai®d7. In addition to increasing capacity,
this equipment is designed to lower costs and ingruality of beryllium alloy products. The striplhportion of the expansion project is
scheduled to be completed in the summer of 1998.

Sales of alloy bulk products declined year on yhar to lower sales to the recreation and leisur&@nalhe Company has now developed
new alloys and marketing strategies in attemptedain its share in this profitable, but somewleatsenal and inconsistent, market. Bulk
product sales to other markets increased slightly997 over 1996. To augment the markets servets naditional beryllium alloy bulk
products, the Company recently completed constrmaif a new facility in Lorain, Ohio, to producegecialty family of non-beryllium
containing alloys in rod, bar and tube form. Prdahurcin limited quantities began in the fourth qear1 997 and the facility is anticipated to
fully operational in 1998.

Sales of engineered material systems once agaiordgrated strong growth in the current year comigpa five-year trend of improving
revenues and profits. Engineered material systanisde clad inlay or overlay metals, contour pro§jlof metals, electron beam welded
metal systems, precious and base metal electroglatid solder-coated metal systems, or any conmdbirsapf these systems. Capital
investments to support and expand these produstingfs were made in 1997 and are planned to cantm@998.

Beryllium sales also grew in 1997 from 1996. AlIBali® sales, while still relatively small, increasedhe current year and the Company is
encouraged by its potential commercial applicatibmgestment cast products also offer an opponguit growth. Beryllium metal sales,
primarily for defense applications, were flat yearyear.

Sales of Microelectronic Group products, which it precious metals, ceramics and thick film ctsguncreased dramatically in 1997 from
1996 to account for approximately 30% of the Conyfmtotal sales. The majority of the sales growétsw precious metals, primarily
physical vapor deposition targets used in the aptlata storage and hybrid electronic markets. Res® from the Company's gold refining
operations increased in 1997 as well. Becauseediiitth precious metal content, the cost of whighaissed through to customers, these sales
have a lower margin percent than the average nmegimed on the Company's other products. Whiliitgote, the large increase in precious
metal sales has the effect of lowering the Comgamyerall gross margin percent.

Ceramic sales were higher in 1997 than 1996 osttieagth of additional base beryllia ceramic stdebe telecommunications market. Dir
bond copper sales increased slightly, but theififatulity remained disappointing. Thick film ciréwsales from Circuits Processing
Technology, Inc. ("CPT") were a minor contributorthe increased sales in 1997 from 1996.

International operations consist of distributiomte#s in Germany, England and Japan, a marketfi@pah Singapore and a precious metal
finishing facility in Singapore. In addition, in 29, the Company entered into a joint venture irg&pore to provide slitting and distribution
facilities for beryllium alloys. Sales by internatial operations totaled $88.7 million in 1997 coneplato $74.8 million in 1996. Sales by th
operations are predominantly in their respectiveancies while the majority of the underlying cofsales is incurred in dollars. In 1997, the
U.S. dollar on average strengthened 11% againgteh@nd 14% against the deutschmark from 1996 lyeeducing the comparative
translated value of these sales and resulting marghe dollar's value against the yen and thesdeatark was higher at December 31, 1997
than the average value for 1997. Direct exportsn@ffiliated customers were $53.7 million in 199it1&33.6 million in 1996. The majority
these sales are to North America
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western Europe and are denominated in dollarstiatenal markets are essentially the same aitutB.

As outlined in Note G to the Consolidated Finan&tdtements, the Company has a foreign currenayehpibgram to protect against adverse
currency movements. Should the dollar strengthgmifgtantly, the decrease in value of foreign coogtransactions will be partially offset

by gains on the hedge contracts. As of Decembet @7, outstanding hedge contracts totaled $253I®micompared to $25.0 million at
year end 199¢

Gross margin was $113.0 million in 1997, a gai$4# million from 1996. However, the margin perea® declined to 26.1% of sales from
28.9%. The two major causes for the decline inpireentage were the effects of the stronger datidrthe large increase in precious metal
products that carry smaller margins as previousgussed. Capacity constraints at several fadlitieated additional cost pressures
(increased overtime, limited availability of thetiopal equipment, etc.). Tempering these effects tiwvasncrease in beryllium strip sales
earning greater margins. The Utah beryllium extosctacility operated at very efficient levels i897. The cost of copper, typically passed
through to beryllium alloy customers, was esseytitdt year on year. Selling prices in general ev&irly stable during 1997.

Selling, administrative and general expenses we&O$million or 15.9% of sales in 1997 compare@56.0 million or 17.2% of sales in
1996. Costs associated with the start-up of thefaeility in Lorain, Ohio and charges for the compawned life insurance program were
two main causes for the increase. The expenseoparfithe new computer based information systerjeptobegun in 1996, continued into
1997.

Research and development (R&D) expenses were $illidmor 1.8% of sales in 1997, a decline from3illion or 2.2% of sales in 1996.
Expenses were lower in 1997 in part because oftreisements for R&D work performed under governnoemtracts. Additionally, two
major initiatives in 1996 achieved their objectivie®arly 1997 and, therefore, caused a reducti@xpenditures. The Company is planning
on increasing its investment and staffing in R&Dpnder to continue developing new products andrteldyies.

Other-net expense was $0.3 million in 1997 and $iilllon in 1996. Foreign currency hedge gains wagher in 1997 than 1996 while
goodwill expense was lower in 1997. Partially offiey these benefits was an increase in the cotaficing the consigned platinum and
palladium stocks that support a portion of the jones metal business. Major disruptions to the sypplmetal in the international markets in
the summer of 1997 caused the higher rates. Bgritdeof 1997, financing rates had significantly desd, although they still were higher than
the typically nominal rates of prior years. The Qamy has taken additional measures to reduce pissexes.

Interest expense was $0.6 million in 1997 versus #iillion in 1996 net of capitalized interest asated with long-term capital projects of
$1.9 million in 1997 and $1.0 million in 1996. Thigher incurred interest expense in 1997 was theltref increased borrowings, as the
weighted average interest rate declined slightl$987 from 1996.

Income before income taxes was $35.5 million in71.3h increase of $2.3 million from 1996. As expéal above, this improvement was due
to higher sales volume generating an increase ngim¢éhat was partially offset by an unfavorablereacy effect and higher expenses.

The Company's effective tax rate was 27.8% of greetirnings in 1997 compared to 26.2% in 1996. étiglarnings and a decreased tax
benefit from the company-owned life insurance paogicaused the increase in the rate. Adjustmerl®etstatutory tax rate are detailed in
Note | to the Consolidated Financial Stateme

Comparative basic earnings per share were $1.5897 and $1.55 in 1996. Diluted earnings per sheare $1.56 in 1997 and $1.53 in 1996.
All earnings per share calculations have beentezsta comply with SFAS No. 128, which revised thethodology for determining the
weighted average shares outstanding. (See Notth@ toonsolidated Financial Statements for a ratiation of basic and diluted earnings
share.)

1996 TO 1995 COMPARISON

Worldwide sales in 1996 were $376.3 million complaiee $369.6 million achieved in 1995. The revent@gh came primarily from
domestic beryllium alloy products and engineeredenia systems. The resulting profits grew fastamtsales, as diluted earnings per share
were $1.53 in 1996, an improvement of 20% overpifier year.

Worldwide sales of beryllium alloys increased if&@®ver 1995. Domestically, sales of beryllium cepprecision strip, rod and wire were
higher as shipments to the automotive electromdstalecommunications markets grew. Sales of brdkyxcts (bar, tube, plate, custom
fabricated parts) also increased in 1996, furtleereprating the aerospace, plastic tooling and uarindustrial markets. The recreation and
leisure market emerged as a potentially large agipdin for bulk products; however, with a limitegstomer base, sales into this market are
seasonal and inconsistent from year to year.

International sales of beryllium alloys declinedl®®6 compared to 1995 as a result of softening@odc conditions in Germany and other
portions of western Europe. The sales growth imdamd the Pacific rim slowed down from recent gelaut modest improvements were still
recorded. The stronger dollar in 1996 relative383.also contributed to the reported internaticadés decline, as foreign currency sales are
translated into fewer dollars compared to 1995. dtmaestic beryllium alloy growth more than offdet international decline.

