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Your Board of Directors is furnishing this documémtyou in connection with the solicitation of yqunoxy for our Annual Meeting of
Shareholders. Enclosed are a proxy card and ageegiad envelope in which to return it. Whethenot you expect to attend the annual
meeting in person, please sign, date and returprthe. The signed proxy will let your shares béedbas you direct even if you cannot att
the meeting. If you do attend the meeting, you c&rpurse, vote in person.

In addition to the election of directors and othwtters customarily addressed at our annual mestingare being asked to approve a
reorganization of our corporate structure, inclgdime creation of Brush Engineered Materials lsctha& publicly held parent of our
businesses. In the reorganization, each shareushBANellman Inc.'s issued and outstanding comnark sbther than shares to which
dissenters' rights are exercised, will be convesigdmatically into one share of Brush Engineereddvlals' Common Stock. Following the
reorganization, our existing shareholders will aalirof the shares of Brush Engineered MaterialsisBrwWellman will be a wholly-owned
subsidiary of the new holding company.

The proposed reorganization of our corporate siredvetter reflects the way the company is orgahérel operates today and will in the
future. In this new structure, each of our domeatid international businesses will be better pmrsitil to capture the benefits of their
individual growth opportunities unencumbered by pratected from the financial and operating risketber regions or businesses. This new
structure is consistent with our strategic emphasd provides the added flexibility to take advgetaf the opportunities presented by the
rapid growth of the worldwide markets the compaenvses.

We believe that the proposed structure enhancestatider value by providing investors a better ustdading of the value of each of our
independent businesses. Our ability to focus oncapdure the unique growth opportunities open thed our businesses will be enhance
this new structure. The added flexibility providegthe new structure will allow us to more easiysider alternatives to extract value from
those individual businesses for our shareholders.

The shares of Brush Engineered Materials are rsemtly traded on any national securities exchanga the Nasdaq Stock Market. This
document provides you with detailed information @ttithe meeting and the proposed reorganizationeli¢eurage you to read this entire
document carefully. You may also obtain informatidoout our company from publicly available docursahait we have filed with the
Securities and Exchange Commission. See "WhereQ&wuFind More Information” on page 32.

We look forward to the meeting and seek your suipoithe continued growth of the enterprise.
Sincerely,
Gordon D. Harnett Chairman, President and Chiethtiee Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVE
THE COMMON STOCK TO BE ISSUED UNDER THIS PROXY STEMENT/PROSPECTUS OR DETERMINED IF THIS PROXY
STATEMENT/PROSPECTUS IS ACCURATE OR ADEQUATE. ANYERRESENTATION TO THE CONTRARY IS A CRIMINAL
OFFENSE.

The date of this proxy statement/prospectus isI8pr2000, and it is first being mailed to shareleos on or about April 3, 200



BRUSH WELLMAN INC.
17876 ST. CLAIR AVENUE
CLEVELAND, OHIO 44110

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The annual meeting of shareholders of Brush Wellmanwill be held at the Forum, One Cleveland @ent375 East Ninth Street,
Cleveland, Ohio 44114, on May 2, 2000 at 11:00 danal time, for the following purposes:

(1) To elect three directors, each to serve faratof three years and until a successor shall haea elected and qualified:;
(2) To reorganize Brush Wellman's capital and caafgostructure:
-- Through a merger, Brush Wellman will become allyhowned subsidiary of Brush Engineered Materlals, an Ohio corporation;

-- Each share of common stock of Brush Wellman héliconverted automatically into one share of comstock of Brush Engineered
Materials;

(3) To ratify the selection of Ernst & Young LLP iaslependent auditors for Brush Wellman and Brusbiieered Materials for the year
2000; and

(4) To transact any other business that may prpperhe before the meeting.
YOUR BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED TH E REORGANIZATION AND
UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE REORGA NIZATION.

Shareholders of record as of the close of busioeddarch 6, 2000 are entitled to notice of the nmgeand to vote at the meeting or any
adjournment or postponement of the meeting.

Michael C. Hasychak Secretary
April 3, 2000
IMPORTANT -- YOUR PROXY IS ENCLOSED.

