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PART | FINANCIAL INFORMATION

BRUSH WELLMAN INC. AND SUBSIDIARIES

Item 1. Financial Statements

The consolidated financial statements of Brush kvafl Inc. and its subsidiaries for the quarter erlly 3, 1998 are as follows:
Consolidated Statements of Income - Six monthsedde 3, 1998 and June 27, 1997

Consolidated Balance Sheets -
July 3, 1998 and December 31, 1997

Consolidated Statements of Cash Flows- Six montbdsa July 3, 1998 and June 27, 1997
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CONSOLIDATED STATEMENTS OF INCOME
(UNAUDITED)

SECOND QUARTER ENDED FIR ST HALF ENDED

(Dollars in thousands except JULY 3, JUNE 27, JULY 3, JUNE 27,
share and per share amounts) 1998 1997 1998 1997
NET SALES $ 102,992 $ 113,374 $ 217,174 $ 213,062

COST OF SALES 85,476 83,587 171,629 157,584
GROSS MARGIN 17,516 29,787 45,545 55,478

SELLING, ADMINISTRATIVE

AND GENERAL EXPENSES 16,450 17,161 32,783 32,561

RESEARCH AND DEVELOPMENT

EXPENSES 1,967 1,982 4,172 3,560

OTHER-NET 17,963 20 18,660 (504)
OPERATING PROFIT (18,864) 10,624 (10,070) 19,861

INTEREST EXPENSE 172 79 408 364
INCOME BEFORE INCOME TAXES (19,036) 10,545 (10,478) 19,497

INCOME TAXES (5,952) 3,056 (3,556) 5,518
NET INCOME $ (13,084) $ 7,489 $ (6,922) $ 13,979
PER SHARE OF COMMON STOCK: BASIC $ (080) $ 0.46 $ (042 $0.86
WEIGHTED AVERAGE NUMBER

OF COMMON SHARES OUTSTANDING 16,372,170 16,285,043 16,344,844 16,244,158
PER SHARE OF COMMON STOCK: DILUTED $ (080) $ 046 $ (042 $0.86
WEIGHTED AVERAGE NUMBER

OF COMMON SHARES OUTSTANDING 16,372,170 16,582,135 16,344,844 16,477,099
CASH DIVIDENDS PER COMMON SHARE $ 0.12 $ 0.11 $ 0.24 $0.22

SEE NOTES TO CONSOLIDATED FINANCIAL STATEMENTS.



CONSOLIDATED BALANCE SHEETS

(DOLLARS IN THOUSANDS)

ASSETS
CURRENT ASSETS
CASH AND CASH EQUIVALENTS
ACCOUNTS RECEIVABLE
INVENTORIES
PREPAID EXPENSES AND OTHER
CURRENT ASSETS

TOTAL CURRENT ASSETS
OTHER ASSETS

PROPERTY, PLANT AND EQUIPMENT
LESS ALLOWANCES FOR DEPRECIATION,
DEPLETION AND IMPAIRMENT

LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES

SHORT-TERM DEBT

ACCOUNTS PAYABLE

OTHER LIABILITIES AND ACCRUED

ITEMS
DIVIDENDS PAYABLE
INCOME TAXES

TOTAL CURRENT LIABILITIES
OTHER LONG-TERM LIABILITIES
RETIREMENT AND POST-EMPLOYMENT BENEFITS
LONG-TERM DEBT
DEFERRED INCOME TAXES

SHAREHOLDERS' EQUITY

See notes to consolidated financial statements.

JUL. 3, DEC. 31,
1998 1997
$ 747 $ 7,170
61,593 62,812
95,001 90,714
17,577 18,215
174,918 178,911
38,583 31,319
418,355 463,689
247,785 290,067
170,570 173,622
$384,071 $383,852
$ 53,602 $ 28,877
8,979 13,519
28,822 28,580
1,967
(928) 5,369
90,475 78,312
6,786 8,200
39,389 39,825
17,905 17,905
3,927 2,797
225,589 236,813
$ 384,071 $383,852




CONSOLIDATED STATEMENTS OF CASH FLOWS

(Dollars in thousands)

NET INCOME

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 current
Increase (Decrease) in accounts payable and accru
Increase (Decrease) in interest and taxes payable
Increase (Decrease) in deferred income tax
Increase (Decrease) in other long-term liabilitie
Impairment of fixed assets and related intangible
Other - net

NET CASH PROVIDED

Cash Flows from Investing Activities:
Payments for purchase of property, plant and equi
Payments for mine development
Proceeds from (Payments for) other investments

NET CASH USED IN INVESTING ACT

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

NET CASH PROVIDED FROM FINANCING
Effects of Exchange Rate Changes

NET CHANGE |
CASH AND CASH EQUIVAL

CASH AND CASH E

See notes to consolidated financial statements.

FIRST
JULY 3,
1998

($6,922

11,852
1,937
(26
(4,784
assets 246
ed expenses (3,754
(6,230
1,130
5 (1,790
S 14,273
708

FROM OPERATING ACTIVITIES

pment (20,156
(258
(12,070

IVITIES (32,484

27,236
(1,652

3,433
(3,620
(5,893

ACTIVITIES 19,504

N CASH AND CASH EQUIVALENTS
ENTS AT BEGINNING OF PERIOD

6,640

(6,423
7,170

747

———

HALF ENDED
JUNE 27,
1997

(26,159)
(6,932)
405

(32,686)

11,367
(93)

(160)

483

(508)
(3,562)

31,749




Notes to Consolidated Financial Statements
NOTE A - ACCOUNTING POLICIES

In management's opinion, the accompanying congelidénancial statements contain all adjustmentesgary to present fairly the financial
position as of July 3, 1998 and December 31, 19@itlae results of operations for the three andrginth periods ended July 3, 1998 and
June 27, 1997.

NOTE B - INVENTORIES

JULY 3, DEC. 31,
(DOLLARS IN THOUSANDS) 1998 1997
Principally average cost:
Raw materials and supplies $21,231 $17,331
In Process 57,595 58,666
Finished 37,838 37,008
116,664 113,005
Excess of average cost over LIFO
inventory value 21,663 22,291
$95,001 $90,714

NOTE C - COMPREHENSIVE INCOME

As of January 1, 1998, the Company adopted Statieh3€n "Reporting Comprehensive Income”. Statemé&6testablishes new rules for the
reporting and display of comprehensive income édamponents; however, the adoption of this statérmad no impact on the Company's
net income or shareholders' equity. Statement &80ires certain items, including foreign curremanslation adjustments, which prior to
adoption were reported separately in shareholdqtsty, to be included in other comprehensive ineoRrior year financial statements have
been reclassified to conform to the requirementStafement 130.

For the second quarter 1998 and 1997, compreheimsigme/(loss) amounted to ($13,330,601) and $868™ respectively. Year-to-date
1998 and 1997 comprehensive income/(loss) amouotéRy,568,532) and $14,016,973, respectively. difference between net income/
(loss) and comprehensive income/(loss) is the catival translation adjustment for the periods preeskn
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Notes to Consolidated Financial Statements
NOTE D - SPECIAL CHARGE

In the second quarter 1998, the Company recordediaharges totaling $21.8 million pre-tax an&.$1million after-tax. The charge
resulted primarily from write-downs of propertyapt and equipment, inventory and goodwill, andéases to environmental reserves. Of the
$21.8 million, $4.9 million was charged to Costafes and $16.9 million was charged to Other-neherctonsolidated income statement for
the second quarter 1998.

In analyzing the strategic plans for each of thenBany's business units, management determinethéhatrrying value of certain assets
within its Microelectronics and Metal Systems Grsuyere impaired based upon current cash flow ptiojes: Property, plant and equipment
and related intangibles with a carrying value d® $Imillion was written down by $14.3 million tsiestimated fair market value. The fair
market value was determined by a discounted cashdhalysis using the Company's estimated pre-taghted average cost of capital. The
impaired assets may be held for future use. The3®bdlion impairment is included in Other-net dretconsolidated income statement.

Depreciation charges were recorded for equipmexttvtiil be taken out of service with the completifrcertain capital projects by Deceml|
31, 1998. This will also result in additional chesgf $0.8 million to be recorded in the second 621 998. Inventory write-downs and
certain provisions were taken as a result of tdeced growth expectations and current market ciomdit

NOTE E - NEW PRONOUNCEMENT

In June 1998, the Financial Accounting Standardsr@@ssued Statement No. 133, Accounting for Déikrednstruments and Hedging
Activities, which is required to be adopted in y®beginning after June 15, 1999. The Statementifseearly adoption as of the beginning of
any fiscal quarter after its issuance. The Statémvéhrequire the Company to recognize all derivas on the balance sheet at fair value.
Derivatives that are not hedges must be adjustértealue through income. If the derivative ik@dge, depending on the nature of the
hedge, changes in the fair value of derivatives either be offset against the change in fair vallithe hedged assets, liabilities, or firm
commitments through earnings or recognized in otbarprehensive income until the hedged item isgeized in earnings. The ineffective
portion of a derivative's change in fair value vod immediately recognized in earnings. The Comgesynot yet determined when it will
adopt the Statement nor has it determined whaaffieet of the Statement will be on earnings andfithencial position of the Company.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS

Forward-Looking Information

Portions of narrative set forth in this documeratt thre not historical in nature are forward-lookétgtements. The Company's actual future
performance may differ from that contemplated by fibrward-looking statements as a result of a anéfactors that include, in addition to
those mentioned elsewhere herein, the conditidgheomarkets which the Company serves (especialiyppacted by events in particular
markets, including telecommunications, automotive alectronics, or in particular geographic regiagh as Asia), the success of the
Company's strategic plans, the timely and succkssfpletion of pending capital expansions andcimaclusion of pending litigation matters
in accordance with the Company's expectation tiexetwill be no materially adverse effects.

Results of Operations

Sales in the second quarter 1998 were $103.0 mil@npared to $113.4 million in the second quat®&7. The slow down in sales affected
both the Metal System Group and Microelectronicu@rprofitability in the quarter. In addition, the@@pany recorded a special charge of
$21.8 million pre-tax that reduced diluted earnipgs share by $0.95 in the second quarter 1998.

Metal Systems Group sales, which were approximaté¥p of total sales, declined in the second quaAes from the second quarter 1997 as
higher sales of alloy bulk products and berylliuratat products were not sufficient to offset lowales of alloy strip products and engineered
material systems.

Sales of alloy bulk products, primarily copper biuyn alloys in plate, rod, bar and tube form, iraped from the prior year as demand from
the aerospace, mold, oil and gas and undersea coirations markets remained strong. Sales of alwgduced at the Company's new

facility in Lorain, Ohio were a minor contributar the improvement. Higher beryllium product salekich service the aerospace and defense
sectors, generated a profit for the third consgeujuarter after operating at a loss for a numbeedods. The majority of both bulk and
beryllium products sales are to domestic customers.

Alloy strip and engineered material system salesadesed in the second quarter 1998 from the sequaguder 1997 due to soft demand from
two key markets - telecommunications and electsonitis was evident not only domestically but mswen Asia, where the weak economic
conditions have now caused a major downturn irssadumes. Prior to the second quarter 1998, thanfeconomic problems had only a
minimal impact on the Company's volumes. Automoisvalso a major market for these products andsteeral Motors strike adversely
affected sales in the second quarter 1998. The @oy'pstrategy for these products remains to figlyelop either new applications or
replace competing materials in existing applicagionthe telecommunications, electronics and automaonarkets.