Sales of engineered material systems grew in 19861995. The gains came primarily from the telecamications market, with son



additional contribution from the automotive markstwell. Semiconductor shipments were quite stiorilge first part of the year, but a ma
market slow down adversely affected second hadfssal
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Precious metal sales were down in 1996 from 196%&&s, but sales in the second half 1996 weredrighan in the second half 1995. An
anticipated decline in frame lid assemblies ocaliiee to a major customer's re-design to a norigueenetal material in the second quarter
1995. Efforts to broaden the product offering hbgen successful through the continued developnfeittysical/vapor deposition products
and services and high temperature braze alloys. Wire sales remained minor. International salesired in 1996 from 1995, reflecting the
drop-off in frame lid assembly shipments.

Beryllium sales slowed slightly in 1996 as compared995. Defense applications remain the largegtgn of these sales, but at significar
lower levels resulting from reduced government degespending in recent years. Commercial appliestiparticularly those using AIBeMet
(R) (a beryllium aluminum alloy) are beginning tevelop. AlIBeMet(R)'s high stiffness and low dengitgvide excellent properties for a
variety of aerospace and telecommunications agfits

Ceramic sales slipped in 1996 from 1995 levelstduweslowdown in shipments of base business bargdiramic to the telecommunications
and automotive industries. The growth in directdoopper products was not sufficient to compenaatiese products continue to
experience development delays.

CPT was acquired in late October 1996 by the Compad contributed a minor amount to sales and {std@iPT, which produces thick film
circuits using a proprietary etching process, gibesCompany an additional entree into the micestebnics market.

Sales from international operations totaled $74ilBam in 1996 compared to $91.2 million in 1995ir€xt exports to unaffiliated customers
totaled $33.6 million in 1996 and $36.1 million1A95.

Cost of sales declined by $1.0 million in 1996 fr&895 on higher sales, resulting in a $7.7 millimprovement in gross profit. Improved
operating efficiencies, including higher yields@ertain products, better utilization of availabépacity, effective use of recycled materials
and strong cost control measures, increased thes gnargin to 28.9% of sales in 1996 from 27.3%9®51 Stable prices and product mix
helped to offset the negative margin impact ofdfnienger dollar. The lower copper cost in 1996;@spared to 1995, was passed through to
the customer and thus had no impact on gross margin

Selling, administrative and general expenses of@68llion represent a 4% increase over the prearyExpenses associated with the first
phase of implementing an enterprise-wide inforntatigstem caused a portion of the increase. Thegrwijill carry over into 1997 and
beyond. Additional administrative and legal expasnsere incurred to support and structure the akpansion project and the related
financial arrangements. Compensation plans cahigiuer costs in 1996 and certain sales volumeeaglakpenses increased in 1996 as well.

Research and development (R&D) expenses grew 8orfillion or 2.2% of sales in 1996 from $7.8 miilior 2.1% of sales in 1995. The
increase is predominantly from efforts to develapea high quality, low cost precision beryllium @ap strip and irhouse investment casti
technology. The R&D staffing was also increasedhdixditures on non-beryllium alloy R&D were flat.

Other-net expense was $1.0 million in 1996 and #iillBon in 1995. Foreign currency gains accounttfte improvement.

Interest expense fell to $1.1 million in 1996 fr&m 7 million in 1995. These figures are net of tal@ed interest associated with long-term
capital projects of $1.0 million in 1996 and $0.4lion in 1995. The weighted average interest s essentially unchanged year on year.

Income before income taxes was $33.2 million in6,$020.9% improvement from 1995. Slightly high&les and significantly improved
margins were responsible for the increase.

An effective tax rate of 26.2% of pre-tax earnimgss used in 1996, an increase from the 24.6% malt895. Increased pre-tax earnings,
reduced foreign tax benefits and a reduction ireflmvable tax benefits from the Company-ownedilifgurance program as a result of a
change in the tax law caused the higher rate. Adjeists to the statutory tax rate are detailed iteNido the Consolidated Financial
Statements.

Comparative basic earnings per share were $1.5996 and $1.28 in 1995 and diluted earnings peeshiare $1.53 in 1996 and $1.27 in
1995.

FINANCIAL POSITION
CAPITAL RESOURCES AND LIQUIDITY

Cash flow from operations was $40.4 million in 13®%vn from $45.0 million in 1996. Accounts receilaimcreased $12.7 million since the
prior year end as a result of the 24% growth inrtfoquarter sales; the collection period remaiseesally unchanged. Inventory declined by
$3.7 million in large part as a result of the sga@emand for the Company's products. The cash tak@nDecember 31, 1997, was $7.2
million compared to $31.7 million at the prior yeard. As discussed below, the increase in capitsraditures is the main cause for the
decline in cash.

The aforementioned $117 million alloy expansionigecbbegun in 1996 is being financed, in part,Wwy bperating leases totalii



approximately $81.1 million (See Note F to the Giidsted Financial Statements). Payments undefattiity lease began in December 1¢
and payments under the equipment lease will begl®99. Equipment lease payments are graduatedrsaise over time.

Capital expenditures for property, plant and eq@pthtotaled $53.2 million, excluding items undexse. Included in this total is the
construction cost of the new manufacturing facility_orain, Ohio, which was financed in part by{@dvantaged industrial revenue bonds, a
portion of the alloy expansion project in EImoréhi@ and new plating lines and related equipmett@tincoln, Rhode Island facility.
Capital expenditures in 1997 were significantlyrt@gthan in
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recent years and expenditures in 1998 are antezipatapproximate 1997's level.

New bertrandite mine pits in Utah were developed @ttal cost of $13.2 million, including $3.7 ot expended in 1996. The pits have
average life of four to five years.

In 1996, the Company initiated a project to impleteenew computer-based information system repipitia majority of its older systems.
The new system was designed primarily to improeegtficiency of information flow, but it also mitiges the requirements to make nume
legacy systems year 2000 compliant. The new systemticipated to be substantially implementedh®yend of 1998 and have a capitalized
cost of approximately $15 million. Year 2000 corapli costs for the remaining legacy systems armated at approximately five cents per
share in 1998. The Company anticipates that thenityapf its systems will be year 2000 compliantthg end of 1998. The Company does
not believe it is materially dependent upon anydegror customer who may have a year 2000 complipnaglem.

Shortterm debt at year end 1997 was $28.9 million, aneiase of $3.2 million from the prior year end.llied in this amount is $0.8 millic

of the current portion of long-term debt with theldnce denominated in precious metals and foraigrencies to provide hedges for assets so
denominated. Credit lines amounting to $54.8 milléme available for additional borrowing. The poes metal facility is committed, secured
and renewed annually. All other lines are uncomeditunsecured and renewed annually.

Long-term debt on the balance sheet was $17.9omiflt December 31, 1997, compared to $18.9 mifliobecember 31, 1996. Long-term
available financial resources include $70 millidnmm@dium-term notes and $55 million under a revaveredit agreement.

The Company repurchased 205,600 shares of Commoek &t a cost of $4.9 million in 1997 under a pewgrauthorized by the Board of
Directors in the second quarter 1997. The purpbsieeoprogram is to help offset the dilutive effettexercisable stock options and other
stock-based compensation. Common stock was usasmtjtore CPT in the fourth quarter 1996, increasimgnumber of outstanding shares.
Dividends paid in 1997 were $7.3 million, an inceaf $0.8 million from 1996. The quarterly dividieper share increased to $0.12 from
$0.11 in the third quarter 1997 following a similacrease in the third quarter 1996.

Funds being generated from operations plus thdadlaiborrowing capacity are believed adequateippsrt operating requirements, capital
expenditures, remediation projects, dividends anallsacquisitions. Excess cash, if any, is investemsioney market instruments and other
high quality investments.

Cash flow from operating activities in 1996 was $4iillion. Cash balances increased $2.2 millionlevtotal balance sheet debt increased
$4.8 million during 1996. Capital expenditures amide development expenditures were $30.5 milliohd86. The Company re-purchased
$6.7 million of Common Stock and paid $6.5 milliondividends in 1996.

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 krtovexist, principally at greater depths, but praspéor commercial recovery are
indeterminable. Ore dilution that occurs during mgnapproximates 7%. About 87% of beryllium in @@@ecovered in the extraction process.
The Company augments its proven reserves of beliteaore through the purchase of imported beryl(approximately 4% beryllium) which
is also processed at the Utah extraction plant.