PLEASE SIGN, DATE AND RETURN YOUR PROXY IN THE ACCO MPANYING ENVELOPE.
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QUESTIONS AND ANSWERS
ABOUT THE ANNUAL MEETING

I. GENERAL

Q. WHAT AM | BEING ASKED TO VOTE ON?

A. You are being asked to vote on three matters:

-- the election of directors;

-- the reorganization of our corporate structurkicl includes:

-- the creation of Brush Engineered Materials aspthblicly held parent of our businesses;

-- the conversion of all Brush Wellman common stttk common stock of Brush Engineered Materiathwhe result that you will be a
shareholder of the parent company, Brush Enginddegdrials, following the merger; and

-- the ratification of the appointment of our inéepent auditors.

Q. WHO IS ELIGIBLE TO VOTE?

A. You are eligible to vote at the annual meetiingpu were a shareholder of record at the clodausfness on March 6, 2000.
Il. THE REORGANIZATION

Q. WHY SHOULD | VOTE IN FAVOR OF THE REORGANIZATIOR

A. The reorganization will improve our corporateusture. We believe it will offer the following befits:

-- the opportunity for enhanced shareholder vatweugh providing an organizational structure therhpits us to better reflect the way we run
our businesses both as to operations and geograghians;

-- added flexibility to take advantage of opportigs, such as joint ventures, strategic alliancestiter business partnerships, presented by the
rapid growth of the worldwide markets the compaeves; and

-- increased separation of the financial, legal aperating risks of our various domestic and irdéomal operations through separate legal
entities operating below the level of Brush EngieeeMaterials, which will be a holding company.

Q. WHAT IS THE POSITION OF THE BOARD OF DIRECTORERARDING THE REORGANIZATION?

A. Your Board of Directors has unanimously approttegireorganization, including the merger agreemard recommends that you vote
FOR the reorganization.

Q. HOW MANY SHARES OF BRUSH ENGINEERED MATERIALS WL | RECEIVE?

A. You will receive one share of Brush Engineereatdfials common stock for each share of Brush Wallkommon stock you own. For
example, if you own one hundred shares of Brushimés common stock, you will receive one hundredehaf Brush Engineered Materi
common stock. Shareholders of Brush Engineereddigevill have ownership proportionate to theirrmwship of Brush Wellman, as
adjusted only to reflect the effect of any BrushIMidan shareholders electing relief as dissentirayetiolders under Ohio law.

Q. HOW MANY VOTES ARE NEEDED FOR THE REORGANIZATIONO BE APPROVED?

A. At least a majority of the shares of the BrushIMian common stock, voting as a class, must vofavor of the reorganization for it to be
approved.

As of March 6, 2000, directors and executive officef Brush Wellman owned and were entitled to \aggproximately 386,527 shares of
Brush Wellman common stock, or approximately 2.38%he shares of Brush Wellman common stock ouditgnon that date. The directors
and executive officers have indicated that thegridtto vote the shares of Brush Wellman commorkgtat they own for the reorganization.

Q. WILL I HAVE ANY DISSENTERS' RIGHTS IF | DO NOT @TE IN FAVOR OF THE REORGANIZATION'



A. You are entitled to statutory dissenters' righ{®u do not vote in favor of the reorganizatidfou must follow the procedures described in
this document to assert your dissenters' rights."Bessenters’ Rights" on page 28.
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Q. WHAT ARE THE FEDERAL AND STATE INCOME TAX CONSEQENCES TO ME RESULTING FROM THE
REORGANIZATION?

A. The conversion of Brush Wellman common stock iBtush Engineered Materials common stock will hexafree event to you under the
federal income tax laws as well as the tax lawthefState of Ohio. You are urged to consult yoxratdvisor concerning the tax consequences
to you based upon your particular circumstances.

Q. HOW WILL MY RIGHTS AS A SHAREHOLDER DIFFER AFTERHE REORGANIZATION?

A. Your rights as a shareholder of Brush Engine&laterials will be governed by Brush Engineered &fials’ articles of incorporation and
code of regulations. The differences between thusiBiVellman and Brush Engineered Materials' adioféncorporation and code of
regulations are described on page 29 of this pstatement/prospectus.

