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

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The annual meeting of shareholders of Brush Wellmanwill be held at The Forum, One Cleveland @ent375 East Ninth Street,
Cleveland, Ohio on Tuesday, May 7, 1996 at 11:00.AEastern Daylight Time), for the following purpes:

(1) To elect three directors, each to serve farimntof three years and until a successor shall haga elected and qualified.
(2) To ratify and approve the selection of ErnsY@ung LLP as independent auditors of the Companyhie year 1996.
(3) The transaction of such other business as mapeply come before such meeting.

The Board of Directors has fixed the close of besghon March 11, 1996 as the record date for ttegrdmation of shareholders entitled to
notice of, and to vote at, the meeting or any adjoment thereof.

MICHAEL C. HASYCHAK
Secretary

March 18, 1996
IMPORTANT -- YOUR PROXY ISENCLOSED

PLEASE SIGN, DATE AND RETURN YOUR ENCLOSED PROXY IN THE ACCOMPANYING ENVEL OPE.



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

PROXY STATEMENT
MARCH 18, 1996

This statement is furnished in connection withgbgcitation by the Board of Directors of Brush \Mehn Inc. (the "Company") of proxies to
be used at the annual meeting of shareholdersdtdmpany to be held on May 7, 1996. This statermedithe related form of proxy are
being sent to shareholders on or about the datdso$tatement.

If the enclosed form of proxy is properly execused returned, the shares represented by it willdbed at the meeting. The proxy may be
revoked at any time prior to its exercise by givirgjice to the Company in writing or in open megtin

As of March 11, 1996, the record date for the nmgetihe Company had outstanding and entitled te ¥6t918,501 shares of Common Stock.

Each outstanding share of Common Stock is entilezhe vote on each matter brought before the mgeetinder Ohio law, shareholders
have cumulative voting rights in the election akdtors, provided not less than 48 hours notiagriting is given by any shareholder to the
President, any Vice President or the Secretar@fompany that he desires that voting at sucti@helse cumulative, and an announcement
of the giving of such naotice is made upon the comg of the meeting. When cumulative voting applesch share has a number of votes
equal to the number of directors to be elected,aasldareholder may give all of his votes to oneinemor divide his votes among as many
nominees as he sees fit. Unless contrary instmstioe received on proxies given to the Compantharevent that cumulative voting applies,
all votes represented by such proxies will be didigvenly among the candidates nominated by thedBddirectors, except that if voting in
such manner would not be effective to elect alhsmeminees, such votes will be cumulated in therdi®n of the Company so as to
maximize the number of such nominees elected.

At the annual meeting, the results of shareholdéing will be tabulated by the inspector of eleas@ppointed for the annual meeting. Under
Ohio law and the Company's Articles of Incorponatemd Regulations, properly executed proxies ttetraarked "abstain” or are held in
"street name" by brokers and not voted on one aerabthe items (if otherwise voted on at least ibev) will be counted for purposes of
determining whether a quorum has been achievdweairinual meeting. Votes withheld in respect ohlfewill not be counted in determinii
the election of directors. Abstentions and brokar-motes in respect of Item 2 will not be consideas votes cast for purposes of determining
whether that matter is approved.

In addition to the solicitation of proxies by thgeuof the mails, officers and other employees @f@bmpany may solicit the return of proxies
by personal interview, telephone and telecopy. Brage houses, banks and other custodians, non@nddgluciaries will be requested to
forward soliciting material to the beneficial owaeaf shares and will be reimbursed for their expan$he costs of the solicitation of proxies
will be borne by the Compan



ELECTION OF DIRECTORS

At the present time it is intended that proxied i voted for the election of Albert C. BerstickBr. Charles F. Brush 11l and David L.

Burner as directors for a term of three years antl tlhe election of their successors. Mr. Bersticknd Dr. Brush had been previously ele:
as a director by shareholder action. Mr. Burner agointed by the Board of Directors as a directoMay 2, 1995 to fill the vacancy crea
by the retirement of Clark G. Waite from the Boaffkctive upon the adjournment of the Board of Blioes Meeting held on May 2, 1995.

If any of these nominees should become unavail#hifeintended that the proxies will be voted las Board of Directors shall determine. The

Company has no reason to believe that any of th@mees will be unavailable. The three nomineesivawpthe greatest number of votes v
be elected as directors of the Company.

The following table sets forth information concengithe nominees and the directors whose termsfioBofill continue after the meeting:

NOM NEES WHOSE TERMS END | N 1999 CURRENT EMPLOYMENT
ALBERT C. BERSTI CKER Chai rman and Chi ef Executive O ficer, Ferro
Director since 1993 Corporation (specialty materials)
Menber -- Nominating Committee and

Organi zati on and
Conpensation Conmittee
Age -- 61

Mr. Bersticker was elected Chairman of Ferro Caaion in February 1996. He was elected Chief Exeeudfficer of Ferro Corporation in
1991. Prior to his election to Chairman, he hachheePresident during the past eight years. Mrsieker is a director of Ferro Corporation,
Centerior Energy Corporation, KeyCorp Inc. and ®gieNorton Company.

DR. CHARLES F. BRUSH, |11 Personal investnents
Director since 1958
Menber -- Finance Commttee,

Nom nating Conm ttee and
Organi zati on and Conpensati on
Committee

Age -- 72

There has been no change in Dr. Brush's occupdtidng the past five years.

DAVI D L. BURNER President, The B.F. Goodrich Conpany

Di rector since 1995 (aerospace and specialty chem cal s)
Menber -- Audit Committee and

Fi nance Conmittee

Age -- 56

Mr. Burner was elected President of The B.F.Godd@ompany effective December 1995. Prior to thathad served as Executive Vice

President of The B.F.Goodrich Company from Octd893 and as Senior Vice President from April 1940.Burner is a director of The
B.F.Goodrich Company.



DI RECTORS FOR TERMS ENDI NG I N 1998 CURRENT EMPLOYMENT

FRANK B. CARR Managi ng Director, Corporate Finance,
Director since 1970 McDonal d & Conpany Securities, Inc.
Menber -- Audit Committee, (i nvest ment banki ng and securities brokerage
Fi nance Committee and firm
Nom nating Conmittee
Age -- 68

Mr. Carr has been a Managing Director, Corporataée of McDonald & Company Securities, Inc. duting past five years. He is a
director of Invacare Corporation and Preformed LPneducts Company.

GERALD C. MCDONOUGH Retired Chairman and Chi ef Executive O ficer,
Director since 1983 Leaseway Transportation Corp. (trucking,
Menber -- Finance Committee, | easing and distribution services conpany)

Nom nating Conm ttee and

Organi zati on and

Conpensation Conmittee
Age -- 67

Mr. McDonough was Chairman and Chief Executive €ffiof Leaseway Transportation Corp. until hisreztient in 1988. He is a director of
Acme-Cleveland Corporation, Associated EstatestiR€arporation, Commercial Intertech Corp., Yorkelmational Corp. and is also a

Trustee of the Fidelity Funds.