Sales from the Microelectronic Group, which inclsgeecious metal products, ceramics and thick ¢ilrouits, were less in the second que
1998 than in the second quarter 1997. Precious| megtarted sales were lower due to a planned dubeti of silver for gold in certain
applications. However, the precious metal value ssraight pass-through to the
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customer and the underlying unit volumes, valuesddzhd profitability are all higher in the curr@etriod compared to the second quarter of
last year. Ceramic sales declined in the secondequE998 from the prior year period as a resukaffening demand in the
telecommunications market and the General MotailsestYield problems on certain direct bond copperducts also negatively impacted
sales and profitability, although some yield imprments were made late in the quarter. Thick filrauit sales were a minor portion of total
sales and essentially were unchanged from theaggaperiod.

Year-todate sales were $217.2 million in 1998 comparebPtt8.1 million in 1997. Metal System sales increas# from last year as sales
the first quarter 1998 were very strong, compengdtr the shortfall in the second quarter. Micemttonic Group sales were 10% lower in
1998 than in 1997 primarily as a result of the $itutfon of silver for gold in certain precious rakapplications. The major factors that
depressed sales in the second quarter 1998 - wiagkd#mand in the telecommunications and electsomiarkets, the Asian economic slow
down, the General Motors strike and the strong&. dollar

- have continued into the third quarter 1998.

International sales of all products were $70.1iomilin the first six months of 1998, an 8% improwstover 1997, despite the strengthening
dollar which reduced the translated value of then@any's foreign sales as compared to the priooge8ales into Europe, particularly alloy
strip products, were very strong in the first signths of 1998 while sales in Asia weakened conalulgr especially in the second quarter of
1998.

Gross margin was $17.5 million or 17.0% of saleghansecond quarter 1998 compared to $29.8 mitira26.3% of sales in the second qus
1997. Included in Cost of sales in the second qud®98 was $4.9 million of the special chargedassed below). Absent this charge, gross
margin would have been 21.7% of sales in the cturqearter. The new casting equipment that was glatservice in the first quarter has
helped to relieve a portion, but not all, of theaeity constraints that impact bulk and strip alfwgducts. However, start-up costs and related
manufacturing issues, which are continuing, hawnlggeater than initially anticipated and have tigegly impacted margins. The fixed cost
component of cost of sales has increased fronyé&sstas a result of the alloy expansion proje&lmore, Ohio, the new facility in Lorain,
Ohio and other investments through higher chargeddpreciation, rent, insurance and taxes. Theradwurrency effect also contributed to
the lower margin percentage in the second qua@@8.1

For the first six months of 1998 gross margin w45.% million or 21.0% of sales compared to $55.Bioni or 26.0% of sales in 1997. The
factors affecting margins in the second quartehaapthe first six months as well.

Selling, administrative and general expenses weéeSmillion or 16.0% of sales in the second quak898 versus $17.2 million or 15.1% of
sales in the second quarter 1997. For the yeaetbepenses were $32.8 million or 15.1% of sald988 and $32.6 million or 15.3% of sa

in 1997. The somewhat favorable comparisons r@splart from development work for the new Loraihi®@business venture incurred in
1997 and not in 1998 and the reclassification dfage distribution expenses into product costs ieigig in 1998. The currency effect on
expenses is also favorable as the stronger delthrces the translated value of foreign currenceesgs. This translation benefit on expenses
is significantly smaller than the unfavorable tdatien impact on sales.
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The Company is undertaking several major capitadstments to replace a large portion of its legamyputer systems while other systems
will be undergoing major upgrades. One of the bien&bm these system replacements and upgradegigating the need to make numerous
legacy systems year 2000 compliant. The Compamguatly is actively addressing the year 2000 conmgkaissue, for both information
technology and non-information technology equipneemt systems, and estimates that the related expalhde approximately $1.0 million

in 1998 with a more minor amount to be expensel®®n. Outside consultants have been contractessistan assessing the Company's
exposure and costs. The majority of the salesnéilshand payroll information technology systenthei already are or are anticipated to be
year 2000 compliant by December 31, 1998, whileGbmpany is in the assessment phase relative tediation of any year 2000 issues v
its non-information technology equipment. If reg@irmodifications and conversions are not madetanely basis, the year 2000 issue could
have a material adverse effect on the Companystpes. The Company can provide no assurance/éaat2000 compliance plans will be
successfully completed by suppliers and custommeastimely manner.

Research and development (R&D) expenses were $iRi0min both the second quarter 1998 and 1997 CR&penses of $4.2 million for t
first half of 1998 were $0.6 million higher tharetbomparable period last year. Current major ptsjexclude the development of new alloy
system and refinement of casting processes anddbadies.

Included in Othemet in the second quarter 1998 is $16.9 milliothef$21.8 million special charge, with the balaotthe charge included
Cost of sales. The charge includes the write-dofacedain fixed assets and related intangibleh@Microelectronic and Metal Systems
Groups to their estimated fair market values in plimmce with SFAS No. 121. The Company's currengterm strategic plans anticipate
only modest growth from certain operations andptegected cash flows are not sufficient to supieetcarrying value of these assets.
Charges were also taken for the acceleration afedégtion on equipment that will be taken out of/g&=e in the second half of 1998 as a re

of new capital investment. A reserve for environtakaxpenses was recorded in support of a plamiteue a voluntary remediation program
of a former manufacturing site of a subsidiary urtie State of Ohio's Voluntary Action Program. Bpecial charge is consistent with the
Company's long-term goals and objectives and dotsuggest any plans to exit any of the currenin@ss units at the present time. The total
charge is described in Note D to the Consolidaiadrieial Statements.

Excluding the special charge, Other-net expenseBdasmillion higher in the second quarter 199&ttie second quarter 1997. Year-to-date
Other-net expense was $18.7 million in 1998 ($1il8an without the special charge) compared to @thet income of $0.5 million in 1997.
Reduced currency hedge gains and a decline iresttercome in 1998 account for the majority of difeerences between periods.

Interest expense was $0.2 million in the secondtquand $0.4 million in the first half 1998 whighslightly higher than the comparable
periods in 1997 as a result of higher debt leves998. The weighted average interest rate is [onv&®98 than in 1997. The year-to-date
expense is net of capitalized interest of $0.8iomlin 1998 and $0.6 million in 1997.

Income/(loss) before income taxes was $(19.0) onilin the second quarter 1998 compared to $10/®&mih the second quarter 1997 and
($10.5) million in the first six months of 1998 ges $19.5 million in the first six months of 19&&cluding the special charge, income be
income taxes declined 74% for the quarter and 4%%hk year from the respective

9



periods in 1997. The lower sales and higher manurfi;g costs were the main causes for the reduaedrays.

The income tax benefits were provided for at a chtel.3% of the pre-tax loss for the second quantel 33.9% for the first six months of
1998 while for 1997 income tax expenses were per/ior at 29.0% of pre-tax income for the seconarigu and 28.3% for the first six
months. Diluted earnings/(loss) per share were8®jdor the second quarter and $(0.42) for the Fiedf 1998. Diluted earnings per share
were $0.46 and $0.86 for the respective period98v.

The Company is subject to litigation involving cfe relating to product liability and other clainesating to alleged beryllium or asbestos
exposure (see "Legal Proceedings"). Managemergvadithat the Company has substantial defensestands to contest such suits
vigorously. However, the Company's results of ofiena could be materially affected by unfavoraldsuits in one or more of these cases.
Based on information known to the Company, managemeieves the outcome of the Company's litigagbauld not have a material
adverse effect upon the consolidated financialtippsor cash flow of the Company.

Financial Position

Net cash provided from operations was $6.6 millothe first six months of 1998 compared to $12ilfion in the first six months of 199’
The main cause for this difference is the lowerinedme, excluding the special charge, in the curyear. The $21.8 million special charge
had no effect on the cash flow from operationdnftrst six months of 1998. Cash balances at tigkeoé the second quarter 1998 were $0.8
million, a decrease of $6.4 million since Decenikikr1997.

Inventories increased by $4.3 million during 19P8rchased raw material inventories, primarily compel gold, are usually maintained at
fairly low levels through managed hedge or justiine programs. However, the Company's manufactwpegations are highly vertically
integrated and unplanned changes in sales volusesperienced in the second quarter 1998 can liesualtentory builds in the short term.

Progress continued on the $117 million alloy expangroject in EImore, Ohio. As previously notelde tasting equipment was placed in
service in the first quarter of this year. The bakof the project is a new strip mill, which is@ged to increase capacity, improve quality
and reduce cycle time and costs and is planned tmimpleted in the second half of the year. Th@gpteemains on schedule and the total
construction cost estimate remains within the $hillion budget. This project is being financed amde part by two operating leases. Lease
payments for the building began in December 199ifevthe payments for selected pieces of equipmemtad begin until 1999.

Capital expenditures for property, plant and eq@ptiwere $20.2 million in the first six months &9B. Major projects include a portion of
the alloy expansion project, the on-going impleragah of an enterprise-wide information system aad plating lines and rolling mills at
the Lincoln, Rhode Island facility. The Companyoalecently began an expansion of its Buffalo, NewvK¥facility in order to enter into the
specialty alloy business.

Consistent with this expansion, late in the seaqnaiter 1998, Williams Advanced Materials, Incwlaolly owned subsidiary of the
Company, acquired the assets of PureTech Inc. oh€aNew York for $12.4 million in cash. PureTaska manufacturer of specialty alloy
and ceramic physical vapor deposition targetsHior film deposition and its products complement
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the Company's current and planned offerings. Tleiaition was accounted for as a purchase.

The Company purchased 163,500 shares of its ConStomk at a cost of $3.6 million in the first haffI®98 compared to 23,600 shares at a
cost of $0.5 million in the first half of 1997.

Total balance sheet debt stood at $71.5 millich@end of the second quarter, an increase of $@dlién since December 31, 1997. Higher
debt levels were necessary to finance the capifsraiture program, the PureTech acquisition, payroedividends and stock repurchases.
Of the $24.7 million increase, $6.3 million was fmeved under a multi-currency line with relativebml interest rates with the balance
borrowed under short term domestic lines.

Funds being generated from operations, plus thigadmea borrowing capacity, are believed to be adéguo support operating requirements,
capital expenditures, remediation projects, diviseand small acquisitions. Excess cash, if anpyissted in money market or other high
quality instruments.
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PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
(a) Environmental Proceedings.