[ll. PROCEDURES
Q. WHAT DO | NEED TO DO NOW?

A. You are urged to mail your signed, dated proagddn the enclosed envelope as soon as possiltatsgour shares will be represented at
the annual meeting.

Q. WHAT DO I DO IF | WANT TO CHANGE MY VOTE?
A. You may change your vote by:

-- sending a written notice to the Corporate Secyedf Brush Wellman that is received prior to #iareholders’ meeting and indicating that
you revoke your prior proxy car

-- signing another proxy card and returning it bgilmprior to the shareholders' meeting; or
-- attending the shareholders' meeting and votirgerson.
Q. WHAT IF MY SHARES ARE HELD IN MY BROKER'S NAME?

A. Your broker will vote your shares with respeztihie reorganization only if you provide writtersiructions to your broker on how to vote.

If you do not provide your broker with instructign®ur shares will not be voted with respect toré@rganization, but may be voted in the
election of our directors and ratification of ondependent auditors. To ensure that your brokeives your instructions, we suggest that you
send them by fax or by certified mail, return r@teequested. If you wish to vote in person atrtteting, and hold your shares in your
broker's name, you must contact your broker andesiga document called a "legal proxy." You mustdthis legal proxy to the meeting in
order to vote in person.

Q. WHAT IF | DO NOT VOTE?
A. Abstentions and broker non-votes will be courdsd/otes against the reorganization.

Q. SHOULD | SEND IN MY SHARE CERTIFICATES TO RECEBR/CERTIFICATES FOR SHARES OF BRUSH ENGINEERED
MATERIALS?

A. No. Your share certificates representing Brustllddan common stock will automatically represeni®r Engineered Materials common
stock following the merger. There is no need tdhexge your share certificates. You will, however permitted to exchange your share
certificates for a certificate representing the samamber of Brush Engineered Materials common spoicited on new certificate paper if you
wish.



WHO CAN HELP ANSWER YOUR QUESTIONS?
If you have additional questions or would like dubofial copies of this document, you should contact:
Brush Wellman Inc. 17876 St. Clair Avenue Cleveladdio 44110 Telephone: 216-486-4200 Attn: Corpofcretary
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SUMMARY

This summary highlights selected information frdnis tdocument, and does not contain all of the mfaron that is important to you. To
understand the reorganization fully and for a nmmmplete description of the legal terms of the gaaization, you should read carefully this
entire document and the documents we have refgoedo. See "Where You Can Find More Informatigodde 32). We have included page
references parenthetically to direct you to a nomm@plete description of each topic presented mshimmary.

THE COMPANIES (PAGE 20)

Brush Wellman is a leading international produced aupplier of high-performance engineered matesdal is the only fully-integrated
producer of beryllium, berylliuncontaining alloys and beryllia ceramic in the wotldaddition, Brush Wellman produces engineeretens
systems and precious metal and specialty alloyymtsd

Brush Engineered Materials, a wholly-owned subsydid Brush Wellman, is a newly formed Ohio corgara and has not conducted any
business since its formation. Brush Merger Co.hally-owned subsidiary of Brush Engineered Matesiégd an Ohio corporation newly
formed for the sole purpose of implementing thegeanization. At the time of the merger, Brush MerGe. will merge into Brush Wellman
and cease to exist, and Brush Wellman will becomally-owned subsidiary of Brush Engineered Matisri

PROPOSED REORGANIZATION (PAGE 20)

After the reorganization, we will continue the ¢ixig businesses of the company through Brush Wellaral other subsidiaries of Brush
Engineered Materials. We anticipate reorganizingsBrWellman's businesses into corporate structurdsr Brush Engineered Materials that
better reflect our operations and geographic regamd that better protect each of our busineseasthe risks inherent in others.

If you vote in favor of the reorganization, you Mik voting in favor of Brush Engineered Materialspital structure as described in its arti
of incorporation. Brush Engineered Materials wdle only one class of common stock authorized atidvave one class of preferred stock
authorized. The articles of incorporation and cofieegulations for Brush Engineered Materials m&fleome changes from those of Brush
Wellman.