JOHN SHERW N, JR President, M d-Continent Ventures, Inc.
Director since 1981 (venture capital conpany)
Menber -- Audit Conmittee
and Fi nance Conmittee

Age -- 57

Mr. Sherwin has been President of Mid-Continenttdess, Inc. during the past five years.

DI RECTORS WHOSE TERMS END I N 1997 CURRENT EMPLOYMENT
GORDON D. HARNETT Chai rman of the Board, President and Chief
Director since 1991 Executive O ficer of the Conpany
Age -- 53

Mr. Harnett has been Chairman of the Board, Prasigled Chief Executive Officer of the Company dgrthe past five years. He is a director
of Essef Corporation, Lubrizol Corporation and Na8l City Bank, Cleveland.

WLLI AM P. MADAR President and Chief Executive Oficer,
Director since 1988 Nor dson Cor porati on
Menmber -- Audit Committee, Nom nating (i ndustrial equipnent manufacturer)

Committee and Organi zation
and Conpensation Conmittee

Age -- 56

Mr. Madar has been President and Chief Executifie@fof Nordson Corporation during the past fiveays. He is a director of Lubrizol
Corporation, National City Bank, Cleveland and Namd Corporation.
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DI RECTORS WHOSE TERMS END I N 1997 CURRENT EMPLOYMENT

ROBERT M MCI NNES Busi ness Consul t ant
Director since 1977
Menmber -- Audit Committee, Organization
and Conpensation Conmittee and
Fi nance Conmittee

Age -- 65

Mr. McInnes was Of Counsel to the law firm of AretHadden from November 1988 to November 1994.Rddhat time he was Group
Executive Vice President of Cleveland-Cliffs Ine Had also served as President and Chief Exeddffieer of Pickands Mather & Co.,
which became a wholly-owned subsidiary of Clevel@iffs Inc in December 1986. He is a director diff§ Drilling Company.

HENRY G Pl PER Retired President and Chief Executive Oficer
Di rector since 1967 of the Conpany
Age -- 73

Mr. Piper served as President, Chairman of the @aad Chief Executive Officer of the Company uhiil retirement from the Company on
December 31, 1988. Mr. Piper resumed employmeitt thig Company as President and Chief Executive@ffin January 23, 1990. Mr.
Piper resigned from his positions effective upametection of Mr. Harnett as Chairman of the Bo&mgsident and Chief Executive Officer
on January 22, 1991. He remained an employee ddnepany until April 30, 1991. He is a directorrofst Union Management Inc.

COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors maintains, among other cotte®s, an Audit Committee, Finance Committee, Natting Committee and
Organization and Compensation Committee, the mesrdferhich are identified in the above table.

The Audit Committee held three meetings in 1995ptincipal functions include the engagement oépehdent auditors or recommending
action by the full Board of Directors with respdugreto; reviewing the scope and results of thétamdi any non-audit services performed by
such auditors; reviewing the adequacy of the Cowyipanternal auditing, accounting and financial trols; and reviewing with independent
auditors their report and opinion upon completibtheir audit, including a review of any signifidamansactions not in the ordinary course of
business and compliance with Company policies aigs of conduct.

The Finance Committee held four meetings in 1985piincipal functions include monitoring and makiecommendations to the Board of
Directors regarding debt, capital structure, dinidi@olicy and shareholder relations and to reviesvihvestment of pension assets and the
funding position of retirement plans.

The Nominating Committee held two meetings in 1985principal functions include evaluation of catates for Board membership
(including any nominations of qualified candidase®mitted in writing by security holders to the &tary of the Company) and
recommendations to the full Board of Directors afdidates to fill executive vacancies that arisenftime to time.

The Organization and Compensation Committee he&btmeetings in 1995. Its principal functions imgueviewing executive
compensation, taking action where appropriate ddmgarecommendations to the full Board of Directamigh respect thereto, recommending
the adoption of executive benefit plans, grantitagls options and other awards, and recommendirigrach matters relating to management
succession and changes in organizational structure.



The Board of Directors held eight meetings in 198I50f the directors attended at least 75% ofttital meetings held by the Board of
Directors and by the Committees on which they sediging 1995.

DIRECTOR COMPENSATION

Each director who is not an officer of the Compeggeives an annual retainer fee of $16,500 for eatgmdar year. The Chairman of each
Committee (if not an officer) receives an additiohs 000 on an annual basis. Effective May 2, 19@bmeeting fees of $1,000 for attending
each meeting of the Board of Directors and eachinggef a Committee thereof, changed to a fixeduahamount of $17,500.

The Deferred Compensation Plan for Nonemployeediire was approved by shareholders in 1992. The ptavides each nonemployee
director the opportunity to defer receipt of allooportion of the compensation payable for hisisessas a director. The Company, in turn,
transfers an amount equal to the reduction in coisg#on to a trust, which amounts are investetheatlirector's discretion, in the Company's
Common Stock or in accordance with the Companysstment policy. Directors are encouraged to téker @ portion of their compensation
in the form of Common Stock. For 1995 directorstdd to receive an aggregate of $33,000 ($102,800996) worth of Common Stock ol
deferred basis under this Plan.

The Company established a Stock Option Plan for-Bimployee Directors in 1990. The Plan authorizea&time grant of a non-qualified
option to purchase shares of Common Stock to eanfemployee director who has never been an emplofy® Company. Eight directors
each received a grant on April 25, 1990 for 5,d@&res of the Company's Common Stock at an exgudise of $22.81. One director recei\

a grant on April 27, 1993 for 5,000 shares of tloenpany's Common Stock at an exercise price of 31 0D8e director received a grant on
May 2, 1995 for 5,000 shares of the Company's Com8tock at an exercise price of $19.81. The optiice of each option granted under
the Plan is equal to the average of the high aadotv market price of the Common Stock on the dagrant. Each option becomes
exercisable six months after the date of grantexpires ten years after the date of grant, sulbjeearlier termination in the event of
termination of service on the Board or disabilitye Plan also provides for one-time grants for 8 ,8ifares of the Company's Common Stock
for up to two future directors upon their electmmappointment to the Board.