199 7 1996 1995 1994 1993

Proven bertrandite

ore reserves at

year end (thousands

of dry tons) ....cccoceeeeiiieninn. 6,9 24 6,763 6,927 6,747 6,786
Grade % beryllium............ccccoeene. 0.2 49%  0.249%  0.249% 0.251% 0.251%
Probable bertrandite

ore reserves at

year-end (thousands

of dry tons) ....ccoceeiiiieiiiiens 6,7 50 7,432 7,346 7,559 7,594
Grade % beryllium..........ccccevveeen... 0.2 77%  0.281 0.281 0.279 0.279%
Bertrandite ore

processed (thousands

of dry tons, diluted) ................... 1 10 97 96 79 92
Grade % beryllium,

diluted......ccoooviiniiiiiicen 0.2 29%  0.236%  0.232% 0.240% 0.232%

INFLATION AND CHANGING PRICES

The prices of certain major raw materials, inclgdompper, nickel, gold and other precious metaistmsed by the Company, fluctuate du
a given year. Such changes in costs are geneediliacted in selling price adjustments. The pricelsioor and other factors of production
generally increase with inflation. Additions to eafty, while more expensive over time, usually fesugreater productivity or improved
yields. However, market factors, alternative maisrand competitive pricing affect the Companyfifitalio offset wage and benefit increas



The Company employs the last-in, first-out (LIF@yéntory valuation method domestically to more elpsnatch current costs with
revenues.

ENVIRONMENTAL MATTERS

As indicated in Note M to the Consolidated Finah8iatements, the Company maintains an active progf environmental compliance. For
projects involving remediation, estimates of thelyable costs are made and the Company has reskSvedillion at December 31, 1997
($4.0 million at December 31, 1996). This resemreets existing and currently foreseen projects.
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SELECTED FINANCIAL DATA

FOR THE YEAR

Net Sales.................
Cost of sales..
Gross profit.......
Operating profit.
Interest expense......

Income (loss) from continuing operations
before income taxes.........ccccceevviiieeenns
Income taxes (benefit).........ccoevviiininnnnns

Net Income (loss) ....

Earnings Per share of Common Stock:
Basic Net Income (I0SS)........cceeeeerunennn.
Diluted Net Income (l0SS)......cccevvvveeeenn.

Dividends Per share

Depreciation and amortization

Capital expenditures

Mine development expenditures

of Common Stock..

YEAR-END POSITION

Working Capital...........cccooveeiiiiienennnns
Ratio of current assets to current liabilities
Property and equipment:

Cost less depreciation and impairment

Total assets

Shareholders of record..

Number of employees...........cccocuveiirnnnnnn.

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

1997 1996 1995 19
$433,801 $376,279 $369,618 $345,8
320,792 267,713 268,732  253,9
113,009 108,566 100,886 91,9
36,024 34,305 29,086 25,0

553 1,128 1,653 2,0

35,471 33,177 27,433 23,0

9,874 8,686 6,744 4,4
25,597 24,491 20,689 18,5

1.58 1.55 1.28 1.
1.56 1.53 1.27 1.
0.46 0.42 0.36 0.

19,329 22,954 20,911 19,6
53,155 26,825 24,244 17,2
9,526 3,663 787 5
100,599 128,172 125,156 116,7
2.3tol 29tol 29tol 28to
463,689 404,127 374,367 350,8
173,622 130,220 121,194 116,7
383,852 355,779 331,853 317,1
48,025 47,271 45,445 43,3
17,905 18,860 16,996 18,5
236,813 219,257 200,302 186,9

14.60 13.84 12.40 11.
14.41 13.72 12.30 11.

16,214,718 15,846,358 16,159,508 16,102,3
16,429,468 15,980,481 16,289,795 16,156,1
2,329 2,407 2,351 2,5
2,160 1,926 1,856 1,8

26

94 1993
78  $295,478
38 227,686
40 67,792
98 10,658
71 2,952
27 7,706
77 1,248
50 6,458
15 0.40
15 0.40
26 0.20
19 21,720
14 11,901
43 814
08 105,272
1 31ltol
11 337,342
63 118,926
33 293,372
54 40,663
27 24,000
40 172,075
61 10.70
57 10.69

50 16,087,250
59 16,093,696
21 2,566
33 1,803



FOR THE YEAR
Net Sales.........ccocevriiiinnns
Cost of sales..
Gross profit....
Operating profit.
Interest expense......
Income (loss) from continuing operations
before income taxes
Income taxes (benefit)
Net Income (I0SS) ...ccvevvvvverieiiiiciiens
Earnings Per share of Common Stock:
Basic Net Income (I0SS)..............
Diluted Net Income (loss).. .
Dividends Per share of Common Stock..
Depreciation and amortization....
Capital expenditures...............
Mine development expenditures......................

YEAR-END POSITION

Working Capital..........ccccoeevviiiieeiiennns

Ratio of current assets to current liabilities.....
Property and equipment:

Cost less depreciation and impairment...........
Total assets
Other long-term liabilities..............ccc......
Long-term debt.............. .
Shareholders' equity...........ccoevrveiirnens
Book value per share

Shareholders of re.(:,.ord
Number of employees...........c.ccccvriveiinncns

See notes to consolidated financial statements.

1992

$265,034
192,944
72,090
16,949
3,206

13,743
3,243
10,500

88,616
25t01

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

10.50
10.48

16,080,554
16,111,090
2,762
1,831

1991 1990 1

$267,473  $297,390 $317,
202,080 212,841 233,

65383 84,549 84,
(57,354) 28132 29
3755 3359 2,

(61,109) 24,773 26
@7,001) 7214 7,
(44,018) 17559 18

(2.74)  1.09 1
(2.74)  1.09 1
0.59 0.71 0
22759 24070 24,
13,605 16,160 19,
6,389 5,699

80,427 87,570 78,

22tol 24tol 2.1t

321,981 307,088 292,
132,579 143,635 141,
307,296 338,982 338,

38,029 9,356 9,
34,946 26,673 21,

162,264 215,891 211,

10.10 13.40 12
10.09 13.40 12

16,069,902 16,108,479
16,080,568 16,116,210
3,116 3,446 3,
1,943 2,079 2,

27

16,805,
16,820,

989

828
165
663
195
860

335
793
542

701
735
820
160

1988 1987

$345,838  $307,571

239,554 211,885

106,284 95,686
54,704 48,788
2,843 2,965

51,861 45,823
19,344 19,658
32,517 26,165

1.79 1.39
1.79 1.39
0.63 0.59

92,530 109,063
24t01 26tol

279,927 266,543
143,180 144,829
357,751 367,473
9,547 10,333
29,908 25,481
232,840 242,673

12.82 12.90
12.81 12.88

18,159,338 18,815,020

18,173,092 18,840,193
4,014 4,212
2,602 2,564
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CORPORATE DATA
ENVIRONMENTAL POLICY

Brush Wellman Inc. considers Environmental, Healid Safety as integral parts of our business gyaad necessary for our success. It is
the policy of Brush Wellman to design, manufaciame distribute all products and to manage and dispb all materials in a safe,
environmentally sound manner. We are committeditizing our resources and technical capabilitesheir fullest extent to protect the
health and safety of our employees, our custontieesgeneral public and the environment.

The health and safety of our employees is of patarionportance. No operation or task will be cortddainless it can be performed in a
manner.

Through education and training, we shall promatelture which establishes individual ownership w¥ieonmental, health, and safety
responsibility throughout the organization and ew everyone to continuously improve all workirmgditions. Each employee will
maintain an awareness of safe work practices addasor to prevent conditions which may result iruasafe situation or harm the
environment. It is the responsibility of each enyele to promptly notify management of any adverseatbn.

We shall make every effort to minimize, to the Isivieasible level, occupational and environmentpbsure to all potentially hazardous
materials.

We will go beyond regulatory compliance, strivirgg €ontinuous improvement in all our environment@alth and safety control efforts.
The Company will provide medical surveillance ameMentive health maintenance programs for the efigction of occupational diseases.

The Management Team at each location will diligendlspond to employee concerns and is directlyaresiple for developing and
implementing programs for ensuring that their opiers comply with this policy. The Environmentalealth and Safety staff provides sup

by:

- maintaining liaison with appropriate governmegeiacies and interpreting and communicating reguiati
- providing technical guidance and assisting indbeelopment of policies and performance standanis;
- conducting independent review and assessmetit@berations to audit compliance with environméngafety and health policies.

All employees are expected to follow the intent apitit of this policy and incorporate sound headihfety and environmental practices in the
conduct of their jobs.

This policy applies to all Brush Wellman busineagsiworldwide.