We encourage you to read the merger agreementhughattached as Annex A to this document, beciggeerns the merger.
CONDITIONS TO THE MERGER (PAGE 23)

A number of conditions must be met or waived ptithe merger before we will make it effective. Thest significant conditions are:
-- receipt of the required shareholder approval;

-- that no more than 10% of the common stock, éaggregate, are entitled to assert statutorymtiss rights;

-- receipt of a satisfactory tax opinion with resjp® the merger; and

-- New York Stock Exchange approval of the listafdBrush Engineered Materials common stock.

We may also defer, terminate or abandon the mexgreement if we determine that it would be in thareholders' or Brush Wellman's best
interests.

EMPLOYEE BENEFIT PLANS (PAGE 23)

Employee benefit and welfare plans are expectedntinue substantially unchanged following the neergenefits that relate to investments
in shares of Brush Wellman common stock, includhegBrush Wellman Inc. Savings and Investment Blahrights under stock option and
other equity plans, will transfer to Brush EngireskMaterials common stock. Some employees of BWistiman may become employees of
Brush Engineered Materials, and Brush Engineeretiidds may become a sponsor of some of Brush Véglsremployee benefit and
welfare plans.

POST-REORGANIZATION BOARD OF DIRECTORS AND MANAGEME NT OF BRUSH ENGINEERED MATERIALS (PAGE
24)

After the reorganization, the members of your BazfrBirectors currently serving their terms andshmominated in this document for
election will serve as directors of Brush Engineddvtaterials. The directors of Brush Wellman, whieil then be a wholly-owned subsidiary
of Brush Engineered Materials, will be identifiegd tmanagement.



GENERAL INFORMATION

Your Board of Directors is furnishing this documémtyou in connection with our solicitation of pies to be used at our annual meeting of
shareholders to be held on May 2, 2000.

If you sign and return the enclosed proxy cardryshares will be voted as indicated on the cardhiit affecting any vote previously taken,
you may revoke your proxy by delivery to us of avptater dated proxy with respect to the same shaneby giving written notice to
before or at the annual meeting. Your presendesaahnual meeting will not, in and of itself, reegkour proxy.

At the close of business on March 6, 2000, thercedate for the determination of shareholders ledtito notice of, and to vote at, the annual
meeting, we had outstanding and entitled to vot83%758 shares of common stock.

Each outstanding share of common stock is entitlezhe vote on each matter brought before the megdtinder Ohio law, shareholders have
cumulative voting rights in the election of diretoprovided that the shareholder gives not less #8 hours notice in writing to the
President, any Vice President or the Secretaryro$BWellman that the shareholder desires thahgatt the election be cumulative, and
provided further that an announcement is made tipeonvening of the meeting informing shareholdeas notice requesting cumulative
voting has been given by the shareholder. When tatiwe voting applies, each share has a numbeotalsvequal to the number of directors
to be elected, and a shareholder may give all@gtareholder's votes to one nominee or dividshiaecholder's votes among as many
nominees as he or she sees fit. Unless contratyéti®ns are received on proxies given to BrusHivam, in the event that cumulative vot
applies, all votes represented by the proxiesheiltlivided evenly among the candidates nominateatiddBoard of Directors, except that if
voting in this manner would not be effective tootlall the nominees, the votes will be cumulatethandiscretion of the Board of Directors so
as to maximize the number of the nominees elected.

In addition to the solicitation of proxies by thgeuof the mails, we may solicit the return of pesxin person and by telephone, telecopy or e-
mail. We will request brokerage houses, banks dner@ustodians, nominees and fiduciaries to fodvealiciting material to the beneficial
owners of shares and will reimburse them for tegpenses. We will bear the cost of the solicitatbproxies.