The Company's Directors Retirement Plan providasdmon-officer director, upon reaching age 65whd shall thereafter die or retire from
the Board and shall have served as a director fioinanum of seven years or attained the age o§fifll receive for the number of years
equal to his non-employee service, but not excegtiinyears, after the date of his death or retirgpsmnual compensation in an amount
equal to the rate of the annual retainer, incluging Committee chairmanship, for non-officer dicgstin effect on the date of such death or
retirement. Such amount shall be paid quarterhabthe director's election and subsequent appitovttie Organization and Compensation
Committee, or in the event of death, in a lump sguivalent to the present value of the unpaid guigrpayments using the Pension Benefit
Guaranty Corporation interest rate in effect faredaining lump sum benefits under the Brush Wellriran Salaried Pension Plan. Directors,
except those having reached age 65 before Dece3tth&088, shall retire at the end of the year iictvithey reach their seventieth birthday.
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COMMON STOCK OWNERSHIP OF CERTAIN BENEFICIAL OWNERS,
DIRECTORS AND MANAGEMENT

The following table sets forth information regamgliownership of the Company's Common Stock as afalgr31, 1996 by directors, each of
the executive officers named in this Summary Corepgon Table, all directors and executive officssa group and certain other persons
owning more than 5% of the Company's Common Stdakess otherwise indicated, persons named belogvdadé voting power and sole
investment power with respect to their shares @fGbmpany's Common Stock.

SHARES OF COMMON STOCK PERCENT OF COMMON STOCK
NON- OFFI CER DI RECTORS BENEFI Cl ALLY OWNED( 1) BENEFI Cl ALLY OWNED
Al bert C. Bersticker............ 5,731(2)(3) *
Dr. Charles F. Brush, I1l....... 328, 436(2) (4) 2.0%
David L. Burner................. 5,463(2)(3) *
Frank B. Carr................... 20, 000( 2) *
WlliamP. Madar................ 15,517(2) (3) *
CGerald C. McDonough............. 23,584(2)(3)(5) *
Robert M Mlnnes............... 9,318(2)(3) *
Henry G Piper.................. 11, 169( 6) *
John Sherwin, Jr................ 23,129(2)(7) *
EXECUTI VE OFFI CERS
Gordon D. Harnett............... 233, 148(2) 1.4%
Carl Cramer..............ooouo... 9, 243(2) *
Stephen Freeman................. 33, 946(2) *
Craig B. Harlan................. 85, 818(2) *
Robert H. Rozek................. 83,970(2) *

Al directors and executive

officers as a group (20

PEIrSONS) . .t ittt 1, 066, 312(8) 6. 4%
OTHER PERSONS
Trimark Financial Corporation

One First Canadian Pl ace

Suite 5600, P.O Box 487

Toronto, Ontario, Canada...... 1,574, 000(9) 9. 5%
Brush Well man I nc. Savings and

Investment Plan............... 1, 035, 555(10) 6. 2%
Prudential Equity Managenent.... 985, 400( 11) 5. 9%

Prudential Plaza

Newar k, New Jer sey
State Street Bank and Trust Co.

of Boston

225 Franklin Street

Bost on, Massachusetts......... 896, 195(12) 5.4%
State of W sconsin | nvestnent

Boar d

P. O. Box 7842

Madi son, Wsconsin............ 890, 000( 13) 5.4%

* Less than 1% of Common Stock.

(1) Reported in accordance with the beneficial awhip rules of the Securities and Exchange Comprisghe "Commission"), under whicl
person is deemed to be the beneficial owner otaritg, for these purposes, if he has or sharesggiower or investment
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power in respect of such security or has the riglaicquire such security within 60 days. The shahesvn include shares credited to the
account of each executive officer under the ComigaBsgvings and Investment Plan. The shares shothe itable do not purport to represent
beneficial ownership for any purpose other thanmance with the Commission's reporting requireraent

(2) Includes shares covered by outstanding opgaerscisable within 60 days, as follows: Mr. Harn2t5,000; Mr. Cramer, 5,000; Mr.
Harlan, 79,200; Mr. Rozek, 77,200; Mr. Freeman8@0; and 5,000 for each of Messrs. Bersticker, BrBsirner, Carr, Madar, McDonough,
MclInnes and Sherwin.

(3) Includes shares deferred under the Deferredpg@osation Plan for Nonemployee Directors, as fatoMr. Bersticker, 231; Mr. Burner,
463; Mr. Madar, 9,317; Mr. McDonough, 15,184; and Mclnnes, 218.

(4) Includes 40,000 shares owned by the Charl&ush 11l Charitable Remainder Unitrust of which. Brrush is trustee and 3,000 shares
owned by Dr. Brush's wife, as to all of which DruBh disclaims ownership.

(5) Includes 1,000 shares owned by Mr. McDonouwfifs of which Mr. McDonough disclaims ownership.

(6) Includes 400 shares owned by Mr. Piper's abiitethich Mr. Piper disclaims ownership.

(7) Includes 10,334 shares owned by Mr. Sherwiifs and children of which Mr. Sherwin disclaims cavship.

(8) Includes 604,680 shares subject to outstanajitigns held by officers and directors and exelesavithin 60 days.

(9) Information regarding share ownership was olgaifrom Amendment No. 3 to Schedule 13G filed whtth Commission on February 12,
1996.

(10) The Northern Trust Company, Chicago, lllinsisstee for the Brush Wellman Inc. Savings ané$tment Plan holds the shares in trust.
All participants share voting power with the triestd the Plan with respect to shares creditedd #Hccount.

(11) Information regarding share ownership wasiobthfrom Schedule 13G filed with the CommissionFafruary 14, 1996.
(12) Information regarding share ownership wasiabthfrom Schedule 13G filed with the CommissionFatruary 12, 1996.

(13) Information regarding share ownership wasiobthfrom Amendment No. 6 to Schedule 13G filechwfite Commission on January 30,
1996.



EXECUTIVE OFFICER COMPENSATION
SUMMARY COMPENSATION TABLE

The following table sets forth total annual compims earned during the Company's last three ywatke Chief Executive Officer and by
the four most highly compensated executive offiagher than the Chief Executive Officer.

LONG TERM
COVPENSATI ON
AWARDS( 2)

NAVE AND ANNUAL COMPENSATI ON( 1) SECURI TI ES

PRI NCI PAL e e e e o s UNDERLYI NG ALL OTHER

PCSI TI ON YEAR SALARY( $) BONUS( $) OPTI ONS( #) COVPENSATI ON($) (3)
Gordon D. Harnett 1995 360, 000( 4) 191, 412(4) 30, 000 18, 828(4)
Chai rman of the 1994 322, 500(4) 253, 500( 4) 30, 000 9, 673(4)
Board, President and 1993 315, 000( 4) 0 30, 000 18, 615(4)
Chi ef Executive Oficer
Carl Craner (5) 1995 200, 004 75, 667 9, 000 0
Vi ce President Finance 1994 18, 940 0 0 0
and Chi ef Financi al 1993 N A N A N A N A
O ficer
Craig B. Harlan 1995 169, 750( 6) 64, 694 7,500 7, 856(6)
Vi ce President 1994 166, 000 92,130 7,500 4,980
I nt ernational - Eur ope 1993 165, 600 0 10, 000 6, 694
St ephen Freenman 1995 162, 000( 7) 61, 289 9, 000 7,310(7)
Vi ce President 1994 146, 041 81, 651 10, 000 4,381
Al oy Products 1993 142, 104 0 15, 000 2,142
Robert H. Rozek 1995 151, 000( 8) 57, 884 9, 000 6, 944(8)
Seni or Vice President 1994 138, 348 80, 475 10, 000 4,150
I nt ernati onal 1993 126, 875 0 12, 000 5,119

(1) No compensation was paid to any of the namedwtive officers that requires disclosure as "Othenual Compensation.”