RECENT DEVELOPMENTS RELATING TO PENDING CLAIMS SINETHE END OF FIRST QUARTER 1998. As previously repd

in the Company's annual report on Form 10-K forythar ended December 31, 1997, the Company recaieethplaint on July 26, 1994 in
GLIDDEN COMPANY ET AL. V. AMERICAN COLOR AND CHEMIQ\L ET

AL., No. 94-C-3970, filed in the United States Bitst Court for the Eastern District of Pennsylvariide plaintiffs are five companies that,
pursuant to orders issued by the U.S. Environméitratection Agency (the "U.S. EPA") under the Coafgnsive, Environmental, Response,
Compensation and Liability Act ("CERCLA"), have Ipespending funds to secure, maintain and conduirheestigation of the Berks Landi

in Sinking Springs, Pennsylvania (the "Berks Sit@he plaintiffs are alleged to have disposed astes at the Berks Site, which operated
from 1950 through October 1, 1986. The 40 defersd¢ of which were added in 1997) consist of faroeners or operators of the Berks
Site and alleged transporters and/or generatorsste disposed of at the Berks Site. It is belighatl hundreds of other entities disposed of
waste at the Berks Site during its long perioderation. The plaintiffs seek to recover their @asi future costs pursuant to rights of
contribution under CERCLA and the Pennsylvania Héaas Sites Cleanup Act. Plaintiffs allege thaythave spent approximately $3
million to secure and maintain the Berks Site andrepare a remedial investigation/feasibility stadd a risk assessment. Discovery is
proceeding pursuant to a case management ordarhwhiApril 23, 1998 was amended to appoint a spetaster to develop a recommen
allocation plan. On September 30, 1997, the U.& &#ht a special notice letter to the Company d@hdtBer entities, 7 of whom are not
parties to the GLIDDEN litigation. The letter reqted reimbursement of the U.S. EPA's past costedat $755,959) and future costs rela

to the landfill, and solicited a proposal to condaicfinance the remedial action selected by thg. BPA in its July 1997 Record of Decision,
the present worth cost of which is estimated byUt®e. EPA to be $6.1 million. The U.S. EPA receivedproposal in response to its letter.
On March 31, 1998, the U.S. EPA issued an admatisé order to 18 entities, but not to the Compatingcting them to implement the
remedy selected in the July 1997 Record of Decisitie Company has been advised by the U.S. EPAttisatonsidered by the agency to be
a candidate for a de minimis settlement. The Coryipaxpenses at the Berks Site will be affected hymber of uncertainties, including the
method and extent of remediation, the percentageaste disposed of at the Berks Site attributabthé Company relative to that attributable
to other parties, and the financial capabilitieshef other Potentially Responsible Persons (theP$R

As previously reported in the Company's annual niepo Form 10-K for the year ended December 317188 Company was identified as
one of the PRPs under CERCLA at the Spectron Suipéi$ite in Elkton, Maryland (the "Elkton Site")h&d Company reached a settlement
with the U.S. EPA resolving the Company's liabilityder the Administrative Orders by Consent datagust 21, 1989 and October 1, 1991.
The cost of compliance with the terms of these @rieapproximately $8,480,000, of which the Comyfmproportionate share is $20,461.
On September 29, 1995, the U.S. EPA sent a "Speoi#te for Negotiations for Remedial Investigafieeasibility Study” to approximately
700 PRPs, including the Company. The U.S. EPA aedémthat the final remedy for the Elkton Site wilkt in the aggregate approximately
$45 million. In October 1995, the terms of
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several proposed de minimis settlement/buyout optiesigned to resolve all remaining liability wigspect to the Elkton Site were
circulated among a group of PRPs, including the @amy. The Company indicated its willingness to pargesolution of its liability through
de minimis settlement/buyout. The Company has vedeinformation from the PRP group negotiating vith U.S. EPA that the terms of
such a settlement likely will be circulated to diyéihg PRPs (including the Company) in the thirdfourth quarter of 1998.

CLAIMS INITIATED SINCE THE END OF FIRST QUARTER 19 By letter dated March 6, 1998, the U.S. EPAfregtiEgbert Corp., a
subsidiary of the Company (the "Subsidiary"), tihatas a potentially responsible party under CERGbAthe remediation of the PCB
Treatment Site (the "PCB Treatment Site") in Kar@ig, Kansas, and Kansas City, Missouri. The bfsishe U.S. EPA's letter was the
removal from the Subsidiary's facility in 1985 &f drums of oil, 22 drums of solids and three tramskrs manufactured by High Voltage
Maintenance, which allegedly were shipped, at leaptrt, to the PCB Treatment Site. The Subsidmay requested High Voltage
Maintenance to hold it harmless from any liabibitysing from this proceeding. To date, the U.S. BRA identified approximately 1,800
PRPs for the PCB Treatment Site and has initidtegtocess of trying to allocate liability, incladi consideration of the issuance of de
micromis and/or de minimis settlements to eligimdeties. The Subsidiary's expenses at the PCBmegdtSite will be affected by a number
of uncertainties, including the method and extémemediation, the percentage of waste disposed thfe PCB Treatment Site attributable to
the Subsidiary relative to that attributable toestparties, and the financial capabilities of ttieeo PRPs, including High Voltage
Maintenance.

(b) Beryllium Exposure Claims.

RECENT DEVELOPMENTS RELATING TO PENDING CLAIMS SINETHE END OF FIRST QUARTER 1998. In BALLINGER ET A
V. BRUSH WELLMAN INC. ET AL., a product liability ase filed in November 1996 in the United Stategr@isCourt, Colorado, 26
plaintiffs who allegedly have chronic beryllium édase ("CBD") and their spouses, and one represantdta spouse who allegedly died fri
CBD (a total of 43 plaintiffs), are claiming recoydased on various legal theories and seek corapmysand punitive damages of an
unspecified amount. None of the plaintiffs is arptyee of the Company. This case was previouslgrted in the Company's annual report
on Form 10-K for the year ended December 31, 198&.defendants filed various motions in respongaeéaomplaint, including a motion to
dismiss. Before a ruling on the motion to dism&@samended complaint was filed in September 19€ihgd’ plaintiffs who allegedly have
CBD and their spouses (a total of 14 additionaiiniffs). VVarious motions were again filed, inclagi a motion to dismiss. Before a ruling \
made on the motion to dismiss the amended complaidcond amended complaint was filed in Decerh®@7. One plaintiff and his spouse
moved for dismissal of their claims without prejesli which motion was granted. Also, in December71 88 remaining plaintiffs agreed to
dismiss the second defendant and filed an agre¢idmfor dismissal. The Court granted this secogicbed motion on February 13, 1998. In
response to the second amended complaint, on Ja28at 998, the Company moved to dismiss 47 obthplaintiffs based on the statute of
limitations and answered as to the remaining &fés. On June 25, 1998, the Court denied the Comgjs motion to dismiss.

In two other product liability cases pending beftire Court of Common Pleas, Montgomery County, Bglwania -- NEIMAN ET AL. V.
CABOT CORP. ET AL. (filed November 1990) and ROBEMET AL. V. CABOT CORP. ET AL. (filed June 1993)the Company is one
three defendants in each case. The plaintiffs @allegiry resulting from exposure to berylliucontaining materials, other than as employe:
the Company, and are claiming
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recovery based on various legal theories. In NEIM#&ie plaintiffs seek damages in excess of $20{60personal injury and in excess of
$20,000 for loss of consortium. In ROBBINS, theiptiffs individually seek damages in excess of $80,and Mr. Robbins also seeks
punitive damages in excess of $50,000. Both cases previously reported in the Company's annualrtepn Form 1 for the years ende
December 31, 1997 and prior years. Settlements Ib@@e reached in each of these cases, but thensettts have not yet been finalized. The
Company's portion of the settlement payments ih bzese cases will be paid by insurance.

As previously reported in the Company's annual mego Form 10-K for the year ended December 31718he Company employees and
their spouses had filed law suits against the Compad certain of its employees in the Superiorr€oiPima County, Arizona: COLE ET
AL. V. BRUSH WELLMAN INC. ET

AL.; CRUZ ET AL. V. BRUSH WELLMAN INC. ET AL.; HAYNES-KERN ET AL. V. BRUSH WELLMAN INC. ET AL.; MATULN ET
AL. V. BRUSH WELLMAN INC. ET AL.; FIMBRES ET AL. V.BRUSH WELLMAN INC. ET AL.; FLORES ET AL. V. BRUSH
WELLMAN 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.EAL. Six of these suits were instituted on June34; one was institut
on December 13, 1994; and two were instituted diwday 28, 1995. The plaintiffs claimed that, dgrtheir employment with the Company,
they contracted CBD as a result of exposure tollagryand beryllium-containing products. The pléiist sought compensatory and punitive
damages of an unspecified amount based on allegatiat the Company intentionally misrepresentedotitential danger of exposure to
beryllium and breached an agreement to pay cebtiefits should the plaintiffs contract CBD. Thasge cases were dismissed by the trial
court following summary judgments entered in fagbthe Company on August 26, 1996. The plaintifipealed the adverse ruling to the
Arizona Court of Appeals. On March 31, 1998, thei€of Appeals filed its decision, affirming in pand reversing in part the summary
judgments. The Court of Appeals held that all a@fitiffs' common law claim-- breach of contract, breach of implied covendrgamd faith
and fair dealing, and fraud -- were barred by tleet®n of remedy provision in Arizona statutorwlalhus, this portion of the summary
judgments was affirmed. The Court of Appeals furtied that the record did not establish that pitisnhad waived their claims for willfu
misconduct by accepting workers compensation benafid that a question of fact existed as to whéhia claim was barred by the statute
limitations. The Court made no ruling on whetharéhwas any merit to any such claim by the pldstPlaintiffs and the Company moved
for reconsideration of this decision of the CoudrAppeals. Both motions, however, were denied. @y 42 and 24, 1998, respectively,
plaintiffs and the Company filed petitions with tA6zona Supreme Court for its review of the demisof the Court of Appeals. The petitions
filed with the Arizona Supreme Court are pending.

CLAIMS CONCLUDED SINCE THE END OF FIRST QUARTER 189In LINDSTEDT V. NATIONAL BERYLLIUM CORP. ET AL.,
SPECTRA-PHYSICS, INC. V. BRUSH WELLMAN INC., a capeeviously reported in the Company's annual repoifform 10-K for the
year ended December 31, 1997, an employee of thep@ay brought a suit against a number of defendarisiding Spectra Physics
customer of the Company, for personal injury resglfrom exposure to beryllium-containing materidle customer then filed a third-party
complaint on December 12, 1996 against the Compathe Superior Court of New Jersey seeking indéication. The thirdparty complain
against the Company was dismissed by the Coudriy €997. Spectra-Physics has since settled Wétptaintiff and has itself been
dismissed from the action. On March 20, 1998, thgls remaining defendant requested, and was gtapggmission to identify the Compa
as a party for discovery purposes only. The suatregy the Company was formally dismissed on Mai/998.
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As previously reported in the Company's annual niepo Form 10-K for the year ended December 317188 Company was a defendant in
seven cases pending before the Court of Commors Bfgauyahoga County, Ohio, brought by currentfancher employees of the Company
and, in most of the cases, their family membersRBIN V. BRUSH WELLMAN INC., filed January 24, 199KNEPPER ET AL. V.
BRUSH WELLMAN INC., filed January 23, 1997; MIA JOMSON, EXECUTRIX OF THE ESTATE OF ETHEL JONES ET AU

BRUSH WELLMAN INC., filed January 22, 1997; JACOBT AL. V. BRUSH WELLMAN INC., filed December 31, 98; STARIN V.
BRUSH WELLMAN INC., filed December 31, 1996; MUSSHER AL. V. BRUSH WELLMAN INC.,

filed October 25, 1996; and WHITAKER ET AL. V. BRBSNVELLMAN INC., filed August 23, 1996. The complaéin all of these cases
alleged that the employees contracted CBD at thé&place, sought recovery on an intentional torbtigeand, except in the BERLIN and
STARIN cases, included claims by family memberse Plaintiffs in these cases sought both compengatwt, except in the KNEPPER ce
punitive damages. All of these cases, except thERIRER case, were consolidated at least for purpdsiscovery and pretrial motions. On
October 16, 1997, one of the employee-plaintiffthim consolidated cases and his spouse dismissigatmplaint without prejudice. On
March 20, 1998, the parties filed an agreed mdiiostay and to cancel all scheduled events infah@seven cases on the grounds that the
parties had negotiated a settlement and would tieedto reduce that settlement to definitive writegreements. Certain aspects of the
proposed settlement were to be submitted for agmithe probate divisions of the appropriate cammleas courts. The motion to stay \
granted on March 30, 1998. On June 4, 1998, notitdismissal were filed in all of the cases, alidfthe cases have now been dismissed
with prejudice. The Company's liability insuraneereer has agreed to contribute a portion of thdesaent in all of the foregoing cases,
except the STARIN and BERLIN cases. As describatiénCompany's Annual Report on Form 10-K for thanended December 31, 1997,
the Arizona State Compensation Fund has filed sinram Pima County Superior Court, Arizona, segkindeclaratory judgment that the
Fund is not required to defend or indemnify the @any against claims made in the WHITAKER case: SEAOMPENSATION FUND V
BRUSH WELLMAN INC., filed December 11, 1996. Therfi@s have agreed to stay further proceedingsarcse for a mutually agreed
period of time.