At the annual meeting, the inspectors of electigmointed for the meeting will tabulate the resoltshareholder voting. Under Ohio law, our
articles of incorporation and our code of regulagioproperly signed proxies that are marked "ab'stai are held in "street name" by brokers
and not voted on one or more of the items befageribeting will, if otherwise voted on at least deen, be counted for purposes of
determining whether a quorum has been achievdukarinual meeting. Votes withheld in respect ofefleetion of directors will not be
counted in determining the election of directorbs#entions and broker non-votes in respect ofébeganization or the selection of
independent auditors will have the same effectodissvagainst these items.

1. ELECTION OF DIRECTORS

Brush Wellman's code of regulations provides foe¢hclasses of directors whose terms expire iemifft years. At the present time it is
intended that proxies will be voted for the electad Gordon D. Harnett, William P. Madar and DakidHoag. Pursuant to our code of
regulations, the class of directors whose termresgn 2000 has been reduced from four membetgée imembers effective upon the
retirement of Mr. Mclnnes from the Board of Direct@n May 2, 2000.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THESE NOMINEES.

If any of these nominees should become unavail@hifeintended that the proxies will be voted las Board of Directors determines. We h
no reason to believe that any of the nomineeshgilinavailable. The three nominees receiving thatgst number of votes will be elected as
directors of Brush Wellman.



If the reorganization is approved, the existingdiors and those elected at the annual meetind®aétbme the directors of Brush Engineered

Materials.

The following table sets forth information concengpithe nominees and the directors whose termsfioeofill continue after the meeting:

NOMINEES WHOSE TERMS END IN 2003

Gordon D. Harnett Cha
Director since 1991 Pre
Age -- 57 of

Mr. Harnett has been Chairman of the Board, Preside
Wellman during the past five years. He is a directo
Company and National City Bank, Cleveland.

William P. Madar Cha
Director since 1988 Nor
Member -- Audit Committee, Governance  (In
Committee and Organization and Man
Compensation Committee

Age -- 60

Mr. Madar was elected Chairman of the Board of Nord
Prior to that time, he served as Vice Chairman of N
October 1997 and as Chief Executive Officer from Fe
February 1986 until August 1996 he also served as i
Lubrizol Corporation, National City Bank, Cleveland

David H. Hoag Ret
Director since 1999 The
Member -- Organization and Compensation (In
Committee and Governance Committee Fab
Age -- 60

Mr. Hoag retired as Chairman of the Board of the LT
served as its Chairman since June 1991 and as Chief
until September 1998 and President from January 199
of Lubrizol Corporation, MA Hanna Company, NACCO In
He is also the Chairman of the Board of Directors o

CURRENT EMPLOYMENT

irman of the Board,

sident and Chief Executive Officer
Brush Wellman

nt and Chief Executive Officer of Brush
r of Lubrizol Corporation, MA Hanna

irman of the Board,

dson Corporation

dustrial Application Equipment
ufacturer)

son Corporation effective October 1997.
ordson Corporation from August 1996 until
bruary 1986 until October 1997. From

ts President. He is a director of

and Nordson Corporation.

ired Chairman,

LTV Corporation

tegrated Steel Producer and Metal
ricator)

V Corporation in January of 1999. He had
Executive Officer from February 1991

1 until July 1997. Mr. Hoag is a director
dustries, Inc. and The Chubb Corporation.
f the Federal Reserve Bank of Cleveland.




DIRECTORS WHOSE TERMS END IN 2002

Albert C. Bersticker Ret
Director since 1993 Fer
Member -- Governance Committee and (Sp

Organization and Compensation Committee
Age -- 65
Mr. Bersticker was elected Chairman of Ferro Corpor
1999. He served as Chief Executive Officer of Ferro
1999 and as its President from 1988 until February
Ferro Corporation, KeyCorp Inc. and Oglebay Norton

Dr. Charles F. Brush, IlI Per
Director since 1958
Member -- Audit Committee and
Organization and Compensation Committee
Age -- 76
There has been no change in Dr. Brush's occupation

David L. Burner Cha
Director since 1995 Pre
Member -- Audit Committee and The
Organization and Compensation Committee  (Sp
and
Age -- 60

Mr. Burner was elected Chairman of The B.F. Goodric
Chief Executive Officer of The B.F. Goodrich Compan
since December 1995. Prior to his election as Presi
President of The B.F. Goodrich Company from October
April 1990. Mr. Burner is a director of Carolina Po

The B.F. Goodrich Company.