(2) No Performance Restricted Shares or Perform8heges were earned by any of the named execlffigers for any of the years listed.
For information regarding Performance Restrictedr&8 and Performance Shares granted in 1995, ess¢ghile under Long-Term Incentive
Plans--Awards in Last Fiscal Year on page 10 af siiitement.

(3) Except as disclosed in (4), (6), (7) and (&pant consists of Company matching contributionth&Brush Wellman Inc. Savings and
Investment Plan.

(4) Salary for 1995, 1994 and 1993 includes defecampensation of $18,900, $5,200 and $16,169¢entisely. Bonus for 1995 and 1994
includes deferred compensation of $6,085 and $8/@5pectively. All Other Compensation for 199594 @&nd 1993 includes deferred
compensation in respect of Company matching creditter the Brush Wellman Inc. Supplemental RetirgrBenefit Plan of $13,905,
$2,600 and $11,809, respectively.

(5) Mr. Cramer began employment with the CompanyMavember 1994.

(6) Salary for 1995 includes deferred compensaiiddb,713. All Other Compensation for 1995 includegerred compensation in respect of
Company matching credits under the Brush Wellman Supplemental Retirement Benefit Plan of $3,356.

(7) Salary for 1995 includes deferred compensaiid$9,365. All Other Compensation for 1995 include$erred compensation in respect of
Company matching credits under the Brush Wellman $upplemental Retirement Benefit Plan of $2,810.

(8) Salary for 1995 includes deferred compensaiicdd,889. All Other Compensation for 1995 includeerred compensation in respect of
Company matching credits under the Brush Wellman $upplemental Retirement Benefit Plan of $2,444.
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OPTION GRANTSIN LAST FISCAL YEAR

The following table provides information on optigrants during 1995 to the executive officers ineldiéh the Summary Compensation Ta
There was one grant of options to the named exexaofficers during the year.

I NDI VI DUAL GRANTS

% OF TOTAL POTENTI AL REALI ZABLE VALUE AT
(#) OF OPTI ONS ASSUMED ANNUAL RATES OF STOCK
SECURI TI ES GRANTED TO EXERCI SE PRI CE APPRECI ATI ON FOR CPTI ON
UNDERLY!I NG EMPLOYEES OR BASE TERM
OPTI ONS I N FI SCAL PRI CE EXPI RATI ON s s e e i e e e e
NAVE GRANTED YEAR ($/ SH DATE 0% (%) 5% (%) 10% ($)
CGordon D. Harnett
Chai rman of the
Board, President and
Chi ef Executive
Oficer 30, 000 14. 26 $17. 69 12/ 04/ 05 $ -0- $333, 754 $845, 799
Carl Craner
Vi ce President
Fi nance and Chi ef
Fi nancial Oficer 9, 000 4,28 $17. 69 12/ 04/ 05 $ -0- $100, 126 $253, 740
Craig B. Harl an
Vi ce President
International -
Eur ope 7,500 3.56 $17. 69 12/ 04/ 05 $ -0- $ 83, 439 $211, 450
St ephen Freeman
Vi ce President
Al | oy Products 9, 000 4,28 $17. 69 12/ 04/ 05 $ -0- $100, 126 $253, 740
Robert H. Rozek
Seni or Vice President
I nternational 9, 000 4,28 $17. 69 12/ 04/ 05 $ -0- $100, 126 $253, 740

Stock options generally become exercisable six hofibm date of grant and generally expire teny&am date of grant as long as the
optionee continues to be an employee of the Compemgy option price is determined based on the geeséthe high and the low market
price on date of grant. The option price may bel jpgi the optionee in cash or common stock of then@my or any combination thereof.
Options are not transferable except by will or lafidescent. Options are not repriced except tequiedilution or enlargement of the rights
of the optionee.



AGGREGATED OPTION EXERCISESIN LAST FISCAL YEAR
AND FISCAL YEAR-END OPTION VALUES

The following table provides information concernimgexercised stock options held by the executifieest included in the Summary
Compensation Table and the value of such officerskercised options at December 31, 1995.

NUMBER OF
SECURI TI ES UNDERLYI NG
UNEXERCI SED OPTI ONS VALUE OF UNEXERCI SED
SHARES AT DECEMBER 31, I N- THE- MONEY OPTI ONS
ACQUI RED VALUE 1995(#) AT DECEMBER 31,
ON EXERCI SE REALI ZED EXERCI SABLE/ 1995($%) EXERCI SABLE/
NANVE (#) ($) UNEXERCI SABLE UNEXERCI SABLE
Gordon D. Harnett 215, 000/ $ 412, 050/
Chai rman of the Board, 30, 000 $ -0-
Presi dent and
Chi ef Executive Oficer
Carl Craner 5, 000/ $ 10, 300/
Vi ce President Finance 9, 000 $ -0-
and Chi ef Executive Oficer
Craig B. Harlan 79, 200/ $ 91, 000/
Vi ce President 7,500 $ -0-
International - Europe
St ephen Freenman 29, 800/ $ 76,950/
Vi ce President 10, 200 $ 1, 650
Al'l oy Products
Robert H. Rozek 77, 200/ $ 149, 435/
Seni or Vice President 9, 000 $ -0-

I nternational

LONG-TERM INCENTIVE PLANS-- AWARDSIN LAST FISCAL YEAR

ESTI MATED FUTURE PAYOUTS

PERFORMANCE UNDER NON- STOCK PRI CE- BASED
NUVBER OF OR OTHER PLANS
SHARES, UNI TS PERI OD UNTIL  ommmmmm e e e e
OR OTHER MATURATI ON OR THRESHOLD TARCGET MAXI MUM
NAVE RI GHTS (#) (1) PAYOUT (#) (#) (#)
CGordon D. Harnett 16, 364 2 Years 2,727 10, 909 16, 364
Chai rman of the Board,
Presi dent and
Chi ef Executive O ficer
Carl Craner 6, 365 2 Years 1,061 4,243 6, 365
Vi ce President Finance
and Chi ef Executive O ficer
Craig B. Harl an 5,282 2 Years 880 3,521 5,282
Vi ce President
International -- Europe
St ephen Freeman 5,154 2 Years 859 3,436 5,154
Vi ce President
Al'l oy Products
Robert H. Rozek 4,614 2 Years 769 3,076 4,614