ANNUAL MEETING
The Annual Meeting of Shareholders will be heldviay 5, 1998 at 11:00 a.m. at The Forum, One Clexk@enter, 1375 East Ninth Street,
Cleveland, Ohio

INVESTOR INFORMATION
Brush Wellman maintains an active program of comication with shareholders, securities analystsathdr members of the investment
community. Management makes regular presentationgjor financial centers around the world. To obta

- additional copies of the Annual Report
- SEC Form 10K/10Q
- product literature,

please contact:

Timothy Reid
Vice President, Corporate Communications Corpdrs@dquarters.

Brush Wellman maintains a site on the World WidebWEhe web site, which can be accessed via theigttat
HTTP://WWW.BRUSHWELLMAN.COM is designed to provideseful, timely information about Brush Wellman testomers, potential
customers, investors, employees and the generéitpub

DIVIDEND REINVESTMENT PLAN
Brush Wellman has a plan for its shareholders whrcvides automatic reinvestment of dividends talthe purchase of additional shares of
the Company's common stock. For a brochure deagrihie plan please contact out transfer agentpNaitiCity Bank, at -80(-622-6757.



AUDITORS

Ernst & Young LLP

1300 Huntington Building
Cleveland, Ohio 44115

TRANSFER AGENT AND REGISTRAR
National City Bank

Corporate Trust Operations

P.0O.Box 92301

Cleveland, OH 44193-0900

For shareholder inquiries, call: 1-800-622-6757

STOCK LISTING
New York Stock Exchange/Symbol: B

CORPORATE HEADQUARTERS

Brush Wellman Inc.

17876 St. Clair Ave.

Cleveland, Ohio 44110

(216) 486-4200 - Facsimile: (216) 383-4091
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BRUSH WELLMAN
ENGINEERED MATERIALS

17876 St. Clair Avenue

Cleveland, Ohio 44110

216/48¢-4200



EXHIBIT 21

Subsidiaries of Registrant

The Company has the following subsidiaries, allvbich are wholly owned and included in the consaid financial statements.

State or Country

Name of Subsidiary of Incorporation
Brush Wellman GmbH Germany
Brush Wellman (Japan), Ltd. Japan

Brush Wellman Limited England

Brush Wellman (Singapore), Pte Ltd. Singapore
Circuits Processing Technology Inc. California
Technical Materials, Inc. Ohio

Williams Advanced Materials Inc. New York

Williams Advanced Materials Pte Ltd. Singapore



Exhibit 23
Consent of Independent Auditors

We consent to the incorporation by reference is firinual Report (Form 10-K) of Brush Wellman In€oar report dated January 27, 1998,
included in the 1997 Annual Report to ShareholdéBrush Wellman Inc.

Our audits also included the financial statemehedale of Brush Wellman Inc. listed in Item 14(a)Bis schedule is the responsibility of the
Company's management. Our responsibility is to@sgan opinion based on our audits. In our opirf@nfinancial statement schedule,
referred to above, when considered in relatioméottasic financial statements taken as a wholegepts fairly in all material respects the
information set forth therein.

We also consent to the incorporation by referendfe following Registration Statements and Po$tdiive Amendments of our report dated
January 27, 1998, with respect to the consolidfitehcial statements incorporated herein by refegeand our report included in the
preceding paragraph with respect to the finantékement schedule included in this Annual RepaotifF10-K) of Brush Wellman Inc. for
the year ended December 31, 1997:

Registration Statement Number 33-60709 on Form S-<Bated June 29, 1995;
Registration Statement Number 33-48866 on Form S-<ated June 27, 1992;
Registration Statement Number 33-45323 on Form S<ated February 3, 1992;
Post-Effective Amendment Number 1 to Registratitate3nent Number 33-28950 on Form S-8 dated FebRar992;
Registration Statement Number 33-35979 on Form S-<ated July 20, 1990;
Registration Statement Number 33-28605 on Form S-<ated May 5, 1989;
Registration Statement Number 2-90724 on Form S-8ated April 27, 1984;
Post-Effective Amendment Number 3 to RegistratitateSnent Number 2-64080 on Form S-8 dated Aprill233.
ERNST & YOUNG LLP

Cleveland, Ohio
March 25, 199¢



EXHIBIT 24

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedensigned directors and officers of BRUSH WELLMANG., an Ohio
corporation (the "Corporation"), hereby constitiaes appoints Gordon D. Harnett, Carl Cramer, Méti@ Hasychak, Leigh B. Trevor and
Louis Rorimer, and each of them, their true andldattorney or attorneys-in-fact, with full powef substitution and revocation, for them
and in their names, place and stead, to sign ontibbalf as a director or officer, or both, as tiase may be, of the Corporation, an Annual
Report pursuant to Section 13 or 15(d) of the SeesrExchange Act of 1934 on Form 10-K for thedisyear ended December 31, 1997, and
to sign any and all amendments to such Annual Reaod to file the same, with all exhibits theretod other documents in connection
therewith, with the Securities and Exchange Comianisgranting unto said attorney or attorneys-iri;faod each of them, full power and
authority to do and perform each and every acttaimg) requisite and necessary to be done in andtdabe premises, as fully to all intents i
purposes as they might or could do in person, lyeratifying and confirming all that said attorneyaitorneys-in-fact or any of them or their
substitute or substitutes, may lawfully do or cateske done by virtue hereof.

IN WITNESS WHEREOF, the undersigned have hereustoheir hands as of the 3rd day of March, 1998.

/sl Gordon D. Harnett /sl WIlliam P. Mdar
CGordon D. Harnett, Chairnman, President, WIlliamP. Madar, Director
Chi ef Executive Oficer and Director

(Principal Executive Oficer)

/sl Albert C. Bersticker /s/ Robert M Ml nnes

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

David L. Burner, Director John Sherwin, Jr., Director

/sl Joseph P. Keithley

Joseph P. Keithley, Director

/sl Carl Craner

Carl Craner, Vice President

Fi nance and Chi ef Financial Oficer
(Principal Financial and Accounting O ficer)



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE

FISCAL YEAR END
PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET¢
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSE!
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS PRIMARY

EPS DILUTED

YEAR
DEC 31 199
JAN 01 199
DEC 31 199

7,17(C
0

62,81:

1,05¢

90,71«

178,91:
463,68
290,06
383,85:.
78,31
17,90¢
0

0
22,22
214,58t
383,85:
433,80:
433,80:
320,79:
397,45:
172
152
55&

35,47!

9,87¢

25,59%

0

0

0
25,597
1.5¢
1.5¢€



ARTICLE 5

RESTATED:
MULTIPLIER: 1,00C

PERIOD TYPE

FISCAL YEAR END
PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET¢
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSES
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS PRIMARY

EPS DILUTED

YEAR
DEC 31 199
JAN 01 199
DEC 31 199

31,74¢

0
52,21
954
96,32«
197,23:
404,12
273,90°
355,77¢

69,06

18,86(

0

0
21,90¢
197,34t
355,77¢
376,27¢
376,27¢
267,71
341,01
89¢

65
1,12¢

33,177

8,68¢

24,49

0

0

0
24,49
1.5¢
1.5¢

YEAR
DEC 31 199
JAN 01 199!
DEC 31 199

29,55¢

0

52,53:

1,01¢

92,727

191,74
374,36
253,17¢
331,85!
66,59
16,99¢
0

0
21,33(
178,97:
331,85!
369,61¢
369,61¢
268,73:
339,28
1,047
202
1,65
27,43
6,74¢
20,68¢
0

0

0
20,68¢
1.2¢
1.27
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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)
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[WESLEY, MILLS & COMPANY LETTERHEAD]

Report of Independent Auditors

Administrative Committee of
Brush Wellman Inc. Savings
and Investment Plan

We have audited the financial statements of Brugiiidan Inc. Savings and Investment Plan listedhanAnnual Report on Form 11-K as of
and for the years ended December 31, 1997 andd®98995. These financial statements are the rs#plity of the Plan's management.
Our responsibility is to express an opinion on ¢hiisancial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardgedhat 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 diselssn 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 31, 1997 and 1996, the results of iksains and changes in its plan eq
for the years ended December 31, 1997 and 1996 @®flin conformity with generally accepted accaumiprinciples.

Our audits were made for the purpose of formingpinion on the financial statements taken as a &hidie accompanying supplemental
schedules of assets held for investment purposes@scember 31, 1997 and reportable transactionthé year ended December 31, 1997
are presented for purposes of complying with thpddenent of Labor's Rules and Regulations for Riapgpand 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.