CURRENT EMPLOYMENT

ired Chairman,
ro Corporation
ecialty Chemicals)

ation in February 1996 and retired in
Corporation from 1991 until January of
1996. Mr. Bersticker is a director of
Company.

sonal investments

during the past five years.

irman, Chief Executive Officer and
sident

B.F. Goodrich Company

ecialty Chemicals and Aircraft Systems
Services)

h Company in July 1997. He has served as
y since December 1996 and as President
dent, he served as Executive Vice

1993 and as Senior Vice President from
wer & Light Company, Milacron Inc. and




DIRECTORS WHOSE TERMS END IN 2001

Joseph P. Keithley Cha
Director since 1997 Pre
Member -- Governance Committee and Kei

Organization and Compensation Committee  (El
Age -- 51
Mr. Keithley has been Chairman of the Board of Keit
served as Chief Executive Officer of Keithley Instr
its President since May 1994. He is a Director of K

William R. Robertson
Director since 1997 Man
Member -- Audit Committee and Kir
Organization and Compensation Committee  (Pr
Age -- 58
Mr. Robertson has been a Managing Partner of Kirtla
Prior to that time, he was President of National Ci
July 1997. He also served as Deputy Chairman from A

John Sherwin, Jr.
Director since 1981 Pre
Member -- Audit Committee and Mid
Organization and Compensation Committee (Ve
Age -- 61
Mr. Sherwin has been president of Mid-Continent Ven

CURRENT EMPLOYMENT

irman, Chief Executive Officer &

sident,

thley Instruments, Inc.

ectronic Test and Measurement Products)

hley Instruments, Inc. since 1991. He has
uments, Inc. since November 1993 and as
eithley Instruments, Inc.

aging Partner,
tland Capital Partners
ivate Equity Investments)

nd Capital Partners since September 1997.
ty Corporation from October 1995 until
ugust 1988 until October 1995.

sident,
-Continent Ventures, Inc.
nture Capital Company)

tures, Inc. during the past five years.




COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors maintains, among other cotte®s, an audit committee, a governance committdean organization and
compensation committee, the members of which ametified in the above table.

The audit committee held three meetings in 19%9piincipal functions include:

-- reviewing the engagement of independent audé@ndsrecommending action by the full Board of Dioes with respect to the auditors;
-- reviewing the scope and results of the auditamgnon-audit services performed by the auditors;

-- reviewing the adequacy of Brush Wellman's indkauditing, accounting and financial controls; and

-- reviewing with independent auditors their report opinion upon completion of their audit, indhgla review of any significant
transactions not in the ordinary course of busim@sscompliance with company policies and codeooficict.

The governance committee held two meetings in 189%@rincipal functions include:

-- evaluation of candidates for board membershiguting any nominations of qualified candidates siitad in writing by security holders
the Secretary of Brush Wellman;

-- recommendations to the full Board of Directofsandidates to fill executive vacancies that afiem time to time; and
-- recommendations to the full Board of Directazgarding Board of Directors governance matters.

Any shareholder desiring to submit a candidateémsideration by the governance committee shouid #& name of the proposed
candidate, together with biographical data and tpamknd information concerning the candidate, to:

Corporate Secretary Brush Wellman 17876 St. Cluenue Cleveland, Ohio 44110

The organizational and compensation committee $iglcheetings in 1999. Its principal functions iréu

-- reviewing executive compensation;

-- taking action where appropriate or making recandations to the full Board of Directors with resipi® executive compensation;
-- recommending the adoption of executive benddihg;

-- granting stock options and other awards; and

-- recommending action on matters relating to manant succession and changes in organizationatgteuand review of investment of
pension assets and funding position of retiremensjons.

The Board of Directors held seven meetings in 1888e of the directors attended at least 75% ofdt@ meetings, and one director, David
L. Burner, attended less than 75% of the total imgef held by the Board of Directors and the corteai on which they served during 1999.