Seni or Vice President
I nternational

(1) Amounts listed represent the aggregate numbieedormance Restricted Shares and Performanaeshearded during 1995. The
number of Performance Restricted Shares includdueinable for each named executive officer isoflers: Mr. Harnett, 10,909; Mr.
Cramer, 4,243; Mr. Harlan, 3,521; Mr. Freeman, 8;4%d Mr. Rozek, 3,076. The number of Perform&8itares included in the table for
each named executive is as follows: Mr. Harne#55;, Mr. Cramer, 2,122; Mr. Harlan, 1,761; Mr. Frem, 1,718; and Mr. Rozek, 1,538.
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The above table presents information about Perfocea&estricted Shares and Performance Shares alwdwdag the year pursuant to the
1995 Stock Incentive Plan. Each Performance Réstri8hare and Performance Share that is earnel@eiie holder to receive Common
shares in accordance with the above table, depgmdithe degree of achievement of a specified Camphjective. Performance Restricted
Shares are issued at the time of award subjectfeiture and the Performance Shares are issugdaotihe end of the performance period
assuming the objectives are achieved. The Orgamizahd Compensation Committee established a tolgstarget and maximum return on
invested capital over a two year period as the gamant objective for determining such award. Ifir@nagement objective is attained at the
threshold level, 25% of the Performance Restri@kdres will become nonforfeitable. All of the Pemiance Restricted Shares will be earned
if performance attains the target level. If the agament objective is attained over the threshalel|dut less than the target level, a
proportionate number of Performance Restricted &haill become nonforfeitable. If the managemerjéctve is at the maximum level, all
the Performance Shares will be earned. If the mamagt objective is attained at a level betweenatget and maximum levels of
achievement a proportionate number of PerformaheeeS will be earned.

REPORT OF ORGANIZATION AND COMPENSATION COMMITTEE ON
EXECUTIVE COMPENSATION

The Organization and Compensation Committee oBierd of Directors (the "Committee") is composetirely of nonemployee directors.
The Committee is responsible for developing andingafolicy recommendations to the Board with respethe Company's executive
compensation. In addition, the Committee, purstmauthority delegated by the Board, determinearoannual basis the compensation to be
paid to the Chief Executive Officer (the "CEQ") agath of the other executive officers of the Congpan

COMPENSATION PHILOSOPHY -- PAY FOR PERFORMANCE

The Committee's compensation philosophy is to reizegsuperior results with superior monetary rewawhere results are below
expectation, pay will directly reflect the less+#th@rgeted performance.

TOTAL COMPENSATION STRATEGY

The executive compensation strategy is to attnadtratain qualified executives and to provide appede incentives to achieve the long-term
success of the Company and to enhance sharehalier ever the long term. The Company employs a ¢totapensation strategy, taking il
consideration base pay, annual performance compensad long-term incentives. Base salary is galheestablished at moderately
competitive levels, and greater weight is put anghrformance-driven portions of the compensatawkage.

In 1994, the Committee and management initiateh-@lepth study of the Company's total compensaiiactices for executives. The
Company retained the services of a nationally reizegl compensation consultant to conduct the sflidg.consultant utilized a variety of
published and proprietary surveys to determine @mate total compensation levels for each positidrese surveys included data gathered
from numerous companies in the metals industrygamral manufacturing, including surveys focusinggcomparably-sized companies.
Accordingly, the survey samples were substantiabader than the group of seven other companiesas¢he performance graph. The
consultant met independently with each Committember and participated in Committee meetings. Thpmasult of this study was the
decision to refocus the long-term component of eiee compensation from reliance on stock optiams$ @ash awards to include stock
awards based on achievement of predetermined,temgfinancial objectives. The cash incentive paogrwhich was based in part on
achieving an annual return on invested capital, ehanged to a stock award based on the
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attainment of predetermined performance goals amdnitial two-year period and three-year periduz¢after. These changes were
implemented by means of the 1995 Stock Incentiaa Rihich was approved by shareholders at the 4BA&al meeting.

BASE SALARY

Base salaries are established by the Committee lmasan executive's job responsibilities, levedxperience, individual performance and
contribution to the business. As a result of thevebmentioned 1994 total compensation study, ekarbase salary changes in 1995 were
reflective of adjustments to those executives whizse salaries were less than market median (®80tletile) and general market increases
of approximately 4% for those who were alreadyhat tevel. The CEO's base salary was determinbd tess than market median, and was,
therefore, increased by the Committee from $322t{6(B60,000.

ANNUAL PERFORMANCE COMPENSATION

A Management Performance Compensation Plan (ttem"Pprovides for annual, single-sum cash paymiaiisare based on achieving
preestablished financial objectives. These objestare established by the Committee on an annaal. Jdhe CEO's annual performance
compensation is based entirely on financial perforoe and is 100% dependent on total Company reStksother executive officers' annual
performance compensation is primarily based omfired performance and is dependent on Companytsesutelevant business unit results.

The percentage of base salary available for arperédrmance compensation under the Plan variegdiogoto the level of the individual's
responsibility. The CEO could attain 52% of basg foa achieving the targeted objective, 78% foreeding the maximum objective, and 0%
if the minimum objective is not attained. Likewislkee other executive officers could achieve 17% 1%, 25.5% to 55.5%, and 0%,
respectively. In 1995, the Company's targeted dbjowhich was based on operating income, wasidjiggxceeded which resulted in cash
payouts of 53% to the CEO and up to 38% to therathecutive officers.

LONG-TERM INCENTIVES
STOCK INCENTIVE PLAN

The shareholder-approved 1995 Stock Incentive @en"Incentive Plan™) was designed to afford tleertnittee flexibility in making awards
to align the Company's long-term incentives moosely with shareholder interests. In accordanch thi¢ Incentive Plan, in early 1995 the

Committee established Management Objectives falbdmeviated, two-year performance period for 198b H96. Eligible participants were
granted combined awards of Performance RestridtedeS and Performance Shares, which will be earnbdf the management objectives
specified by the Committee are reached during érfopmance period.

The number of shares covered by each individuais @ of Performance Restricted Shares and Perfaren@hares under the Incentive Plan
was determined by the Committee by applying a factoéhe base salary of each individual. The CEO%5 award gave him the opportunity
to earn Performance Restricted Shares equivalég@%oof base pay in effect at January 1, 1995 divioly the stock price at the date of grant
(February 7, 1995). As indicated in the table oggpa0, the CEO was granted 10,909 Performancei&esdtShares, together with one half
that number of Performance Shares. Performancei®edtShares were actually issued at the timatterds were made, but will be forfeit

to the extent the goals specified by the Commaéteenot met. The Performance Share portion of weeawill only result in the issuance of
shares if performance over the two-year performgrecsd exceeds target.
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The Committee established return on invested degstthe management objective for determining thard for the CEO and the other
executive officers, with the exception of two besia unit leaders who will be measured on returassets for their business unit.