(c) Asbestos Exposure Claims.

The Subsidiary is a co-defendant in seventeen caakimg claims for asbestos-induced illness allggesating to the former operations of
the Subsidiary, then known as The S.K. Wellman CAtpbut one of these cases have been reportpdan filings with the S.E.C. In all but
small portion of these cases, the Subsidiary isafreelarge number of defendants in each casepHietiffs seek compensatory and punitive
damages, in most cases of unspecified sums. Eaehhes been referred for defense pursuant toitjaisisurance coverage and has been
accepted for defense without admission or deniabofier liability. Two hundred fifty similar cas@seviously reported have been dismissed
or disposed of by pretrial judgment, one by jurydiet of no liability and fourteen others by settient for nominal sums.

The Subsidiary is a party to an agreement wittptieelecessor owner of its operating assets, Pnelrar Borporation (formerly Abex
Corporation), and five insurers, regarding the tiagdf these cases. Under the agreement, thearsshare 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.
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ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
(&) The Company's Annual Meeting of Shareholderd 88 was held on May 5, 1998.

(b) At the Annual Meeting, three directors werectdd to serve for a term of three years by thewdlig vote:

Shares Voted Shares Voted Shares Voted
"For" "Against” "Abstaining"
Joseph P. Keithley 13,500,149 -0- 871,509
William R. Robertson 13,527,256 -0- 844,402
John Sherwin, Jr. 13,527,131 -0- 844,527

The following directors' continued their term ofioé after the meeting: Gordon D. Harnett, Willid@dnmMadar, Robert M. Mcinnes, Albert C.
Bersticker, Dr. Charles F. Brush, Ill, and DavidBurner.

(c) (1) An amendment to the Brush Wellman Inc. 188&ck Incentive Plan was approved by the followinte:

Shares Voted Shares Voted Shares Voted
"For" "Against" "Absta ining"
13,050,486 1,212,400 108 772

(2) Adoption of the Brush Wellman Inc. 1997 InceetPlan for Non-Employee Directors was approvethieyfollowing vote:

Shares Voted Shares Voted Shares Voted
"For" "Against" "Absta ining"
12,664,941 1,551,086 155 ,631

(3) The selection of Ernst & Young LLP as indepertdruditors for 1998 was ratified and approvedhs/following vote:

Shares Voted Shares Voted Shares Voted
"For" "Against" "Absta ining"
14,231,450 59,705 80 ,503

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K
(a) Exhibits

(10a)* Form of Employment Agreement entered into by the Company and
Mr. William R. Seelbach dated June 29, 1998.

(10b)* Employment Arrangement between the Company a nd Mr. William
R. Seelbach dated June 3, 1998.

(10c)* Addendum to Employment Arrangement between t he Company and
Mr. William R. Seelbach dated June 24, 1998.

(10d) Form of Indemnification Agreement entered in to by the
Company and Mr. William R. Seelbach dated Ju ne 29, 1998.
(10e)* Key Employee Share Option Plan (filed on For m S-8 on May 5,

1998), incorporated herein by reference.

(11) Statement re computation of per share earnin gs (filed as
Exhibit 11 to Part | of this report).

(27) Financial Data Schedules for the periods end ed July 3, 1998
and June 27, 1997.

(b) Reports on Form 8-K

The Company filed a report on Form 8-K on July P98 which included a copy of a press release guntathe Company's financial results
for the quarter ended July 3, 1998.



* Reflects management contract or other compengatoangement required to be filed as an Exhibispant to Iltem 6(a) of this report.
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

BRUSH WELLMAN INC.

Dat ed: August 17, 1998

/s/ Carl Craner

Carl Craner
Vi ce President Finance and
Chi ef Financial Oficer
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EXHIBIT 10a

EMPLOYMENT AGREEMENT

This EMPLOYMENT AGREEMENT (this "Agreement"), enégt into this 29th day of June, 1998, by BRUSH WELAMINC., an Ohio
corporation (the "Company"), and WILLIAM R. SEELBA{(the "Executive").

WITNESSETH:
WHEREAS, the Board of Directors of the Company (Beard") has made the following determinations:

A. The Executive is a senior executive of the Comypand is expected to make major contributiondéogrowth, profitability, and financial
strength of the Company;

B. The Board wishes to assure the Company's catytinimanagement;

C. The Board recognizes that, as is the case wattyrpublicly held companies, the possibility of l@aGge in Control (as defined in Section
IV) may exist and wishes to ensure that the Comgagnior executives are not practically disabtechfdischarging their duties upon the
occurrence of any actual or threatened Change imr@lpand

D. This Agreement shall not alter materially thmmumeration and benefits which the Executive coalisonably expect to receive from the
Company in the absence of a Change in Controlaswhrdingly, although effective as of the date bErihis Agreement shall become
operative only upon the occurrence of a Changeoimi®@| during the Term (as defined in Section



NOW, THEREFORE, the Company and the Executive agsdellows:

I. Employment; Position and Responsibilities

(A) Subject to the terms and conditions of this @gment, upon the occurrence of a Change in Coddiriig the Term, the Company, if the
Executive is then an employee of the Company, sleaitinue the Executive in its employ (and the Exiee shall remain in the employ of t
Company) for the Window Period (as defined in Sectil), whether or not the Term ends before theé efithe Window Period, in the
position which he holds at the time of such Changeontrol (or such enhanced position to which tey itom time to time thereafter be
elected by the Board) and with substantially theeaduties, responsibilities, and reporting relatdps as he has at the time of such Change
in Control (or such enhanced duties, responsigdjtand reporting relationships as the Board nay time to time thereafter designate in
writing or to which the Company and the Executivayrfrom time to time thereafter agree in writing).

(B) During the Window Period, the Executive shafhile he is an employee of the Company, devotetauhally all of his time during
normal business hours to the business and affatredCompany, but nothing in this Agreement shediclude the Executive during the
Window Period from devoting reasonable periodsroétduring normal business hours to serving asextdir, trustee, or member of any
committee of any organization or business so langugh activity would not constitute Competitivetidity (as defined in

Section XIII) if conducted by the Executive afterygdermination of the Executive's employment wiik Company pursuant to Section VI
(A).



Il. Effectiveness of this Agreement; Term

In determining whether the Window Period commentigs, Agreement shall be effective immediately upaecution and shall continue in
force for a period of five years (the "Term") frahe date of such execution; PROVIDED, HOWEVER, thathe date five years after this
Agreement is executed, and on each second anmiyerssuch date thereafter, the Term shall be aatmally extended for two additional
years unless either the Company or the Executiseyheen written notice to the other, as provide&éction X, prior to the date which is t
years before the date on which the Term would &ndtiautomatically extende

[ll. Operation of this Agreement; Window Period

This Agreement shall become operative only uporotteairrence of a Change in Control and then orguéh Change in Control occurs prior
to the end of the Term while the Executive is apleyee of the Company. If the Executive is emplolggdhe Company at the time of any
such Change in Control, this Agreement shall rerogirative for a period (the "Window Period") ofifoyears after the occurrence of such
Change in Control or, if shorter, until the Exeeatreaches age 65.

IV. Definition of Change in Control
A "Change in Control" of the Company shall havewoed if at any time during the Term any of thddaling events shall occur:

(A) The Board at any time shall fail to include ajority of Directors who are either "Original Ditecs" or "Approved Directors”. An
Original Director is a Director who
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serving on February 20, 1989. An Approved Direcsa Director who, after such date, is electeds mominated for election by the
shareholders, by a vote of at least two-thirdhef®@riginal Directors and the previously electegpfgyed Directors, if any.

(B) Any person (as the term "person” is define&@etion 1701.01(G) of the Ohio Revised Code) dtmle made a "control share
acquisition" (as the term "control share acquisitis defined in Section 1701.01(Z) of the Ohio Red Code) of shares of the Company
without having first complied with Section 1701.8&flthe Ohio Revised Code (dealing with controlrshecquisitions).

(C) The Board shall at any time during the Termedaine in the good faith exercise of its judgméatt (1) any particular actual or proposed
accumulation of shares of the Company, tender édieshares of the Company, merger, consolidasale of assets, proxy contest, or other
transaction or event or series of transactionsyents will, or is likely to, if carried out, resuit a Change in Control falling within Section IV
(A) or IV(B) and (2) it is in the best intereststbe Company and its shareholders, and will sdrgérttended purposes of this Agreement, if
this Agreement shall thereupon become immediatetyative.

V. Compensation While Employed During Window Period

(A) No compensation shall be payable under thigi@e& unless and until there shall have been anGaan Control while the Executive is
an employee of the Company during the Term (at wtime the Window Period shall begin).

(B) If such a Change in Control so occurs (at whiote the Window Period shall begin), the Executivhile an employee of the Company,
will be entitled to receive compensation, for thendéw Period, in the following forms, rates, andoamts:
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(1) BASE SALARY: salary payments (semi-monthly imesrs) at an annual rate which will be the higloést
(a) the annual rate in effect at the time of thei@e in Control;
(b) the annual rate in effect at any time during 24 months prior to the Change in Control; or
(c) the annual rate approved by the Board from tionime after the Change in Control.

(2) ANNUAL BONUS: annual bonus amounts (payableFebruary 10, or, if February 10 is not a businesgsid any year, then on the
business day next preceding such February 10)redibect to the previous calendar year equal tbititeer of:

() the highest annual bonus awarded to the Exexirtithe 36 months prior to the Change in Control;
(b) the highest annual bonus approved by the Bivand time to time after the Change in Control.

(3) BENEFIT PLANS -The Executive shall continue, as if there had bee@hange in Control, to participate, throughtet Window Perioc

in all benefit plans, policies, or arrangementthef Company in which the Executive participates ediately prior to the Change in Control,
including, without limitation, any incentive, regiment income, savings or thrift, stock option, ktparchase, stock appreciation, stock grant,
group insurance (health, life, and others, if adjdability, salary continuation, and other empkyenefit plans, policies, or arrangements, or
any successor plans, policies, or arrangementsrthgtthereafter be adopted by the Company and gedtie Executive at least the same
reward
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opportunities that were provided to him immediajaiipr to the Change in Control as if there hadnbe@ Change in Control.

(4) EXECUTIVE PERQUISITES - The Executive shall tane to receive, throughout the Window Periodeakcutive perquisites
(including, without limitation, a Company automahitlub dues, and secretarial services) providetth&y"ompany immediately prior to the
Change in Control and any improvements therein whie thereafter approved by the Board from timinte.

(5) Nothing in this Agreement shall preclude imprment of the plans, policies, or arrangements oopiteted by the foregoing paragraphs
(1)-(4) of this Section V(B), but no such improvertgeshall in any way diminish any other obligatafrthe Company under this Agreement.
If the Company shall change or terminate any su@hsp policies, or arrangements during the Windewnde, it shall nevertheless continue to
provide to the Executive other arrangements whietsabstantially comparable thereto.