Wesley, Mills & Company

/sl Wesley, MIls & Conpany

March 11, 1998



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

DECEMBER 31, 1997

S&P 500
ASSETS GRO WTH INTERNATIONAL  INCOME INDEX

Brush Wellman Inc. Common Stock
(cost $22,143,106)
Janus Fund
(cost $12,892,394) $13,98 6,318
Templeton Foreign Fund
(cost $6,678,891) $6,897,662
PFAMCO Equity Income Fund
(cost $8,273,176) $9,583,620
Northern Trust Collective Stock Index Fund
(cost $10,773,413) $14,505,606
Vanguard Asset Allocation Fund
(cost $7,760,450)
PIMCO Total Return Fund
(cost $6,900,971)
Northern Trust Short-Term Investment Fund
(cost $6,422,214)
Participant Promissory Notes
(cost $3,498,440)
Employee Benefits Money Market Fund
(cost $134,905)

13,98 6,318 6,897,662 9,583,620 14,505,606

Dividends Receivable
Interest Receivable
Other

TOTAL ASSETS $13,98 6,318 $6,897,662 $9,583,620 $14,505,606

ASSET FIXED
ALLOCATION INCOME

$8,873,272

$7,202,491

8,873,272 7,202,491

37,250

$8,873,272  $7,239,741

LIABILITIES & PLAN EQUITY

Plan Equity 13,98 6,318 6,897,662 9,583,620 14,505,606

TOTAL LIABILITIES & PLAN EQUITY $13,98 6,318 $6,897,662 $9,583,620 $14,505,606

MO NEY STOCK PAYSOP LOAN
ASSETS MAR KET FUND FUND FUND

Brush Wellman Inc. Common Stock
(cost $22,143,106) $27,483,732 $321,612
Janus Fund
(cost $12,892,394)
Templeton Foreign Fund
(cost $6,678,891)
PFAMCO Equity Income Fund
(cost $8,273,176)
Northern Trust Collective Stock Index Fund
(cost $10,773,413)
Vanguard Asset Allocation Fund
(cost $7,760,450)
PIMCO Total Return Fund
(cost $6,900,971)
Northern Trust Short-Term Investment Fund
(cost $6,422,214) $6,42 2,214
Participant Promissory Notes
(cost $3,498,440) $3,498,440
Employee Benefits Money Market Fund
(cost $134,905) 133,782 1,123

6,42 2,214 27,617,514 322,735 3,498,440
Dividends Receivable 134,127 1,575
Interest Receivable 3 0,647 751 5
Other

3 0,647 134,878 1,580

TOTAL ASSETS $6,45 2,861  $27,752,392 $324,315  $3,498,440

LIABILITIES & PLAN EQUITY

Plan Equity 6,45 2,861 27,752,392 324,315 3,498,440

8,873,272 7,239,741

$8,873,272  $7,239,741

$27,805,344

13,986,318
6,897,662
9,583,620

14,505,606
8,873,272
7,202,491
6,422,214
3,498,440
134,905

98,909,872
135,702
68,653

99,114,227



TOTAL LIABILITIES & PLAN EQUITY $6,45 2,861  $27,752,392 $324,315  $3,498,440 $99,114,227

See accompanying notes to financial statements.



ASSETS GR

Brush Wellman Inc. Common Stock
(cost $21,316,961)
Janus Fund
(cost $9,140,759) $10,
Templeton Foreign Fund
(cost $5,334,105)
PFAMCO Equity Income Fund
(cost $5,793,594)
Northern Trust Collective Stock Index Fund
(cost $7,548,719)
Vanguard Asset Allocation Fund
(cost $6,851,379)
PIMCO Total Return Fund
(cost $6,304,014)
Northern Trust Short-Term Investment Fund
(cost $6,805,573)
Participant Promissory Notes
(cost $3,256,882)
Employee Benefits Money Market Fund
(cost $102,828)

Dividends Receivable
Interest Receivable
Other

TOTAL ASSETS $10,

LIABILITIES & PLAN EQUITY

Plan Equity 10,

ASSETS M

Brush Wellman Inc. Common Stock
(cost $21,316,961)
Janus Fund
(cost $9,140,759)
Templeton Foreign Fund
(cost $5,334,105)
PFAMCO Equity Income Fund
(cost $5,793,594)
Northern Trust Collective Stock Index Fund
(cost $7,548,719)
Vanguard Asset Allocation Fund
(cost $6,851,379)
PIMCO Total Return Fund
(cost $6,304,014)
Northern Trust Short-Term Investment Fund
(cost $6,805,573) $6
Participant Promissory Notes
(cost $3,256,882)
Employee Benefits Money Market Fund
(cost $102,828)

Dividends Receivable
Interest Receivable
Other

TOTAL ASSETS $6

LIABILITIES & PLAN EQUITY

Plan Equity 6

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

DECEMBER 31, 1996

S&P 500 ASSET  FIXED
OWTH  INTERNATIONAL INCOME  INDEX ALLOCATION  INCOME
368,651

$6,029,302
$6,407,987
$9,625,596
$6,890,813
$6,631,102
368,651 6,029,302 6,407,987 9,625,596 6,890,813 6,631,102
35,758
106,649
106,649 35,758
368,651  $6,029,302 $6,514,636 $9,625,596 $6,890,813  $6,666,860
368,651 6,029,302 6,514,636 9,625,596 6,890,813 6,666,860
$10, 368,651  $6,029,302 $6,514,636 $9,625,596 $6,890,813  $6,666,860
MONEY STOCK PAYSOP L OAN
ARKET FUND FUND F UND TOTAL
$17,763,305  $222,406 $17,985,711
10,368,651
6,029,302
6,407,987
9,625,596
6,890,813
6,631,102
757,471 6,757,471
$3, 256,882 3,256,882
88,991 13,837 102,828
757,471 17,852,296 236243 3, 256,882 74,056,343
119,317 1,496 156,571
30,302 500 65 30,867
106,649
30,302 119,817 1,561 294,087
787,773 $17972,113  $237,804  $3, 256,882  $74,350,430
787,773 17,972,113 237,804 3, 256,882 74,350,430



TOTAL LIABILITIES & PLAN EQUITY $6 787,773 $17,972,113 $237,804  $3, 256,882 $74,350,430

See accompanying notes to financial statements.



BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY
YEAR ENDED DECEMBER 31, 1997

S&P 500 ASSET FIXED
GROWTH INTERNATIONAL INCOME INDEX ALLOCATION INCOME
Investment Income:
Dividends $589,960 $322,339 $244,109 $196,820 $285,646
Interest 506 293 342 542 319 $426,821
Other Income (Expense)
590,466 322,632 244,451 197,362 285,965 426,821
Realized Gain (Loss) on
Investments--Note E 2,015,682 580,554 1,269,377 1,504,561 545,573 266,798
Unrealized Appreciation (Depreciation)
on Investments--Note F (133,969) (476,424) 696,051 1,655,317 1,073,388 (25,567)
Contributions--Note B
Company
401(k) 1,495,850 881,985 768,668 1,073,326 702,802 569,428
1,495,850 881,985 768,668 1,073,326 702,802 569,428
Investment Election Change (100,358) (104,166) 509,790 898,543 140,557  (347,350)
Loan Transfers 32,148 62,807 6,952 (93,106) 743 (32,498)

Unallocated Loan Payments

Withdrawals and

Terminations--Note C 282,152 399,028 426,305 355,993 766,569 284,751
Income and Changes in Plan Equity 3,617,667 868,360 3,068,984 4,880,010 1,982,459 572,881
Plan Equity at Beginning of the Year 10,368,651 6,029,302 6,514,636 9,625,596 6,890,813 6,666,860
PLAN EQUITY AT END OF THE YEAR $13,986,318 $6,897,662 $9,583,620 $14,505,606 $8,873,272 $7,239,741

MONE Y STOCK PAYSOP LOAN
MARKE T FUND FUND FUND TOTAL

Investment Income:

Dividends $512,954 $6,170 $2,157,998

Interest $376 ,814 16,269 397 $253,11 8 1,075,421

Other Income (Expense) 23,624 (1,557) 22,067

376 ,814 552,847 5,010 253,11 8 3,255,486

Realized Gain (Loss) on

Investments--Note E 129,878 (52,977) 6,259,446
Unrealized Appreciation (Depreciation)

on Investments--Note F 8,830,479 163,010 11,782,285
Contributions--Note B

Company 2,113,241 2,113,241

401(k) 384 ,661 440,310 6,317,030

384 ,661 2,553,551 8,430,271

Investment Election Change 151 572 (1,134,258) (14,330)
Loan Transfers (41 ,032) (37,296) 67,74 3 (33,539)
Unallocated Loan Payments 33,53 9 33,539
Withdrawals and