The other executive officers have an opportunitsetteive Performance Restricted Shares equivaleti% to 35% of base pay in effect at
January 1, 1995 divided by the stock price at ite df grant. In addition one half of the numbePefformance Restricted Shares were also
granted in the form of Performance Shares. The saatbod of share calculations utilized for the dateation of the CEQO's long-term
compensation also applies to the other executifieco$.

STOCK OPTIONS

Stock options are typically granted annually tocexives and other selected employees whose cotitnitsuand skills are important to the
long-term success of the Company. The options iaetgd with an exercise price equal to the markeemf the Company's stock on the day
of grant, and vest over a period of up to four geard expire after ten years.

In 1995, a total of 135 selected employees weredaeboptions. The overall number of option sharestgd was approximately 1.2% of tc
shares outstanding which reflects an aggregatectiediufrom prior years (1994, 1.3%, 1993, 1.5%)e Bommittee decided on option
amounts for the CEO and executive officers basetth@iCommittee's judgment of their individual peniance and on market competitive
analysis for total compensation based upon theebmentioned study by the external compensationuitams.

Finally, the Company did institute a limited sharg/back program in 1995 to allow for stock dilutitvat may occur as a result of the above
programs.

DEDUCTIBILITY OF COMPENSATION IN EXCESSOF $1 MILLION A YEAR

In 1993, Congress enacted Section 162(m) of thegriat Revenue Code of 1986, effective for tax ybéaginning in 1994. This legislation
precludes a public corporation from taking a deiductor compensation in excess of $1 million pearyfr its CEO or any of its four other
highest-paid executive officers. However, certanfgrmance-based compensation is specifically exérom the deduction limit. The
limitation has no immediate applicability to ther@pany. However, any compensation derived from Perdoce Restricted Shares or
Performance Shares awarded during 1995 under tieatine Plan is expected to be exempt from the limicorporate tax deduction.

The foregoing report has been furnished by the Citten
William P. Madar (Chairman) Albert C. Bersticker&les F. Brush, Il Gerald C. McDonough Robert Mclhes
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CUMULATIVE TOTAL SHAREHOLDER RETURN

The following graph sets forth the cumulative shatder return on the Company's Common Stock as acedpto the cumulative total return
of (a) the S&P 500 Index for the five-year periaaling December 31, 1995, and (b) the Dow Jones Rmus U.S. Metals Index for the
four-year period ending December 31, 1994 andfeceelstructed index for the latest fiscal yearl895 the Company was omitted from the
Dow Jones Norkerrous U.S. Metals Index as part of a reconfigomatf that index. The companies that, in additothe Company, former
constituted the Dow Jones Non-Ferrous U.S. Metalex are Alumax Inc., Aluminum Co. of America, Asainc., Magma Copper Co.,
Maxxam Inc., Phelps Dodge Corporation and Reynbldtals. Since those companies may continue tod®ad as an appropriate peer gr
for purposes of this comparison, the Company pexparself-constructed index of itself and those mames for 1995, which is reflected in
the graph.

COMPARISON OF FIVE YEAR TOTAL RETURN*

DJ NON-
MEASUREMENT PERI CD BRUSH WELLMAN FERROUS U. S.

(FI SCAL YEAR COVERED) I NC. S&P 500 METALS
1990 100 100 100
1991 100 130 105
1992 115 140 118
1993 109 154 117
1994 134 152 142
1995 135 209 167

* Assumes that the value of the Common Stock osBrwellman Inc. and each index was $100 on DeceBihet990 and that all dividends
were reinvested.
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PENSION AND RETIREMENT BENEFITS

The Company's Pension Plan for Salaried Employeasiefined benefit plan. The following table shdles estimated annual pension ben
under the Salaried Pension Plan as well as bempetitsded under the Company's Supplemental RetineBenefit Plan, to the extent that
they supplement benefits provided under the Sald&&nsion Plan, which would be payable, withouticéidn for any optional form of
payment, to employees in various compensationitilzesons upon retirement in 1995 at age 65 adtdected periods of service:

PENSION PLAN TABLE

FI NAL AVERAGE YEARS OF SERVI CE AT AGE 65
N R ...E"T|F|FLF"F——
AT AGE 65 10 YEARS 15 YEARS 20 YEARS 25 YEARS 30 YEARS 35 YEARS
$ 150, 000 $ 30, 000 $ 45,000 $ 52,500 $ 60, 000 $ 67,500 $ 75,000
200, 000 40, 000 60, 000 70, 000 80, 000 90, 000 100, 000
300, 000 60, 000 90, 000 105, 000 120, 000 135, 000 150, 000
400, 000 80, 000 120, 000 140, 000 160, 000 180, 000 200, 000
500, 000 100, 000 150, 000 175, 000 200, 000 225, 000 250, 000
600, 000 120, 000 180, 000 210, 000 240, 000 270, 000 300, 000
700, 000 140, 000 210, 000 245, 000 280, 000 315, 000 350, 000
800, 000 160, 000 240, 000 280, 000 320, 000 360, 000 400, 000
900, 000 180, 000 270, 000 315, 000 360, 000 405, 000 450, 000

The compensation covered by the Salaried Pensamd?id the Supplemental Retirement Benefit Plaagslar base salary, sales
commissions, and performance compensation. The ensapion covered by the Salaried Pension Planfen8upplemental Retirement
Benefit Plan is the same as the amounts showreisalary and bonus columns of the Summary CompensEdble on page 8. Credited
service for pension benefit purposes for Messrsnétg Cramer, Harlan, Freeman and Rozek is 189,13 and 35, respectively. The
Supplemental Retirement Benefit Plan adds 14 yteavr. Harnett's Brush Wellman Inc. pension servidee amounts shown in the above
table are computed on the basis of a straightlifieuity (for the employee's life only) and are shavithout reduction for Social Security
benefits or other offset amounts. The benefits shimwhe above table are subject to reductionsdareSocial Security benefit amounts and,
in the case of Mr. Harnett, for certain pensiondjis from previous employers.

EMPLOYMENT AGREEMENTS

The Company has entered into employment agreemathitgertain senior executives, including all o thxecutive officers named in the
Summary Compensation Table on page 8. These agnéeprevide certain benefits to the senior exeestin the event there is a change in
control of the Company. The material aspects ofthployment agreements are summarized below.