VI. Termination While Employed During Window Period

(A) If a Change in Control shall occur while thedextive is an employee of the Company during threnTi@nd the Window Period therefore
commences), the Executive shall be entitled tatimpensation provided in

Section VII if his employment with the Company lieteafter terminated during the Window Period unksch termination results from the
Executive's

(1) death;
(2) disability (on the terms described in Sectid(BY);

(3) retirement (as defined in Section VI(C



(4) termination by the Company for Cause (as ddfineSection VI(D); or
(5) decision to terminate his employment other ttearGood Reason (as defined in Section VI(E)).

(B) If, as a result of the Executive's incapacitygdo physical or mental iliness, the Executivdlshaalify for benefits under the long-term
disability plan, policy, or arrangement (if any)tbk Company in effect at the time when the Changgontrol occurs and shall have been
absent from his duties with the Company on atialle basis during the Window Period for a contirsiperiod of one year, then the Comp
may terminate the Executive's employment for digghwithout the Executive being entitled to thengpensation provided in Section VII.

(C) "Retirement" means the attainment by the Exeeuwtf age 65 or his earlier voluntary retiremanaccordance with any applicable
retirement plan of the Company. Voluntary retiretfen this purpose does not include any retirentieision made by the Executive as a
consequence of a termination by the Executive ®Ehiployment for Good Reason.

(D) "Cause" means commission by the Executive ad@rwhich constitutes a felony.

(E) The Executive may terminate his employmeniGoond Reason during the Window Period and, if hesdme he shall be entitled to the
compensation provided in Section VII. "Good Reasgirell mean any of the following:

(1) any reduction in the Executive's base salapyiged in
Section V(B)(1) or his annual bonus provided intiecV(B)(2);

(2) any significant reduction in the Executive'sigfits provided in Section V(B)(3) or his perquesitprovided in Section V(B)(4
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(3) any significant reduction in the Executivettetistatus, position, responsibilities, dutiestaporting relationships as herein provided;

(4) any determination made by the Executive in giadith that, as a consequence of the circumstagiges) rise to a Change in Control or
resulting therefrom, he is unable to carry outrésponsibilities, duties, or reporting relationshgssociated with his title, status, or positio
herein provided;

(5) the Company shall require the Executive to hevais principal location of work any location whniis in excess of 50 miles from the
Executive's principal residence as of the date idiately prior to the Change in Control; or

(6) any failure of any successor of or to the Conygfallowing a Change in Control to comply with $iea IX(A).

VIl. Compensation Upon Termination During Windowried

(A) If the Executive's employment by the Companteiminated during the Window Period:
(1) by the Company other than by reason of deashapdity, or Cause, or

(2) by the Executive for Good Reason, then the Gomshall pay to the Executive, within the timeafied in Section VII(D), a lump sum
cash equal to the present value (determined asdain

Section VII(B)) of his base salary and annual basiuhe rates provided in Sections V(B)(1) and \(2B)respectively, for the remainder of
the Window Period.

(B) In determining present value for purposes aiti®a VII(A), there shall be applied a discounttfacequal to the coupon rate on general
full -faith-anc-credit obligations o
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the U.S. Treasury having a maturity of five yeard sssued on the date of such termination (orpifuch obligations are issued on that date,
then on such obligations issued on the most retanprior to that date); PROVIDED, HOWEVER, thathié Executive should die on or af
the date of such termination but before full paytnemnade to him pursuant to Section VII(D), suelyment shall be made to such person(s)
as the Executive shall have designated in a wrfilad with the Secretary of the Company or, ifdmall not have filed such a designation,
then to his executor or administrator within tegglafter appointment of the same.

(C) To secure, fund, or otherwise assure to theimmamx practicable extent the payment to be madééyCompany to the Executive pursuant
to Sections VII(A) and VII(B), the Company will emtinto a trust agreement in substantially the fattached hereto as Exhibit A. Should a
Change in Control occur during the Term while tixe&utive is an employee of the Company, the Comgaajl, at or prior to the time of
such Change in Control, cause there to be on depitkithe trustee under such trust agreement asuatrof funds equal to onevelfth of the
sum of the amounts referred to in Section V(B){d a

Section V(B)(2) (disregarding the application of tiscount factor provided in Section VII(B)) mplted by the lesser of 48 or the number of
months (rounded to the next higher number) betvtleermlate of such Change in Control and the dat&xieeutive reaches age 65. Should the
Executive's employment by the Company be termin@jddr any reason prior to the occurrence of @je in Control or (ii) by reason by
death, disability (on the terms described in Sactig(B)), retirement, by the Company for Causebpthe Executive's decision to terminat
other than for Good Reason after the occurreneeGliange in Control, the Executive will consenthi® revocation of the trust under the ti
agreement and the payment to the Company of algkets then held in such trt
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(D) The compensation provided for in Sections V)ighd VII(B)
shall be paid not later than the 40th day followilng date of any such termination of employmenspant to Section VII(A).

(E) The Company shall arrange to provide the Exeeptollowing the date of any termination of emyrieent of the type described in Section
VII(A), for the remainder of the Window Period, Wwitontinued coverage and participation in the bepkfns, policies, arrangements, and
perquisites referred to in Sections V(B)(3) and B as if there had been no such termination gfleyment (or with such improved
coverage and participation, if any, as may be imgleted during the Window Period), except that pigudition will not continue in any stock
option, stock purchase, stock appreciation, orksgant plans and except that no benefits shallugcfor any period after such termination of
employment pursuant to any benefit plan qualifiader Section 401(a) of the Internal Revenue Cod986, as amended (the "Code"), or
any supplemental retirement benefit plan createthi® benefit of the Executive subsequent to thie dbthis Agreement (the "Supplemental
Retirement Benefit Plan") by reason of any providitcluded in this Agreement. For purposes of aipglyhe immediately preceding sente
with respect to any benefit plan, policy, or arramgnt the level of benefits under which dependsghale or in part on years of service, the
Executive shall be treated as having continuetiéneimployment of the Company for the remaindehefWindow Period. To the extent that
the Executive's coverage or participation in armghsplan, policy, or arrangement is terminated asom of the Executive's no longer being an
employee of the Company during the Window Peribd,Gompany shall (i) pay from time to time to thes&utive cash in amounts equal to
what would have been provided pursuant to such, plalicy, or arrangement at any such time had ttechtive's coverage or participation
not been terminated and as if the Executi
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employment with the Company continued for the remear of the Window Period or (ii) arrange, with teecutive's prior written consent,
provide him with coverage and participation in &stantially similar plan, policy, or arrangemeftunder any plan, policy, or arrangemer
effect immediately prior to the Change in Contthe Executive would have been eligible for posireetent health or medical benefits with
respect to himself or others if his retirement badurred on the last day of the Window Period,Genpany shall provide him with post-
retirement health or medical benefits that are tsuitiglly similar to those provided under such plaolicy, or arrangement (or with such
improved benefits, if any, as may be implementetihduthe Window Period). In addition, the Compahglspay to the Executive, within the
time specified in Section VII(D), a lump sum (cdlted as provided in Section VII(B)) in cash equa(i) the number of months (rounded to
the next higher number) between the date of terioinaf the Executive's employment with the Comppnysuant to Section VII(A) and the
last day of the Window Period multiplied by (ii) etwelfth of the annual benefit (expressed as glsilife annuity commencing at age 65)
that the Executive would have accrued under thalB¥ellman Inc. Pension Plan for Salaried Employ#es"Pension Plan") during the
calendar year ending prior to the date of suchitetion of employment if the Pension Plan did nmttain the limitations on benefits
imposed by the Code, including, without limitati®ections 415 and 401(a)(17) of the Code (the "@octive Supplemental Amount™). The
Company and the Executive intend that the bengéiymble under this Section VII(E) shall not comgéita "supplemental retirement or other
similar benefit" for purposes of the SupplementatiRment Benefit Plan. The obligation of the Compto make any payments under this
Section VII(E) constitutes the unsecured promisthefCompany to make such payments from its geassats
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and the Executive shall have no interest in, ar tieprior claim upon, any property of the Compangonnection therewith.

(F) If the compensation and other payments under3éaction VI, either alone or together with otheceipts of the Executive from the
Company, would, after taking into account Sectidh,\¢onstitute a "parachute payment" (as definre@éction 280G of the Code), such
compensation, other payments, and other receiptbtshreduced to the largest amount as will reaulio portion of the such compensation,
other payments, or other receipts being subjetttd@xcise tax imposed by Section 4999 of the Cble.determination of any reduction
under this Section VII(F) in such compensationgofiiayments, and other receipts (including the@edf the specific types of such
compensation, other payments, or other receipte teduced) shall be made by the Executive in gaitid (and upon the advice of a
nationally recognized expert in compensation mategigaged and paid for by the Executive) aftertatton with the Company. The
Executive shall deliver such determination to tleenpany by the 25th day following any terminatiortted Executive pursuant to Section VII
(A). His duty to consult with the Company undeistBiection VII(F) shall expire on the 30th day fallog such termination. Such
determination shall be conclusive and binding anGompany. The Company shall cooperate in gool féih the Executive in making such
determination and in providing the necessary inftiam for this purpose.

(G) The Company shall have no right ot-off or counterclaim in respect of any of its obligas to the Executive under this Agreem:
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VIII. Mitigation

If the Executive's employment by the Company imteated during the Window Period pursuant to Sectii(A), the Company shall
acknowledge by written notice to the Executive thatExecutive offered to continue employment wlith Company in accordance with the
terms of this Agreement but that such offer wasateid. Thereafter, the Executive shall, for a peobtwo years (or, if less, for the remainder
of the Window Period), use reasonable efforts tiigaie damages by seeking other employment; PRODIIHOWEVER, that the
Executive shall not be required to accept a pastipof less importance or of a substantially eiiént character than the position he held
immediately prior to the date of such terminatifi that would call upon him to engage in any Catiive Activity, or (iii) other than in a
location within 50 miles of his principal residericemediately prior to the date of such terminatidhe Executive shall pay over to the
Company 50% of all employment income earned aneived by him from other employers pursuant to iregoing during such two year {
lesser) period (up to the amount received by homfthe Company pursuant to Section VII(A)), and amployee benefits received from
such other employers during such period shall redRRO TANTO the Company's obligation to furnishdfés or perquisites pursuant to
Section VII(E).

IX. Successors and Binding Agreement

(A) The Company shall require any successor (whetinect or indirect, by purchase, merger, consdiah, or otherwise) to all or
substantially all of the business or assets ofXbmpany by agreement in form and substance sdtisjato the Executive to assume and a
to perform this Agreement in the same manner anldg@ame extent the Company would be requireéitimpn if no such succession had
taken place. If, at any time during the Wind
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Period following a Change in Control, there shali ne in full force and effect an agreement betwagnsuch successor and the Executive to
the effect contemplated by the preceding senteheeabsence of such agreement shall constitutaexialdbreach of this Agreement by such
successor and shall entitle the Executive to temteihis employment for Good Reason. This Agreersiealt be binding upon and inure to the
benefit of the Company and any successor of diedCiompany, including, without limitation, any pams acquiring directly or indirectly all

or substantially all of the assets of the Compahgtiver by merger, consolidation, sale, or othenfasel such successor shall thereafter be
deemed the "Company" for the purpose of this Agesdin but shall not otherwise be assignable orgédile by the Company.