Terminations--Note C 1,206 ,927 1,114,922 14,202 112,84 2 4,963,691
Income and Changes in Plan Equity (334 ,912) 9,780,279 86,511 241,55 8 24,763,797
Plan Equity at Beginning of the Year 6,787 773 17,972,113 237,804 3,256,88 2 74,350,430
PLAN EQUITY AT END OF THE YEAR $6,452 861  $27,752,392 $324,315  $3,498,44 0 $99,114,227

See accompanying notes to financial statem:






BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY
YEAR ENDED DECEMBER 31, 1996

S&P 500 ASSET ASSET
GROWTH INTERNATIONAL INCOME INDEX ALLOCATION ALLOCATION
Investment Income:
Dividends $78,6 18 $155,189 $178,089  $196,318 $59,791 $184,120
Interest 40
Other Income (Expense) (140,5 42) (49,661) (52,745) 1,051 753
(61,9 24) 105,528 125,344 197,409 59,791 184,873
Realized Gain (Loss) on
Investments--Note E 1,400,4 69 223,270 1,108,472 722,676 501,151 376,090
Unrealized Appreciation (Depreciation)
on Investments--Note F 224.8 26 567,238 (75,051) 791,262 (312,645) 39,434
Contributions--Note B
Company
401(k) 1,235,3 28 768,459 633,965 771,948 338,277 282,974
1,235,3 28 768,459 633,965 771,948 338,277 282,974
Investment Election Change:
7/1/96 Plan Change (5,927,322) 5,927,322
Current Year Changes 693,4 44 (279,414) 298,540 531,373 (272,484) 168,495
Loan Transfers 5,7 08 4,535 (34,396) 5,128 12,176 (13,856)
Unallocated Loan Payments
Withdrawals and
Terminations--Note C 396,7 28 134,326 322,488 448,605 209,694 74,519
Income and Changes in Plan Equity 3,101,1 23 1,255,290 1,734,386 2,571,191 (5,810,750) 6,890,813
Plan Equity at Beginning of the Year 7,267,5 28 4,774,012 4,780,250 7,054,405 5,810,750 0
PLAN EQUITY AT END OF THE YEAR $10,368,6 51  $6,029,302 $6,514,636 $9,625,596 $0 $6,890,813
FIXED MONEY STOCK PAYSOP LOAN
INCOME MARKET FUND FUND FUND TOTAL
Investment Income:
Dividends $442,822 $7,080 $1,302,027
Interest $429,974 $346,350 6,117 1,118 $251,904 1,035,503
Other Income (Expense) 1,374 (1,469) (241,239)
429,974 346,350 450,313 6,729 251,904 2,096,291
Realized Gain (Loss) on
Investments--Note E 53,664 (45,347) 4,340,445
Unrealized Appreciation (Depreciation)
on Investments--Note F (199,966 ) (998,240) (11,142) 25,716
Contributions--Note B
Company 1,910,402 1,910,402
401(k) 619,396 423,544 401,965 5,475,856
619,396 423,544 2,312,367 7,386,258
Investment Election Change:
7/1/96 Plan Change
Current Year Changes (544,791 ) (57,542) (531,725)  (5,896)
Loan Transfers 16,034 (93,033) (107,586) 82,865 (122,425)
Unallocated Loan Payments (87,732) (87,732)
Withdrawals and
Terminations--Note C 279,031 427,521 774,612 11,168 92,213 3,170,905
Income and Changes in Plan Equity 95,280 191,798 305,170 (21,477) 154,824 10,467,648
Plan Equity at Beginning of the Year 6,571,580 6,595,975 17,666,943 259,281 3,102,058 63,882,782
PLAN EQUITY AT END OF THE YEAR $6,666,860 $6,787,773  $17,972,113 $237,804 $ 3,256,882 $74,350,430




See accompanying notes to financial statements.



BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN
STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY
YEAR ENDED DECEMBER 31, 1995

S&P 500 ASSET FIXED MONEY
GROWTH INTERNATIONAL INCOME INDEX  ALLOCATI ON INCOME MARKET
Investment Income:
Dividends $ 230,704 $ 120,175 $ 118,087 $ 126,716 $ 1753 58 $ 37,345 $ 335
Interest 3 62 (57) 1,406 ( 88) 369,523 384,180
Other Income (Expense) 145,446 52,799 160,893 215 (5.7 89) 130 411
376,153 173,036 278,923 128,337  169,4 81 406,998 384,926
Realized Gain (Loss) on
Investments--Note E 110,541 177,639 84,078 332,016 4177 23 143,684
Unrealized Appreciation (Depreciation)
on Investments--Note F 1,003,066 127,958 689,444 1,285,614 312,6 45 527,054
Contributions--Note B
Company
401(k) 1,095,412 827,949 572,343 597,024  679,0 23 698,659 514,984
1,095,412 827,949 572,343 597,024  679,0 23 698,659 514,984
Plan Merger -- Note A 501
Investment Election Change:
1/1/95 Plan Change 4,298,945 3,712,726 2,976,847 4,587,494 5,167,8 17 5,192,931 6,663,511
Current Year Changes 541,260 (75,928) 308,292 367,108 (718,9 22) (47,775)  (93,355)
Loan Transfers (22,439) 3,922 (9,258) (20,141) (19,1 77) (119,899)  (83,478)
Unallocated Loan Payments
Withdrawals and
Terminations--Note C 135,410 173,290 120,419 223,047 197,8 40 230,072 791,114
Income and Changes in Plan Equity 7,267,528 4,774,012 4,780,250 7,054,405 5,810,7 50 6,571,580 6,595,975
Plan Equity at Beginning of the Year 0 0 0 0 0 0 0
PLAN EQUITY AT END OF THE YEAR $7,267,528 $4,774,012 $4,780,250 $7,054,405 $5,810,7 50 $6,571,580 $6,595,975

See accompanying notes to financial statements.



STATEMENT OF INCOME AND CHANGES IN PLAN EQUITY

INCOME
FUND

Investment Income:
Dividends
Interest
Other Income (Expense)

Realized Gain (Loss) on
Investments--Note E 214,089
Unrealized Appreciation (Depreciation)
on Investments--Note F (201,462

Contributions--Note B
Company
401(k)

Plan Merger -- Note A 2,174,657

Investment Election Change:
1/1/95 Plan Change
Current Year Changes

(17,434,297

Loan Transfers
Unallocated Loan Payments

Withdrawals and
Terminations--Note C

Income and Changes in Plan Equity (15,247,013

Plan Equity at Beginning of the Year 15,247,013

Investment Income:
Dividends
Interest
Other Income (Expense)

182,910

$182,910

Realized Gain (Loss) on
Investments--Note E

Unrealized Appreciation (Depreciation)
on Investments--Note F

Contributions--Note B
Company
401(k)

Plan Merger -- Note A 133,074
Investment Election Change:
1/1/95 Plan Change 22,000
Current Year Changes
Loan Transfers 391,532
Unallocated Loan Payments 154,810
Withdrawals and
Terminations--Note C 154,064

BRUSH WELLMAN INC.
SAVINGS AND INVESTMENT PLAN

YEAR ENDED DECEMBER 31, 1995

~

~

~

EQUITY EQUITY  EQUITY sTOC
FUNDA FUNDB FUNDC FUND
$352,
10,
192,
555,
474,999 (12,619) 5888 (82,
(472,705) 14,214  (2,813) (157,
1,815,
442,
2,257,
221,971 266,585 363,013 687,
(6,400,676) (2,818,083) (5,693,929) (275,
(121,
721,
(6,176,411) (2,549,903) (5,327,841) 1,887,
6,176,411 2,549,903 5,327,841 15779,
$0 $0 $0  $17,666,
TOTAL
$1,164,967
949,974
550,069
2,665,010
1,866,008
3,126,539
1,815,838
5,427,451
7,243,289
3,846,928
22,372
154,810
2,758,287

K  PAYSOP
FUND

679  $3,568
744 1291
317 3,647
740 8,506
030)

861) 1,385
838

057

895

127

286)

586)  (2,722)
062)

484 11,547
453  (4,378)
490 263,659



Income and Changes in Plan Equity 730,262 16,166,669

Plan Equity at Beginning of the Year 2,371,796 47,716,113

PLAN EQUITY AT END OF THE YEAR $3,102,058 $63,882,782

See accompanying notes to financial statements.