DIRECTOR COMPENSATION

Each director who is not an officer of Brush Wellmraceives an annual retainer fee of $16,500 foh ealendar year. The Chairman of each
committee, if not an officer, receives an additiddta 000 on an annual basis. In addition, eactctbravho is not an officer of Brush Wellm
receives a fixed meeting fee of $17,500 on an drirasas.



Brush Wellman maintains a Deferred Compensation laNon-Employee Directors. This plan providesteaon-employee director the
opportunity to defer receipt of all or a portiontbé compensation payable for his services asegtdir. Brush Wellman, in turn, transfers an
amount equal to the reduction in compensationttast, which is invested, at the director's disoretin Brush Wellman common stock or in
accordance with Brush Wellman's investment poliyectors are encouraged to take all or a porticheir compensation in the form of
common stock. For 1999 and 2000, directors electedceive an aggregate of $172,000 and $138,00thwbBrush Wellman common
stock on a deferred basis under this plan, respeyti

Brush Wellman had also maintained a Stock Opti@am Rér Non-Employee Directors. The Stock OptiomMta Non-Employee Directors
was replaced by the 1997 Stock Incentive Plan fan-Employee Directors. The Stock Option Plan fonNmployee Directors authorized a
one-time grant of a non-qualified option to pur@abares of Brush Wellman common stock, at faikketaralue at the date of grant, to each
non-employee director who had never been an employ8eush Wellman. Eleven directors then in officeteagceived a grant between A
1990 and October 1996 for 5,000 shares of comnmumksPursuant to a one-year extension of the tdrmeoplan by the Board of Directors
during 1997, one additional director received angoan June 3, 1997 for 5,000 shares. Each optioarhe exercisable six months after the
date of grant and will expire ten years after thgedf grant, subject to earlier termination in évent of termination of service on the boar:
disability. There are no more shares available utide plan. Under the 1997 Stock Incentive Plare director received a grant on February
3, 1999 of an option for 5,000 shares at an exeqmige of $14.66. In addition, this plan providesan automatic grant of 500 deferred sh
of common stock to each eligible director on theibess day following the annual meeting of shamdrsl During 1999, nine directors were
credited with 500 shares of Brush Wellman commouolseach.
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BENEFICIAL OWNERSHIP TABLE

The following table sets forth, as of February 2800, information with respect to the beneficialn@nship of Brush Wellman common stock
by each person known by Brush Wellman to be thefaal owner of more than 5% of the common stdgkeach present director of Brush
Wellman, by executive officers of Brush Wellman drydall directors and executive officers of Bruslellan as a group. Unless otherwise
indicated in the note to this table, the sharelrsldisted in the table have sole voting and investipower with respect to shares beneficially
owned by them. Shares that are subject to stod&rapthat may be exercised within 60 days of Fatyrai&, 2000 are reflected in the number
of shares shown and in computing the percentageush Wellman common stock beneficially owned by plerson who owns those options.

NUMBER OF SHARES PERCENT OF CLASS
NON-OFFICER DIRECTORS
Albert C. Bersticker.........ccccocovveinninnnnn. 16,187(1)(2) *
Dr. Charles F. Brush, Hl.........c.cccccvnnenn. 336,384(1)(2)(3) 1.97%
David L. Burner.................... e 16,441(1)(2) *
David H. Hoag.............. e 9,262 *
Joseph P. Keithley.......cccccveiiiiiiiiiiinnn. 6,535(1)(2) *
William P. Madar....... 28,296(1)(2) *
Robert M. McINNes........ccccccvveeeeieniiienns 23,078(1)(2) *
William R. Robertson.........ccccccccvvveeeennnnn. 21,097(1)(2)(4) *
John Sherwin, Jr.......c.ccooeeeeiiiiiiienninnnn. 30,824(1)(2)(5) *
NAMED EXECUTIVE OFFICERS
Gordon D. Harnett...........coooeecvviviinennnns 388,230(1) 2.28%
Alfonso T. Lubrano.... . 20,857(1) *
John J. Paschall............ 22,413(1) *
William R. Seelbach...... 27,992(1) *
Stephen Freeman..........ccoovveviiiiiiieeeenns 71,417(1) *
All directors and executive officers as a group
(including the Named Executive Officers) (21
PEISONS)..iiiiiieeiiiiee et 1,251,086(6) 7.34%

OTHER PERSONS
SSB Citi Fund Management LLC

388 Greenwich Street

New York, New York 10013.............cceeevnne 2,358,030(7) 13.84%
Private Capital Management, Inc.