(B) This Agreement shall inure to the benefit ofl &re enforceable by the Executive's personal @i legresentatives, executors,
administrators, assigns, heirs, distributees agatées.

(C) This Agreement is personal in nature and neitfiche parties hereto shall, without the congédrihe other, assign, transfer, or delegate
this Agreement or any rights or obligations hererekcept as expressly provided in Section IX(A)thaut limiting the generality of the
forgoing, the Executive's right to receive paymdraseunder shall not be assignable or transferaiblether by pledge, creation of a security
interest, or otherwise, other than by a transfehnibywill (or other testamentary instrument) ortbg laws of descent and distribution and, in
the event of any attempted assignment or transfarary to this Section IX(C), the Company shalidao liability to pay any amount so
attempted to be assigned or transfer
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X. Notices

All communications provided for herein or pursubateto shall be in writing and shall be deemedateetheen duly given when delivered:
If to the Company to:

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

If to the Executive to:
William R. Seelbach

President of Alloy Products Brush Wellman Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

or to such other address as either party may hawéshed to the other in writing in accordance e
XI. Employment Rights

Nothing expressed or implied in this Agreementlstra@ate any right or duty on the part of the Comypar the Executive to have tl

Executive remain in the employment of the Companigrigo a Change in Control; PROVIDED, HOWEVER, ttlaay termination of
employment of the Executive following the commeneatof any discussions with a third party thatmittely result in a Change in Control
shall (unless such termination is wholly unrelat@duch discussions) be deemed to be a terminlgidhe Executive for Good Reason after a
Change in Contro
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XIl. Withholding of Taxes

The Company may withhold from any amounts payabtieuthis Agreement all federal, state, city, dreottaxes as shall be required to be
withheld pursuant to any law or governmental regmteor ruling.

XIll. Competitive Activity

Following the Executive's termination of emploympotsuant to

Section VII(A) and for the duration of the Windowridd, if the Company shall have complied and brepging with this Agreement, the
Executive shall not engage in any Competitive Agtivihe term "Competitive Activity" means the Exgize's participation, without the
written consent of an officer of the Company, ia thanagement of any business enterprise if suelpgige engages in substantial and direct
competition with the Company. Competitive Activitiiall not include the mere ownership of securitiesny enterprise and exercise of rights
appurtenant thereto.

XIV. Legal Fees and Expenses

The Company shall pay and be solely responsiblarigrand all attorneys' and related fees and ergeansurred by the Executive as a result
of (A) the Company's failure to perform this Agresmhor any provision hereof; (B) the Company, amgreholder of the Company, or any
other person contesting the validity or enforcabdf this Agreement or any provision hereof; @) the Company, any shareholder of the
Company, or any other person contesting the pednoa by the Executive of his obligations under &gseement. Performance of the
Company's obligations under this Section XIV shellsecured by one or more policies of insuran@sdhe Board may otherwise determi
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XV. Supersession

If the Executive has heretofore entered into an [Bympent Agreement dated July 1, 1983 with the Camgpthis Agreement shall supersede
such Employment Agreement, which Employment Agregrisshereby cancelled with neither party thereutdering any liability to the
other.

XVI. Governing law

The validity, interpretation, construction, andfpemance of this Agreement shall be governed byirtte¥rnal substantive laws of the State of
Ohio, disregarding principle of conflicts of lawdathe like.

XVII. Miscellaneous

No provision of this Agreement may be modified, veal, or discharged unless such modification, waivedischarge is agreed to it

writing signed by the Executive and the Companywéiver by either party hereto at any time of angalsh by the other party hereto or
compliance with any condition or provision of tligreement to be performed by such other party sfeatleemed a waiver of similar or
dissimilar provisions or conditions at the samatoany prior or subsequent time. No agreementspresentations, oral or otherwise, express
or implied, with respect to the subject matter bérave been made by either party which are ndiostt expressly in this Agreement, except
as set forth in the letter dated June 3, 1998 fBmrdon D. Harnett to the Executive with respedhtterms of his initial employment by the
Company; PROVIDED, HOWEVER, that there shall bednplication of payments made under Article VIl bist Agreement with the
severance payment provided for in such le
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XVIII. Validity

The invalidity or unenforceability of any provisiafi this Agreement shall not affect the validityesforceability of any other provision of t
Agreement.

XIX. Counterparts

This Agreement may be executed in one or more eopatts, each of which shall be deemed to be gmalibut all of which together will
constitute one and the same instrument.

IN WITNESS WHEREOF, the parties have caused thieegent to be duly executed and delivered on ttesd forth above.
BRUSH WELLMAN INC.

By: /sl Gordon D. Harnett

Title: Gordon D. Harnett
Presi dent and CEO

THE EXECUTIVE

/sl WIlliam R Seel bach

WIlliam R Seel bach



EXHIBIT 10b
June 3, 1998

William R. Seelbach
Inverness Partners
Landmark Centre, Suite 180
25700 Science Park Drive
Beachwood, OH 44122

Dear Bill:

| am pleased to offer you the opportunity to joirugh Wellman as President of Alloy Products as aglhn Executive Officer and a member
of our Executive Staff and Operations ("Ops") Teaiith a reporting relationship to me. You wouldresponsible for the entire Alloy
business, including sales, marketing, distributmperations and technology. | have outlined intsached sheet in more detail, my
expectations for the President of Alloy Products.

Your annual salary would be $250,000 and paid biaveeekly basis. Upon starting, you will be awardestock option of 7,500 shares. As an
Executive Officer, your option award would vesfutl six months from the date of grant.

You will become a participant in the Brush WellnR@rformance Compensation Plan and in Grade B wiasha target bonus of 37% of base
salary. For 1998, you would be eligible for onefladla full year opportunity. As the President dfod, two-thirds of your bonus would be
based on meeting earnings targets establishedlifmy Rroducts and one-third based on Brush Wellmaeting its earnings targets. A copy
of the plan is enclosed.

You will also be a participant in our stock incemrtiplan, which provides awards in Brush Wellmartistoased on performance over a three-
year period. For the performance period of Jania®y98 to December 31, 2000, the amount of thediearned will be based on stock pi
appreciation. | will be pleased to provide you mdegails on the plan and the shares that woulduaeded to you at the time you joined
Brush Wellman.

As an Executive Officer, you will be eligible fon@nnual allowance of up to $5,000 for professitagland/or estate-planning advice. You
would also be eligible fc



William R. Seelbach
June 3, 1998

Page 2
reimbursement for dues at a club of our choicehBlo¢ allowance and the dues reimbursement arélegx@on-pensionable items.

The Company would enter into an employment agreémigh you, which would provide certain benefitstie event there is a change in
control of the Company. Other than a change inrogrin the event your employment was terminatedigyCompany for any reason other
than cause, you would be eligible for a separgti@myment equivalent to one year of base pay duhiaditst five years of employment. After
five years of employment, you would be eligible foe standard separation practice of the Company.

Information regarding indemnification protectioricxtied to any Executive Officer will be providedytou upon your start of employment.

Our offer includes participation in our exempt bi@seorograms (e.g., flexible benefits, savings angstment plan, pension). Several of the
enclosed materials pertain to such benefits.

Although you will participate in our standard vdoatplan, you will be allowed additional time offhich when combined with your standard
vacation, will equal four weeks per year (vacatiear runs from July 1 through June 30) beginnintp wour date of employment.

Our offer is contingent upon successful completiba preemployment drug screen and the attachefin® (Employment Eligibility
Verification).

Finally, our offer is contingent on your beginniwgrk no later than July 1, 1998.

Bill, I am excited at the prospect of your joiniBgush Wellman and | believe you can make a sigaificcontribution to our team.
Please contact me or Dan Skoch (216-383-6810)dwanany questions you may have.

Sincerely,

/sl Gordon D. Harnett

CGordon D. Harnett

smz
enclosure:!



President - Alloy Products
Major Responsibilities

1. Accountable for the profitability of the worldgé Alloy business
2. Establish the strategic direction for the buséne
3. Lead and insure full integration of the varidwsctions reporting to the President
4. Develop the organization needed to fully meetlthsiness opportunities and plans
5. Lead, coach and develop the members of the AMllagagement Team
6. Establish a strong working knowledge of our kegrkets and customers and the actions neededreas®our share of market

7. Work with the V.P. Operations to insure the plare in place to achieve our cost targets andkeational excellence needed to achieve
significant competitive advantage in the market

8. Work with the V.P. Alloy Products to define thmarketing and sales strategies, the resulting azgion needs and a plan for
implementation

9. Work with the V.P. Alloy Products and the V.Rlo% Technology to define the product developmesgas and priorities
10. Gain a strong understanding of our competitibeir strength and weaknesses and their likelyaeses to our plans and market actions
11. Gain a strong understanding of the internatioraket and our opportunities for growth

12. Be an effective contributor to both the Exeitaff and the Ops Team by representing andtiagsia both Alloy and Corporate issu



EXHIBIT 10c
June 24, 1998

William R. Seelbach
Inverness Partners
Landmark Centre, Suite 180
25700 Science Park Drive
Beachwood, OH 44122

Dear Bill:
The purpose of this letter is to expand upon mgrdftter to you of June 3, 1998.

Other than for reason of change in control of then@any, in the event your employment is involumyagrminated by the Company during
the first five years of your employment for anysea other than "cause," you would be eligible faeéined "Separation Package." In
addition, if you terminate your employment for "gieason” during the first five years of your enyphent, you will also be eligible for the
same defined "Separation Package."

"Cause" is defined as (a) the commission of awadath constitutes a felony;
(b) willful gross misconduct in performance of yaluties which continues after written notice thém@atd a reasonable opportunity to cure
(c) willful gross neglect of your duties which contes after written notice thereof and a reasonappmrtunity to cure.

"Good reason" is defined as (a) any reduction sklsalary or incentive compensation opportunity@ahor long term) and any significant
reduction of the following: benefits, perquisitéfie, status, position, responsibilities, or repug relationships; (b) any requirement to
relocate principal location of work in excess dfyfimiles from your principal residence; (c) angu&ement to travel out of the Northern O
area more than one-half of the business days ifiscgl quarter other than for extraordinary circtamces;

(d) your not becoming at least President and GBedrating Officer of the Company within three yeafrgenerally full time employment
with the Company, and; (e) any breach by the Compéaithe June 3, 1998 letter and/or this letterahiis not promptly cured after written
notice by you of such breach to the Comp:



William R. Seelbach
June 24, 1998

Page 2

"Separation Package" is defined as (a) one yebasé# rate compensation at the higher of the ragéféct at the time of separation or any
prior base rate;

(b) all benefits to which one is entitled to unttez specific provisions of such benefit plan docaotegand; (c) a payment equivalent to 50¢
the prior year's incentive compensation if suctasgjon occurs within the first six months of theay and 100% if it occurs in the second six
months of the year. The "Separation Package" wilbaid within 30 days of such separation.

The option on 7,500 shares to be granted to yadads of hire will be priced on the average of tlghtand low stock price on the date of h
This grant will have a term of ten years in accamawith the provisions of such grant.

Your initial allocation on the date of hire of pgmfhance restricted shares under the Stock InceRtase will be for a number of Company
shares (or their equivalent) equal to $175,000déidiby the average of the high and low stock mitéhe date of hire.