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

DECEMBER 31, 1997, DECEMBER 31, 1996 AND DECEMBER 3, 1995

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 tNorthern Trust Short-Term Investment Fund, Madaguaranteed Investment Contract
Fund and the Employee Benefits Money Market Fuedstated at market value as determined by the @&u€tost is determined by the
average cost method.

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contihgssets and liabilities at the date of the
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates.

Effective January 1, 1995 the Williams Advanced &ials Inc. Savings and Investment Plan was meirgedhe Plan. Prior to the merger,
the plans separately covered eligible employe@&swh Wellman Inc. and its subsidiary Williams Adead Materials Inc. There were no
substantial changes in eligibility, Company conttibns, plan benefits or value of plan assetsrasalt of the merger. The transferred net
assets were recognized in the accounts of the &iahe balances as previously carried in the adsoaf the Williams Advanced Materials
Inc. Savings and Investment Plan. The changestingsets of the combined plans are included imticsempanying Statement of Income and
Changes in Plan Equity from January 1, 1995.

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

The Plan provides for basic contributions on bebfmployees 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 contidbns. 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 taynade in any combination of salary reduction @naliter-tax contributions.

An employee's contributions made to the Plan calarg reduction basis may not exceed certain maxiramounts. The maximum amounts
were $9,500 in 1997, $9,500 in 1996 and $9,24®Bb1All employee and Company matching contribudiare fully vested at all times.
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Participants may direct that their basic, suppleaieand transfer contributions (as described inRla®) be invested in one or more of the
following: Growth Fund, International Fund, IncofRend, S&P 500 Index Fund, Asset Allocation FunagBilncome Fund, Money Market
Fund and the Company Stock Fund in increments of”Ald6r to March 3, 1995, participant contributidinections were allowed at 10%
increments. All Company matching contributions iarested in the Company Stock Fund except witheesg Participants age 55 or older
who may transfer such contributions to other inmestt funds. Prior to March 3, 1995 the minimum fagehe exception was 59 1/2.

The Growth Fund invests primarily in the Janus Edrte objective of the fund is to produce capitgr@ciation; dividend income is a
secondary source of return. The fund invests pilynir the stocks of companies and industries #ratexperiencing increasing demand for
their products and services. There were 1,253giaatits in the fund at the end of the Plan year.

The International Fund invests primarily in the Taeaton Foreign Fund. The objective of the fundigtoduce capital appreciation. The fund
primarily invests in stocks of companies locatetsime of the United States. There were 903 paditipin the fund at the end of the Plan
year.

The Income Fund invests primarily in the PFAMCO HEgincome Fund. The objective of the fund is telseurrent income from stocks in
each industry that have low prices relative tortkarnings and high dividend yields. The fund wi#lally be fully invested in stocks. There
were 884 participants in the fund at the end ofRlam year.

The S&P 500 Index Fund invests primarily in the tRern Trust Collective Stock Index Fund. The ohjexof the fund is to produce returns
that match the returns of the Standard & Poor's&0@k Index. The fund proportionately investsacte of the stocks that comprise the
Standard & Poor's 500 Stock Index. There were 1paicipants in the fund at the end of the Plaarye

The Asset Allocation Fund invests primarily in ¥Manguard Asset Allocation Fund. The objective & thnd is to maximize total returns
consistent with reasonable risk using a combinatfostocks, bonds, and money market investmenisr: @ July 1, 1996, the Asset
Allocation Fund invested primarily in the Phoeniat@l Return Fund. There were 847 participants énftind at the end of the Plan year.

The Fixed Income Fund invests primarily in the PI®Cotal Return Fund. The objective of the fundiséek current income and capital
appreciation. The fund invests in bonds with arrage maturity of three to six years and will getigiae invested in high quality securities
including U.S. Government bonds, corporate bondstgagerelated securities and money market investmentstelvere 626 participants
the fund at the end of the Plan year.

The Money Market Fund invests primarily in the Nentn Trust ShorfFerm Investment Fund. The objective of the funtbimmaximize currer
income on cash reserves to the extent consistémtprincipal preservation and maintenance of ligyidrhe fund invests in high-grade
money market instruments with short maturities.réhgere 496 participants in the fund at the enthefPlan year.

The Company Stock Fund invests primarily in BruséliMdan Inc. Common Stock. There were 1,796 paditip in the fund at the end of the
Plan year.

On July 1, 1996 the Plan changed the investmeritetor the Asset Allocation Fund from the Phoehotal Return Fund to the Vanguard
Asset Allocation Fund. All assets from the Phodrixd were transferred into the Vanguard Fund effechis date.
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Prior to January 1, 1995 participants could ditketr basic, supplemental and transfer contributi@s described in the Plan) be invested in
one or more of the following; Income Fund, Equityn A, Equity Fund B, Equity Fund C and the Comp8inck Fund in increments of
10%.

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

Equity Fund A invests primarily in the Fidelity U.Bquity Index Fund. This fund is a growth and imeofund. It seeks a yield that
corresponds with the total return of the Standar@lo®r's 500 Stock Index. The fund's share prickflwdtuate and dividend amounts will
vary.

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 securitiets 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 divkesl 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 Plan, as originally adopted, included a Pay8tsick Ownership Plan (PAYSOP) feature that apgliedugh 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 @dmpany, was a percentage of the compensatidrigpall employees who made
salary reduction contributions to the Plan at ametduring the year and who were members of the &aof 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 evidermed promissory note executed by the participiné promissory notes are held in trust as a
separate fund, Loan Fund, of the Plan.

Prior to June 1, 1989, participants who were emgesyof Williams Advanced Materials Inc. could hauected a portion of their
contributions to be used to purchase insuranceipslthat were excluded from the former Williamsvadced Materials Inc. Savings and
Investment Plan assets. Life insurance policietherives of participants, purchased under the &rWiilliams Advanced Materials Inc.
Savings and Investment Plan prior to July 1, 1988y continue to be held.

All costs and expenses incurred in connection wighadministration of the Plan for 1997, 1996, 4885 were paid by the Company.

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

10



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:

(1) 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.
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NOTE D- Shares of face value by investment as of Dece®bet997 and December 31, 1996 are as follows:

Shares By Investment

Investment 1997 1996

Janus Fund 561,700 424,076
Templeton Fund 693,232 581,979
PFAMCO Equity Income Fund 629,259 472,565
Northern Trust Collective Stock

Index Fund 767,899 617,421
Vanguard Asset Allocation Fund 421,533 384,103
PIMCO Total Return Fund 679,480 631,534
Northern Trust Short-Term

Investment Fund 6,422,213 6,757,471
Brush Wellman Inc. Common Stock 1,134,912 1,213,246
Employee Benefit Money Market Fund 134,905 68,776

In addition, $3,498,440 and $3,256,882 were ingkstdarticipant Promissory Notes as of Decembefl937 and December 31, 1996,
respectively.

On July 1, 1996 the Vanguard Asset Allocation Freplaced the Phoenix Total Return Fund.
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NOTE E: The net realized gain (loss) on sales wéstments for the Plan years ended December 3%, 88ember 31, 1996 and Decem

31, 1995 is as follows:

1997
Investment Shares Cost Proceeds Gain(Loss)
Janus Fund 48,746 $1,735,953 $3,751,63 5 $2,015,682
Templeton Fund 92,636 764,231 1,344,78 5 580,554
PFAMCO Equity Income Fund 41,321 1,210,205 2,479,58 2 1,269,377
Northern Trust Collective Stock
Index Fund 87,600 1,720,132 3,224,69 3 1,504,561
Vanguard Asset Allocation Fund 72,313 363,499 909,07 2 545,573
PIMCO Total Return Fund 169,306 330,159 596,95 7 266,798
Brush Wellman Inc. Common Stock 61,873 1,003,412 1,080,31 3 76,901
$6,259,446
1996
Investment Shares Cost Proceeds Gain(Loss)
Janus Fund 32,450 $665,430 $2,065,89 9 $1,400,469
Templeton Fund 97,393 879,703 1,102,97 3 223,270
PFAMCO Equity Income Fund 54,403 640,837 1,749,30 9 1,108,472
Northern Trust Collective Stock
Index Fund 75,307 872,895 1,595,57 1 722,676
Phoenix Total Return Fund 396,623 6,033,647 6,534,79 8 501,151
Vanguard Asset Allocation Fund 8,232 146,556 522,64 6 376,090
PIMCO Total Return Fund 142,677 1,416,931 1,470,59 5 53,664
Brush Wellman Inc. Common Stock 48,137 928,849 883,50 2 (45,347)
1995
Investment Shares Cost Proceeds Gain(Loss)
Janus Fund 33,940 $650,645 $761,18 6 $110,541
Templeton Fund 103,753 917,868 1,095,50 7 177,639
PFAMCO Equity Income Fund 53,330 589,799 673,87 7 84,078
Northern Trust Collective Stock
Index Fund 87,493 932,548 1,264,56 4 332,016
Phoenix Total Return Fund 82,342 1,225,019 1,642,74 2 417,723
PIMCO Total Return Fund 117,292 1,144,388 1,288,07 2 143,684
Brush Wellman Inc. Common Stock 59,224 1,150,567 1,068,53 7 (82,030)
Managed Guaranteed Investment
Contract Fund 1,729,438 17,296,476 17,510,56 5 214,089
Fidelity U.S. Equity Index Portfolio 378,019 5,919,589 6,394,58 8 474,999
Fidelity Fund Inc. 153,786 2,856,184 2,843,56 5 (12,619)
Fidelity Puritan Fund 379,472 5,617,162 5,623,05 0 5,888
$1,866,008