In general, a change in control of the Companyeinded to have occurred whenever:

(i) the Board of Directors fails to include a mafpof directors who are either "Original Directbighose in office on February 20, 1989) or
"Approved Directors" (those who, after February P839, are elected, or are nominated for electjothb shareholders, by a vote of at least
two-thirds of the Original Directors and the Apped\vDirectors, if any);

(il) any "person” (as defined in Section 1701.01¢&)he Ohio General Corporation Law) shall haveuaculated shares exceeding specified
threshold levels (one-fifth, one-
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third or a majority) of the Company's voting powéthout first having obtained the shareholder apptoequired by, and otherwise complied
with, the Ohio Control Share Acquisition Act (pripally Section 1701.831 of the Ohio General CorfioraLaw); or

(iii) the Board of Directors determines in goodtffahat (a) any particular actual or proposed acedation of Company shares, tender offer,
merger, consolidation, sale of assets, proxy cootesther event or series of events will, or kly to, if carried out, result in a situation
specified in (i) or (ii) above and (b) it is in thest interests of the Company and its sharehqldadswill serve the intended purposes of the
agreements, if the agreements thereupon becomediaraly operative.

In the event of such a change in control, eachugkexwill (if then an employee of the Company) @memployed in substantially his then
position for four years or, if earlier, until thiest to occur of the death of the executive orreiching age 65 (the "Window Period"). During
the Window Period, he will receive an annual amainéast equal to his salary rate in effect atoginning of the Window Period (or, if
higher, his salary rate at any time during the twibcalendar years immediately preceding the cleangcontrol) plus the highest incentive
compensation award received by him in any of therphree years. In addition, he is entitled durihng Window Period to continue to
participate in all Company benefit plans in whighwhas participating and to receive all perquisitegch were available to him (or to other
benefits and perquisites at the same level as thesmjoyed) at the time of the change in control.

After a change in control, the executive may bmirated by the Company for "cause" (the commissiom felony). If he is terminated
without cause, or if he terminates for any of thecified reasons described below, he will be etitb receive in a lump sum payment the
present value of the remaining aggregate directinemation (salary and incentive compensation) whiohld otherwise have been paid to
him for the remainder of the Window Period. The @amy is obligated to secure these payments thrauglst to be funded at or prior to the
time of any change in control. The executive wiglcabe entitled in such a case to the continuaifdrenefits and perquisites. The agreements
include procedures intended to provide that nortb@foregoing will constitute "parachute paymenitstier Section 280G of the Internal
Revenue Code of 1986, as amended (the "Code"erirrgl, tax penalties would be imposed on the eéxecand the Company if any of the
foregoing were determined to constitute parachagenents. The executive may terminate employmeitit thi2 Company and still be entitled
to receive the payments specified above in thetesferfa) his good faith determination that, duehanged circumstances significantly
affecting his position with the Company, he is Uedb carry out his duties and responsibilitie3;dby reduction in compensation or any
substantial reduction in position; or (c) any regment that he have as his principal office ang@lmore than 50 miles from his principal
residence at the time of the change in control.

If the executive is terminated without cause, ah& executive terminates for any of the reasoesifipd above, he is, in general, obligatec

a period of two years (or, if less, the balancthefWindow Period) to use reasonable efforts t& séfger comparable employment. He is also
generally obligated to pay over to the Company 30%l employment income from other employers edrog him during that time and is
subject for the same time to specified prohibitionsccompetition.

The Company is obligated to pay all attorneys' r@tated fees and expenses incurred by an exeasiaeesult of the Company's failure to
perform its obligations under his agreement or Bssalt of specified challenges to the validityeaforceability of, or the executive's
performance under, such agreement. This obligatidhe Company must be secured by insurance dreaBaard of Directors otherwise
determines.
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In determining whether the Window Period commenttesagreements continue for five years. Theythdreafter continue for successive
two year increments unless either the Companyeexecutive gives a specified notice to the other.

RELATED PARTY TRANSACTIONS

The Company has retained McDonald & Company Seesrilnc. as co-agent with respect to a $75 milMedium-Term Note program. Mr.
Carr, a director of the Company, is Managing DivecCorporate Finance of McDonald & Company Semsijtinc.

APPOINTMENT OF AUDITORS

The Board of Directors recommends ratification apgroval of the appointment of Ernst & Young LLRJé&pendent auditors, to audit the
books and accounts of the Company for the year.IB98 proposal will be approved if a majority betvotes cast on this proposal at the
annual meeting are in favor of the proposal.

It is expected that a representative of Ernst & MpULP will attend the meeting, with the opportyrtid make a statement if he so desires anc
will be available to answer appropriate questions.

THE BOARD OF DIRECTORSRECOMMENDSA VOTE FOR THISPROPOSAL.
SUBMISSION OF SHAREHOLDER PROPOSALS

Proposals of shareholders intended to be presantbeé annual meeting of shareholders in 1997 imiséceived by the Company at 17876
St. Clair Avenue, Cleveland, Ohio, 44110, AttentiSecretary for inclusion in the Company's proxatesinent and form of proxy for that
meeting not later than November 18, 1996.

GENERAL

The Company does not know of any matters to bedirobefore the meeting except as indicated in ttie@. However, if any other matters
properly come before the meeting for action, intended that the person authorized under soligtedies may vote or act thereon in
accordance with his own judgment.

By order of the Board of Directors.
BRUSH WELLMAN INC.

MICHAEL C. HASYCHAK
Secretary

Cleveland, Ohio
March 18, 1996
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BRUSH WELLMAN | NC.
SOLI Cl TED ON BEHALF OF THE BOARD OF DI RECTORS

The undersi gned appoints Gordon D. Harnett, or if he is unable or
unwilling to act, then Mchael C Hasychak, with full power of
substitution, to vote and act for and in the nane of the
undersigned as fully as the undersigned could vote and act if
personal |y present at the annual neeting of sharehol ders

of Brush Wellman Inc. to be held on May 7, 1996 and at any

<XQ0Ox1T

adjournment or postponement thereof:

El ection of Directors, Nom nees: (change of address)
Al bert C. Bersticker, Dr. Charles F. Brush Il and David L. Burner

(I'f you have witten in the above
space, please mark the
correspondi ng box on the reverse
side of this card.)

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKG THE APPROPRIATE BOXES, (SEE REVERSE SIDE), BUT
YOU NEED NOT MARK ANY BOXES IF YOU WISH TO VOTE INANCCORDANCE WITH THE BOARD OF DIRECTORS'
RECOMMENDATIONS. THE PROXIES CANNOT VOTE YOUR SHAREUNLESS YOU SIGN AND RETURN THIS CARD.

SEE REVERSE

SIDE



[ X] PLEASE MARK YOUR
VOTES AS IN TH' S
EXAMPLE.

FOR W THHELD
1. Election of [ 1 [ ]
Directors

(see reverse)

For, except vote withheld from
the foll ow ng nomi nee(s):

SIGNATURE(S)

Change
of [
Addr ess

Attend [
Meet i ng

SHARES | N YOUR NAME REI NVESTMENT SHARES

FOR AGAI NST ABSTAI N

2. Confirmng the appoint- [ ] [ ] [ ]
ment of Ernst & Young LLP
as i ndependent auditors
of the Conpany.

3. In accordance with his judgnent upon any other
matter properly presented.

THE SHARES REPRESENTED BY THI S PROXY WLL BE VOTED AS
DI RECTED OR, | F DI RECTI ONS ARE NOT | NDI CATED, WLL BE VOTED
FOR THE ELECTI ON OF DI RECTORS AND FOR | TEM 2.