Your base compensation will be reviewed annualfyctmsideration of increases based upon performandether reasonable criteria;
provided however, that (a) each element of yourgeEmsation in any year will be either set as attl#®ssecond highest level in the Company
or, where performance factors are involved, willda reasonable probability of being at least #o®sd highest level in the Company anc
each element of your actual compensation will nzémn¢subject only to differential caused by relatachievement of performance targets
established under individual compensation arrangésraffecting incentive compensation, performamstricted stock and the like) at least
the same approximate relative proportion as eristgour hiring date to the same elements of actoripensation of the next highest
compensated executive of the Company.

The list of "Major Responsibilities" provided far the June 3, 1998 letter is hereby amended topatsdade that (a) all Alloy business
employees and officers will report to you, (b) yeill have hiring, firing and compensation authonitith respect to all such officers and
employees within the employment policies of the @any and subject to review of the Company's Exee8itaff and/or CEO with respeci
officers, and (c) you will have responsibility foorporate development activities of the Alloy besis subject to review by the Executive S
and/or CEO and Board of Directors.

The club for which dues will be reimbursed will Kgtland Country Club or such other club as we nigéreafter determine by mutual
agreement.

Your incentive compensation for 1998 will be guaesd at a minimum of $35,000 payable in March 1%98lloy performance is on plan fi
the second half of 1998, you will be awarded inmentompensation in the amount of $45,000. If Alprformance
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for the second half of 1998 is over plan, you Wwélawarded incentive compensation in the same piop@s outlined in the annual plan for
above target performance.

Any dispute or controversy arising under or in aeetion with this letter and the June 3, 1998 lettell be settled exclusively by binding
arbitration in Cleveland, Ohio, by three arbitratoFhe selection of arbitrators and the arbitragball be in accordance with the rules of the
American Arbitration Association in effect at thea¢ of submission to arbitration.

Sincerely,

/sl Gordon D. Harnett

CGordon D. Harnett

smz



EXHIBIT 10d
INDEMNIFICATION AGREEMENT

This Indemnification Agreement (this "Agreemengnade as of the 29th day of June, 1998 by anddeetBRUSH WELLMAN INC., an
Ohio corporation (the "Company"), and WILLIAM R. EEBACH (the "Indemnitee"), an Officer of the Compan

RECITALS

A. The Indemnitee is presently serving as an Offafehe Company, and the Company desires the Indemto continue in that capacity. -
Indemnitee is willing, subject to certain conditsofincluding, without limitation, the execution apdrformance of this Agreement by the
Company), to continue in that capacity.

B. In addition to the indemnification to which threlemnitee is entitled under the Code of Regulatioithe Company (the "Regulations”) or
otherwise, the Company has obtained, at its sqlerese, insurance protecting the Company and ieciirs and officers including the
Indemnitee against certain losses arising out ofador threatened actions, suits, or proceediogghich such persons may be made or
threatened to be made parties. However, as a @stitcumstances having no relation to, and beytbhedcontrol of, the Company and the
Indemnitee, there can be no assurance of the c@tiim or renewal of that insurance.

Accordingly, and in order to induce the Indemnit@eontinue to serve in his present capacity, tam@any and the Indemnitee agree as
follows:

1. CONTINUED SERVICE. The Indemnitee shall continaeserve at the will of the Company as an Offizethe Company so long as he is
duly elected and qualified in accordance with tlegtations or until he resigns in writing in accamnde with applicable law.

2. INITIAL INDEMNITY. (a) The Company shall indemfiyithe Indemnitee, if or when he is a party othisehtened to be made a party to any
threatened, pending, or completed action, suitocgeding, whether civil, criminal, administrative,investigative (other than an action by

in the right of the Company), by reason of the that he is or was a Director or an officer of @@mpany or is or was serving at the request
of the Company as a director, trustee, officer, leyg®e, or agent of another corporation, domestio@ign, nonprofit or for profit,

partnership, joint venture, trust, or other entisgror by reason of any action alleged to have b&leen or omitted in any such capacity,
against any and all costs, charges, expensesdingluwithout limitation, fees and expenses ofraigys and/or others; all such costs, charges
and expenses being herein jointly referred to apéBses"), judgments, fines and amounts paid tlesednt, actually and reasonably incur

by the Indemnitee in connection therewith includamy appeal of or from any judgment or decisiodesmit is proved by clear and
convincing evidence in a court of competent judidn that the Indemnitee's action or failure tbiagolved an act or omission undertaken
with deliberate intent to cause injury to the Compar undertaken with reckless disregard for thet beterests of the Company. In addition,
with respect to any criminal action or proceed



indemnification hereunder shall be made only ifltiemnitee had no reasonable cause to believeohduct was unlawful. The termination
of any action, suit or proceeding by judgment, ordettlement, or conviction, or upon a plea obnmntendere or its equivalent, shall not, of
itself, create a presumption that the Indemnitelendit satisfy the foregoing standard of condud¢h&oextent applicable thereto.

(b) The Company shall indemnify the Indemnite@rifvhen he is a party or is threatened to be mamets to any threatened, pending, or
completed action, suit, or proceeding by or inrigat of the Company to procure a judgment in dgdkr, by reason of the fact that the
Indemnitee is or was a Director or an officer af ompany or is or was serving at the requesteoObimpany as a director, trustee, officer,
employee, or agent of another corporation, domestforeign, nonprofit or for profit, partnershipjnt venture, trust, or other enterprise,
against any and all Expenses actually and reaspiahlrred by the Indemnitee in connection with tledense or settlement thereof or any
appeal of or from any judgment or decision, unlessproved by clear and convincing evidence goart of competent jurisdiction that the
Indemnitee's action or failure to act involved ah@ omission undertaken with deliberate intentaase injury to the Company or underta
with reckless disregard for the best interesthief@ompany, except that no indemnification shaliaele in respect of any action or suit in
which the only liability asserted against the Indéee is pursuant to Section 1701.95 of the Ohivisel Code (the "ORC").

(c) Any indemnification under Section 2(a) or 2(bihless ordered by a court) shall be made by thepaay only as authorized in the specific
case upon a determination that indemnificatiorheflndemnitee is proper in the circumstances bechedas met the applicable standard of
conduct set forth in

Section 2(a) or 2(b). Such authorization shall lzelen(i) by the Directors of the Company (the "B8aly a majority vote of a quorum
consisting of Directors who were not and are ndigsto or threatened with such action, suit, @cpeding, or (ii) if such a quorum of
disinterested Directors is not obtainable or if garity of such quorum so directs, in a writtenrdpn by independent legal counsel
(designated for such purpose by the Board) whigtil slot be an attorney, or a firm having associatét it an attorney, who has been
retained by or who has performed services for the@any, or any person to be indemnified, withinftlie years preceding such
determination, or (iii) by the shareholders of @@mpany (the "Shareholders"), or (iv) by the canisvhich such action, suit, or proceeding
was brought.

(d) To the extent that the Indemnitee has beeresséal on the merits or otherwise, including, withtimitation, the dismissal of an action
without prejudice, in defense of any action, smitproceeding referred to in

Section 2(a) or 2(b), or in defense of any clagsug, or matter therein, he shall be indemnifieddresy Expenses actually and reasonably
incurred by him in connection therewith. Expensasaly and reasonably incurred by the Indemnitegdfending any such action, suit, or
proceeding shall be paid by the Company as theinatgred in advance of the final disposition oflsaction, suit, or proceeding under the
procedure set forth in Section 4(b).

(e) For purposes of this Agreement, referencestioet enterprises” shall include employee bendditg references to "fines" shall include
any excise taxes assessed on the Indemnitee wjibaeto any employee benefit plan; referencesdoving at the request of the Company"
shall include any service which imposes dutiesoornvolves services by, the Indemnitee with respe@an employee benefit plan, its
participants o



beneficiaries; references to the masculine shellide the feminine; and references to the singhail include the plural and vice versa.

3. ADDITIONAL INDEMNIFICATION. Pursuant to ORC Sdohn 1701.13(E)(6), without limiting any right whi¢he Indemnitee may have
pursuant to Section 2 hereof or any other provisiothis Agreement or the Amended Articles of Iqmmation of the Company (the
"Articles"), the Regulations, the ORC, any polidyirssurance, or otherwise, but subject to any ktiin on the maximum permissible
indemnity which may exist under applicable lawhat time of any request for indemnity hereundersutglect to the following provisions of
this

Section 3, the Company shall indemnify the Indege#gainst any amount which he is or becomes abtiga pay relating to or arising out
of any claim (including any pending, threatenedampleted action, suit or proceeding to which heris threatened to be made a party)
made against him because of any action allegedue heen taken or omitted to be taken, includingaarual or alleged error, misstatement,
or misleading statement, which he commits, suffeesmits, or acquiesces in while acting in his cétgas a Director or an officer of the
Company. The payments which the Company is oblibtenake pursuant to this Section 3 shall inclwd#éhout limitation, judgments, fine
and amounts paid in settlement and any and all fisgseactually and reasonably incurred by the Indtemim connection therewith including
any appeal of or from any judgment or decisionyted, however, that the Company shall not be aldid under this Section 3 to make any
payment in connection with any claim against trgemnitee:

(a) to the extent of any fine or similar governna¢imposition which the Company is prohibited bykgable law from paying which results
from a final, nonappealable order; or

(b) to the extent based upon or attributable tdtkdemnitee having actually realized a personai gaiprofit to which he was not legally
entitled, including, without limitation, profit fra the purchase and sale by the Indemnitee of egadyrities of the Company which is
recoverable by the Company pursuant to Section)8(the Securities Exchange Act of 1934, or prafising from transactions in publicly
traded securities of the Company which were eftebiethe Indemnitee in violation of Section 10(b}e Securities Exchange Act of 1934,
or Rule 10b-5 promulgated thereunder.

A determination as to whether the Indemnitee dtmkntitled to indemnification under this Sectioshall be made in accordance with Sec

4(a). Expenses incurred by the Indemnitee in defignany claim to which this
Section 3 applies shall be paid by the Companeg are actually and reasonably incurred in advahtige final disposition of such claim
under the procedure set forth in Section 4(b).

4. CERTAIN PROCEDURES RELATING TO INDEMNIFICATIONa) For purposes of pursuing his rights to indeioatfon under Sectio
3, the Indemnitee shall (i) submit to the Boardvars statement of request for indemnification sabsally in the form of Exhibit 1 attached
hereto and made a part hereof (the "Indemnificafiaiement”) stating that he is entitled to inddimaiion hereunder; and (ii) present to the
Board reasonable evidence of all amounts for whidemnification is requested. Submission of an indéication Statement to the Board
shall create a presumption that the Indemniteatiied to indemnification hereunder, and the Comypshall, within 60 calendar days after
submission of th:



Indemnification Statement, make the payments reqdes the Indemnification Statement to or for bHemefit of the Indemnitee, unless (i)
within such 60-calendattay period the Board shall resolve by vote of aamitgj of the Directors at a meeting at which a gqumris present thi
the Indemnitee is not entitled to indemnificatiarder Section 3, (ii) such vote shall be based wgbesr and convincing evidence (sufficien
rebut the foregoing presumption), and (iii) thednthitee shall have received within such periodoeoiti writing of such vote, which notice
shall disclose with particularity the evidence updrich the vote is based. The foregoing noticeldiebworn to by all persons who
participated in the vote and voted to deny indeioaifon. The provisions of this Section 4(a) atemied to be procedural only and shall not
affect the right of any Indemnitee to indemnificatiunder Section 3 so long as the Indemnitee fallthe prescribed procedure and any
determination by the Board that an Indemnitee tsentitled to indemnification and any failure to keethe payments requested in the
Indemnification Statement shall be subject to jisdireview by any court of competent jurisdiction.