The Department of Labor requires that realized gaimd losses be calculated using current cost étadlse beginning of the Plan Year) rather
than historical cost. Realized gains under theeturcost method for the year ended December 31, 489as follows:

Realized
Gain/(Loss)
Brush Wellman Inc. Common Stock $125,13 5
Janus Fund 2,042,39 5
Templeton Fund 609,42 5
PFAMCO Equity Income Fund 1,283,23 4
Northern Trust Collective Stock Index Fund 1,564,42 5
Vanguard Asset Allocation Fund 555,30 2
PIMCO Total Return Fund 250,69 3
$6,430,60 9
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NOTE F- The unrealized appreciation (depreciation) okstments for the Plan years ended December 31, DgZémber 31, 1996 and

December 31, 1995 is as follows:

Janus Fund

Templeton Fund

PFAMCO Equity Income Fund

Northern Trust Collective Stock Index Fund
Vanguard Asset Allocation Fund

PIMCO Total Return Fund

Brush Wellman Inc. Common Stock

Janus Fund

Templeton Fund

PFAMCO Equity Income Fund

Northern Trust Collective Stock Index Fund
Phoenix Total Return Fund

Vanguard Asset Allocation Fund

PIMCO Total Return Fund

Brush Wellman Inc. Common Stock

Balance
January 1
1997 Change
$1,227,892 ($133,969)
695,196 (476,424)
614,393 696,051
2,076,876 1,655,317
39,434 1,073,388
327,088 (25,567)
(3,331,250) 8,993,489
$11,782,285
Balance
January 1
1996 Change
$1,003,066 $224,826
127,958 567,238
689,444 (75,051)
1,285,614 791,262
312,645 (312,645)
0 39,434
527,054 (199,966)
(2,321,868) (1,009,382)
$25,716
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Balance
December 31
1997

$1,093,923
218,772
1,310,444
3,732,193
1,112,822
301,521
5,662,239

Balance
December 31
1996

$1,227,892
695,196
614,393
2,076,876

0
39,434

327,088

(3,331,250)



Balance Balance

January 1 December 31
1995 Change 1995
Janus Fund $1,003,066 $1,003,066
Templeton Fund 127,958 127,958
PFAMCO Equity Income Fund 689,444 689,444
Northern Trust Collective Stock
Index Fund 1,285,614 1,285,614
Phoenix Total Return Fund 312,645 312,645
PIMCO Total Return Fund 527,054 527,054
Northern Trust Short-Term
Investment Fund
Brush Wellman Inc. Common Stock:
-Brush Wellman Savings & Investment Plan ($2,219,813) (102,055) (2,321,868)
-Williams Advanced Materials Savings &
Investment Plan 54,421 (54,421)
Managed Guaranteed Investment Contract Fund:
-Brush Wellman Savings & Investment Plan 176,253 (176,253)
-Williams Advanced Materials Savings &
Investment Plan 25,209 (25,209)
Fidelity U.S. Equity Index Portfolio:
-Brush Wellman Savings & Investment Plan 461,819 (461,819)
-Williams Advanced Materials Savings &
Investment Plan 10,886 (10,886)
Fidelity Fund Inc.:
-Brush Wellman Savings & Investment Plan (6,359) 6,359
-Williams Advanced Materials Savings &
Investment Plan (7,855) 7,855
Fidelity Puritan Fund:
-Brush Wellman Savings & Investment Plan 17,658 (17,658)
-Williams Advanced Materials Savings &
Investment Plan (14,845) 14,845
$3,126,539

The Department of Labor requires that unrealizgategation and depreciation be calculated usingectircost rather that historical cost.
Unrealized gains and losses under the currenteetiod for the year ended December 31, 1997 didlaws:

Change in
Unrealized Gain/(Loss)

Janus Fund ($160,682)
Templeton Fund (505,295)
PFAMCO Equity Income Fund 682,194
Northern Trust Collective Stock Index Fund 1,595,453
Vanguard Asset Allocation Fund 1,063,659
PIMCO Total Return Fund (9,462)
Brush Wellman Inc. Common Stock 8,945,255
$11,611,122
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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 ceranendments 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 psegof 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 deitileeby 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.

NOTE H- The Plan was restated on January 1, 1995. Subsegmendments Nos. 1 and 2, also effective Jariydr995, provide for certain
provisions concerning member contributions, disititns and key employee testing procedures.

NOTE I - Effective January 1, 1995 the Williams Advancedt&fials Inc. Savings and Investment Plan was nderge the Plan. Prior to the
merger, the plans covered eligible employees asiBkifellman Inc. and its subsidiary, Williams AdvaddVaterials Inc., there were no
substantial changes in eligibility, Company conttibns, plan benefits or value of plan assetsrasalt of the merger. The transferred net
assets have been recognized in the accounts Bfdheat their balances as previously carried énatcounts of the Williams Advanced
Materials Inc. Savings and Investment Plan. The&gha in net assets of the combined plans are iadlirdthe accompanying Statement of
Changes in Net Assets available for benefits frarmmuary 1, 1995.
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EIN 34-0119320
PN 003

BRUSH WELLMAN INC.

SAVINGS & INVESTMENT PLAN

DECEMBER 31, 1997

SCHEDULE OF ASSETS HELD FOR INVESTMENT PURPOSES:

INVESTMENTS

Brush Wellman Inc. Common Stock

Janus Fund

Templeton Fund

PFAMCO Equity Income Fund

Northern Trust Collective Stock Index Fund
Vanguard Asset Allocation Fund

PIMCO Total Return Fund

Northern Trust Short-Term Investment Fund

Participant Promissory Notes

Employee Benefit Money Market Fund

DESCRIPTION

COsT

Common Stock
Mutual Fund
Mutual Fund
Mutual Fund
Mutual Fund
Mutual Fund
Mutual Fund

Bank Common/
Collective Trust

Participant Loans

Bank Common/
Collective Trust
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$22,143,106
$12,892,394
$6,678,891
$8,273,176
$10,773,413
$7,760,450
$6,900,971

$6,422,214

$3,498,440

$134,905

CURRENT
VALUE

$27,805,344
$13,986,318
$6,897,662
$9,583,620
$14,505,606
$8,873,272
$7,202,491

$6,422,214

$3,498,440

$134,905



TRANSACTION DESCRIPTION
Brush Wellman Inc. Common Stock
Janus Fund 10
Northern Trust Collective Stock Index Fund

PIMCO Total Return Fund

#TRA
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BRUSH WELLMAN INC.

SAVINGS & INVESTMENT PLAN
SCHEDULE OF REPORTABLE TRANSACTIONS

DECEMBER 31, 1997

PURCHASES SALES
NS COST # TRANS PROCEED
1 $2,435,779.51 21 $1,420,909.4
7 9,477,705.19 89 1,077,406.6
6 4,445,557.80 69 1,130,876.6
7 2,270,873.38 71 1,673,916.6
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GAIN/(LOSS)
$76,901.48
281,311.75
485,402.99

88,134.04



[WESLEY, MILLS & COMPANY LETTERHEAD]
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, 19®upreport dated March 11, 1998, with respe¢htofinancial statements and schedules
of the Brush Wellman Inc. Savings and Investmeahmcluded in this Annual Report (11-K) for theayended December 31, 1997.

Wesley, Mills & Company

/sl Wesley, MIls & Conpany

C evel and, Chio
March 11, 1998
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