PLEASE SI GN, DATE AND RETURN YOUR PROXY
PROVPTLY | N THE ENCLOSED ENVELOPE WHI CH
REQUI RES NO POSTAGE

DATE

SIGNATURE(S)

DATE

NOTE: Please sign exactly as name appears her@iohodvners should each sign. When signing asratgrexecutor, administrator, trus'

or guardian, please add your title as si



CONFIDENTIAL VOTING INSTRUCTIONS
TO: THE NORTHERN TRUST COMPANY, TRUSTEE UNDER THE BRUSH WELLMAN INC. PAY SOP

Pursuant to section 6.8 of the Brush Wellman Iawit®ys and Investment Plan, the undersigned astiaipant in the Plan hereby directs the
Trustee to vote (in person or by proxy) all share€ommon Stock of Brush Wellman Inc. creditedie tindersigned's PAYSOP
Contribution Account under the Plan on the recattdor the annual meeting of shareholders of Biisliman Inc. to be held on May 7,
1996 and at any adjournment or postponement thesadhe following matters as checked below:

Election of Directors, Nominees:
Albert C. Bersticker, Dr. CharlesF. Brush |11 and David L. Burner

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKG THE APPROPRIATE BOXES, (SEE REVERSE SIDE), BUT
YOU NEED NOT MARK ANY BOXES IF YOU WISH TO VOTE INACCORDANCE WITH THE BOARD OF DIRECTORS'
RECOMMENDATIONS. THE PROXIES CANNOT VOTE YOUR SHAREUNLESS YOU SIGN AND RETURN THIS CARD.

SEE REVERSE
SIDE



FOR W THHELD

1. Election of [ 1 [ ]
Directors
(see reverse)

For, except vote w thheld from
the foll owi ng nom nee(s):

SIGNATURE

[ X]PLEASE MARK YOUR
VOTESASINTHIS
EXAMPLE.

FOR AGAI NST ABSTAI N

2. Confirm ng the appoint- [ ] [ ] [ ]
nent of Ernst & Young LLP
as i ndependent auditors
of the Conpany.

3. In accordance with his judgnent upon any other
matter properly presented.

PLEASE SI GN EXACTLY AS NAME APPEARS
BELOW THE TRUSTEE SHALL NOT VOTE SHARES
OF THE COMPANY FOR WHICH | T DOES NOT
RECEI VE | NSTRUCTI ONS.

THI'S CONFI DENTI AL VOTI NG | NSTRUCTI ONS CARD W LL BE SEEN
ONLY BY AUTHORI ZED PERSONNEL OF THE TRUSTEE. THE SHARES
REPRESENTED BY THI S CARD WLL BE VOTED AS DI RECTED, OR I F
DI RECTI ONS ARE NOT | NDI CATED BUT THI' S CARD IS EXECUTED AND
RETURNED, W LL BE VOTED FOR THE ELECTI ON OF DI RECTORS AND
FOR | TEM 2.

PLEASE SI GN, DATE AND RETURN YCUR VOTI NG CARD PROWVPTLY IN
THE ENCLOSED ENVELOPE WHI CH REQUI RES NO POSTAGE

DATE

NOTE: Please sign exactly as name appears hereloen Wigning as attorney, executor, administratostée or guardian, please add y

title as such



CONFIDENTIAL VOTING INSTRUCTIONS

TO: THE NORTHERN TRUST COMPANY, TRUSTEE UNDER THE BRUSH WELLMAN INC.
SAVINGSAND INVESTMENT PLAN.

Pursuant to section 6.8 of the Brush Wellman Iawit®ys and Investment Plan, the undersigned astiaipant in the Plan hereby directs the
Trustee to vote (in person or by proxy) all share§ommon Stock of Brush Wellman Inc. creditedite tindersigned's account (other than
shares credited under the PAYSOP Contribution Aotiaunder the Plan on the record date for the dmrmeating of shareholders of Brush
Wellman Inc. to be held on May 7, 1996 and at atjp@nment or postponement thereof, on the follgwimatters as checked below:

Election of Directors, Nominees:
Albert C. Bersticker, Dr. CharlesF. Brush |11 and David L. Burner

YOU ARE ENCOURAGED TO SPECIFY YOUR CHOICES BY MARKG THE APPROPRIATE BOXES, (SEE REVERSE SIDE), BUT
YOU NEED NOT MARK ANY BOXES IF YOU WISH TO VOTE INANCCORDANCE WITH THE BOARD OF DIRECTORS'
RECOMMENDATIONS. THE PROXIES CANNOT VOTE YOUR SHAREUNLESS YOU SIGN AND RETURN THIS CARD.

SEE REVERSE
SIDE



[ X]PLEASE MARK YOUR
VOTESASINTHIS

EXAMPLE.
FOR W THHELD FOR AGAI NST ABSTAI N
1. Election of [ ] [ ] 2. Confirm ng the appoint- [ ] [ ] [ ]
Directors nent of Ernst & Young LLP
(see reverse) as i ndependent auditors

of the Conpany.
For, except vote w thheld from
the foll owi ng nom nee(s): 3. In accordance with his judgnent upon any other
matter properly presented.

PLEASE SI GN EXACTLY AS NAVMVE APPEARS
BELOW THE TRUSTEE SHALL VOTE SHARES OF
THE COMPANY FOR WHICH I T DOES NOT RECEI VE
I NSTRUCTI ONS I N THE SAME PROPORTI ON AS
SUCH SHARES FOR WHI CH | T RECEI VES VOTI NG
I NSTRUCTI ONS.

TH'S CONFI DENTI AL VOTI NG | NSTRUCTI ONS CARD W LL BE SEEN
ONLY BY AUTHORI ZED PERSONNEL OF THE TRUSTEE. THE
SHARES REPRESENTED BY THI' S CARD W LL BE VOTED AS

DI RECTED, OR | F DI RECTI ONS ARE NOT | NDI CATED BUT THI S
CARD | S EXECUTED AND RETURNED, W LL BE VOTED FOR THE
ELECTI ON OF DI RECTORS AND FOR | TEM 2.

PLEASE SI GN, DATE AND RETURN YOUR VOTI NG
CARD PROWPTLY I N THE ENCLOSED ENVELOPE
WH CH REQUI RES NO POSTAGE

SIGNATURE(S) DATE
NOTE: Please sign exactly as name appears her@iohodvners should each sign. When signing asratgrexecutor, administrator, trus'
or guardian, please add your title as such.

End of Filing
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