(b) For purposes of obtaining payments of Expesaslvance of final disposition pursuant to theogecsentence of Section 2(d) or the last
sentence of Section 3, the Indemnitee shall sutmtite Company a sworn request for advancemenxpéfises substantially in the form of
Exhibit 2 attached hereto and made a part herkef'(indertaking”), stating that he has reasonaiiyrired actual Expenses in defending an
action, suit or proceeding referred to in Sectia) &r 2(b) or a claim referred to in Section 31éds at the time of the Indemnitee's act or
omission at issue, the Articles or Regulations fimiblsuch advances by specific reference to ORQi&ed701.13(E)(5)(a) and unless the
only liability asserted against the Indemniteehi@ subject action, suit, or proceeding is purst@@RC Section 1701.95, the Indemnitee ¢
be eligible to execute Part A of the Undertakingddych he undertakes to (a) repay such amountsfproved by clear and convincing
evidence in a court of competent jurisdiction ti Indemnitee's action or failure to act invohaedact or omission undertaken with
deliberate intent to cause injury to the Companyratertaken with reckless disregard for the bestésts of the Company and (b) reasonably
cooperate with the Company concerning the actioit, groceeding or claim. In all cases, the Indaemihall be eligible to execute Part B of
the Undertaking by which he undertakes to repaj suount if it ultimately is determined that heni entitled to be indemnified by the
Company under this Agreement or otherwise. If tidemnitee is eligible to and does execute bothAarid Part B of the Undertaking, the
Expenses which are paid by the Company pursuargtthehall be required to be repaid by the Indepeniinly if he is required to do so uni
the terms of both Part A and Part B of the UndémgkUpon receipt of the Undertaking, the Compamiishereafter promptly pay such
Expenses of the Indemnitee as are noticed to tiep@oy in writing and in reasonable detail arising af the matter described in the
Undertaking. No security shall be required in catio& with any Undertaking.

5. LIMITATION ON INDEMNITY. Notwithstanding anythig contained herein to the contrary, the Compani sbaibe required hereby to
indemnify the Indemnitee with respect to any actmrit, or proceeding that was initiated by theeimaiitee unless (i) such action, suit or
proceeding was initiated by the Indemnitee to esd@@ny rights to indemnification arising hereunaled such person shall have been formr
adjudged to be entitled to indemnity by reason dfei@) authorized by another agreement to whioh €ompany is a party whether hereto
or hereafter entered, or (iii) otherwise orderedh®ycourt in which the suit was broug



6. SUBROGATION: DUPLICATION OF PAYMENTS. (a) In thevent of payment under this Agreement, the Comsaail be subrogated
to the extent of such payment to all of the rigifteecovery of the Indemnitee, who shall execut@apbers required and shall do everything
that may be necessary to secure such rights, iimgjule execution of such documents necessaryablethe Company effectively to bring
suit to enforce such rights.

(b) The Company shall not be liable under this &grent to make any payment in connection with aayrcimade against an Indemnitee to
the extent that the Indemnitee has actually redepayyment (under any insurance policy, the Reguiator otherwise) of amounts otherwise
payable hereunder.

7. FEES AND EXPENSES OF ENFORCEMENT. It is the imitef the Company that the Indemnitee not be reguio incur expenses
associated with the enforcement of his rights utigisrAgreement by litigation or other legal actimecause such expenses would
substantially detract from the benefits intendetiéextended to the Indemnitee hereunder. Accoldiifgt should appear to the Indemnitee
that the Company has failed to comply with anytebibligations under this Agreement or if the Compar any other person takes any action
to declare this Agreement void or unenforceablénstitutes any action, suit, or proceeding to demyto recover from, the Indemnitee the
benefits intended to be provided to the Indemrti@under, the Company irrevocably authorizesnderhnitee from time to time to retain
counsel of his choice, at the expense of the Cosnparnereafter provided, to represent the Indemmiteonnection with the initiation or
defense of any litigation or other legal actionetffer by or against the Company or any directdicexf shareholder, or other person affilie
with the Company, in any jurisdiction. Regardlefthe outcome thereof, the Company shall pay ansblrdy responsible for any and all
expenses, including, without limitation, fees amgenses of attorneys and others, reasonably iretbgréhe Indemnitee pursuant to this
Section 7.

8. MERGER OR CONSOLIDATION. If the Company shall&eonstituent corporation in a consolidation, reergr other reorganization,
the Company, if it shall not be the surviving, léisg, or acquiring corporation therein, shall re@quas a condition thereto that the surviving,
resulting, or acquiring corporation agree to assathef the obligations of the Company hereundet tmindemnify the Indemnitee to the full
extent provided herein. Whether or not the Compautlge resulting surviving, or acquiring corporatio any such transaction, the Indemn
shall also stand in the same position under thig&gent with respect to the resulting, survivingacquiring corporation in which he would
have stood with respect to the Company if its sepagxistence had continued.

9. NONEXCLUSIVELY AND SEVERABILITY. (a) The right$o indemnification provided by this Agreement shradt be exclusive of any
other rights of indemnification to which the Indeitee may be entitled under the Articles, the Retipha, the ORC or any other statute, any
insurance policy, agreement, or vote of sharehsldedirectors or otherwise, as to any actionaibures to act by the Indemnitee, and shall
continue after he has ceased to be a Directogesffemployee, or agent of the Company or othétydior which his service gives rise to a
right hereunder, and shall inure to the benefhistheirs, executors, and administrators. In tleneef any payment under this Agreement, the
Company shall be subrogated to the extent thecealf tights of recovery previously vested



the Indemnitee, who shall execute all instrumentstake all other actions as shall be reasonaldgssary for the Company to enforce such
right.

(b) If any provision of this Agreement or the applion of any provision hereof to any person ocuinstances is held invalid, unenforceable,
or otherwise illegal, the remainder of this Agreatend the application of such provision to otherspns or circumstances shall not be

affected, and the provision so held to be invalitgnforceable, or otherwise illegal shall be refedno the extent (and only to the extent)
necessary to make it enforceable, valid, and legal.

10. GOVERNING LAW. This Agreement shall be govertgdand construed in accordance with the laws @R&tate of Ohio, without giving
effect to principles of conflicts of law and thkdi

11. MODIFICATION. This Agreement and the rights ahdies of the Indemnitee and the Company hereumdgrbe modified only by an
instrument in writing signed by both parties hereto

IN WITNESS WHEREOF, the parties hereto have dulgoexed this Agreement as of the date first aboveenr
BRUSH WELLMAN INC.

By: /s/ Carl Craner

Carl Craner
Title: Vice President and
Chief Financial Oficer

/sl WIlliam R Seel bach

WIlliam R Seel bach



Exhibit 1
INDEMNIFICATION STATEMENT

State of )

County of )

I, , being first duly sworn, dpake and say as follows:

1. This Indemnification Statement is submitted parg to the Indemnification Agreement made as of _, 19 between BRUSH
WELLMAN INC. (the "Company"), an Ohio corporatioand the undersigned.

2. | am requesting indemnification against costgrges, expenses (which may include fees and egp@fi@ttorneys and/or others),
judgments, fines, and amounts paid in settlemenite(@ively, "Liabilities"), which have been actlyabnd reasonably incurred by me
connection with a claim referred to in Section 3tef aforesaid Indemnification Agreement.

3. With respect to all matters related to any stlahm, | am entitled to be indemnified as hereintemplated pursuant to the aforesaid
Indemnification Agreement.

4. Without limiting any other rights which | havemay have, | am requesting indemnification agdimesbilities which have or may arise out
of .

[Signature of Indemnitee]

Subscribed and sworn to before me, a Notary Pubbnd for said County and State, this __ day of 19
[Seal]
My commission expires the day of ,19

Ex.1-1



Exhibit 2
UNDERTAKING

State of )

County of )

I, , being first duly sworn do depost say as follows:

1. This Undertaking is submitted pursuant to thdemnification Agreement made as of , 1®etween BRUSH WELLMAN
INC. (the "Company"), an Ohio corporation, and tinelersigned.

2. | am requesting payment of costs, charges, apeinses which | have reasonably incurred or wibomably incur in defending an action,
suit or proceeding referred to in Section 2(a) () &r any claim referred to in
Section 3 of the aforesaid Indemnification Agreetmen

3. The costs, charges, and expenses for which payimeequested are, in general, all expensescktat
4. Part A

| hereby undertake to (a) repay all amounts pardyant hereto if it is proved by clear and convigaévidence in a court of competent
jurisdiction that my action or failure to act whighthe subject of the matter described hereinliratan act or omission undertaken w
deliberate intent to cause injury to the Companyratertaken with reckless disregard for the bestésts of the Company and (b) reasonably
cooperate with the Company concerning the actioit, groceeding or claim.

[Signature of Indemnitee]

4. PartB

| hereby undertake to repay all amounts paid puntsi@reto if it ultimately is determined that | aot entitled to be indemnified by the
Company under the aforesaid Indemnification Agreoe otherwise.

[Signature of Indemnitee]

Subscribed and sworn to before me, a Notary Pibbnd for said County and State, this day of ,19

[Seal] My commission expires the day of ,19

Ex. 2-1



BRUSH WELLMAN INC. AND SUBSI
COMPUTATION OF PER SHARE EA

Basic:
Average shares outstanding
Net Income

Per share amount

Diluted:
Average shares outstanding

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

Totals

Net Income

Per share amount

EXHIBIT 11

DIARIES
RNINGS
SECOND QUARTER ENDED SIX MONTHS ENDED
JULY 3, JUNE 27, JULY 3, JUNE 27,
1998 1997 1998 1997
16,372,170 16,285,043 1 6,344,844 16,244,158
($13,084,000)  $7,489,000  ($ 6,922,000)  $13,979,000
($0.80) $0.46 ($0.42) $0.86
16,372,170 16,285,043 1 6,344,844 16,244,158
k
297,092 232,941
16,372,170 16,582,135 1 6,344,844 16,477,099
($13,084,000)  $7,489,000  ($ 6,922,000)  $13,979,000
($0.80) $0.46 (30.42) $0.86

18



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

6 MOS
DEC 31 199
JAN 01 199
JUL 03 199

747

0
61,59:
1,367
95,00:
174,91
418,35t
247,78t
384,07
90,47t
17,90¢
0

0
22,47¢

203,11

384,07

217,17

217,17

171,62

208,58:

18,59¢

64

40¢
(10,478
(3,556
(6,922
0

0

0
(6,922
(0.42
(0.42



ARTICLE 5

RESTATED:
MULTIPLIER: 1,00C

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 199
PERIOD START JAN 01 199
PERIOD END JUN 27 199
CASH 16,16:
SECURITIES 0
RECEIVABLES 72,42¢
ALLOWANCES 1,03¢
INVENTORY 91,98’
CURRENT ASSET¢ 197,66:
PP&E 437,52
DEPRECIATION 283,30
TOTAL ASSETS 380,17:
CURRENT LIABILITIES 82,07¢
BONDS 18,70¢
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 21,96¢
OTHER SE 208,000
TOTAL LIABILITY AND EQUITY 380,17:
SALES 213,06
TOTAL REVENUES 213,06
CGS 157,58«
TOTAL COSTS 193,70!
OTHER EXPENSE (652)
LOSS PROVISION 14¢
INTEREST EXPENSE 364
INCOME PRETAX 19,49
INCOME TAX 5,51¢
INCOME CONTINUING 13,97¢
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME 13,97¢
EPS PRIMARY 0.8¢
EPS DILUTED 0.8¢
End of Filing
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