3003 Tamiami Trail North

Naples, Florida..........cccoeveiiiiiieeennns 1,318,136(8) 7.73%
Brush Wellman Inc. Savings and Investment Plan..... 1,285,060(9) 7.54%
Dimensional Fund Advisors

1299 Ocean Avenue

Santa Monica, California...........c.cccuueeeen. 945,409(10) 5.55%
Joseph L. Harrosh

40900 Grimmer Boulevard

Fremont, California............ccccoeeeennnnn. 864,220(11) 5.07%

* Less than 1% of common stock.

(1) Includes shares covered by outstanding opgaescisable within 60 days as follows: Mr. Harrg&82,000; Mr. Lubrano 13,800; Mr.
Paschall 16,300; Mr. Seelbach 18,500; Mr. Freenda@0®; and 5,000 for each of Messrs. BerstickeusBy Burner, Hoag, Keithley, Madar,
Mclnnes, Robertson, and Sherwin. Also includesqrarnce restricted shares granted in 1999 pursodhné 1995 Stock Incentive Plan, as
amended, which are subject to forfeiture if perfante goals are not met, as follows: Mr. Harnet6@@; Mr. Lubrano 13,800; Mr. Paschall
16,300; Mr. Seelbach 18,500; Mr. Freeman 64,000.
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(2) Includes shares deferred under the Deferredpg@osation Plan for Non-Employee Directors, and 18®¢k Incentive Plan for Non-
Employee Directors as follows: Mr. Bersticker 10;68r. Brush 9,948; Mr. Burner 11,441; Mr. Hoag&2Mr. Keithley 1,535; Mr. Madar
22,096; Mr. Mclnnes 13,978; Mr. Robertson 5,59 dfr. Sherwin 8,122,

(3) Includes 40,000 shares owned by the Charl&ush 11l Charitable Remainder Unitrust of which. Brush is trustee and 3,000 shares
owned by the estate of Dr. Brush's wife, as t@fllhich Dr. Brush disclaims ownership.

(4) Includes 500 shares owned by Mr. Robertsorfs @fiwhich Mr. Robertson disclaims ownership.

(5) Includes 6,899 shares owned by Mr. Sherwinfe and children and 3,008 held by Mr. Sherwin asstadvisor of a charitable remainder
trust, as to all of which Mr. Sherwin disclaims b&oial ownership.

(6) Includes 708,520 shares subject to outstanajitigns held by officers and directors and exelesavithin 60 days.

(7) According to a Schedule 13G filed with the Sé@s and Exchange Commission on February 8, 280@f January 24, 2000, Citigroup
Inc. had shared voting power and shared dispogitveer over 2,358,030 shares; Solomon Smith Bataglings Inc. had shared voting
power and shared dispositive power over 2,358,030es; and SSB Citi Fund Management LLC, forme8B6 Fund Management Inc., had
shared voting power and shared dispositive power 28\148,921 shares. SSB Citi Fund Management IslaCwholly-owned subsidiary of
Solomon Smith Barney Holdings Inc. Solomon Smithrigg Holdings Inc. is a wholly-owned subsidiaryGifigroup Inc. Each reported that
it is an Investment Adviser under either the Inwesit Advisers Act of 1940 or a similar state law.

(8) According to a Schedule 13G filed with the Sé@ms and Exchange Commission on February 15, 2800f February 15, 2000, Private
Capital Management, Inc. ("PCM"), and Bruce S. 8tar, Chairman of PCM, each an Investment Advisgistered under the Investment
Advisers Act of 1940, reported that PCM and Mr. 1&g were each deemed to be the beneficial owng3@8,136 shares, having shared
dispositive power over those shares, which are beldehalf of PCM's clients. Mr. Sherman disclathesexistence of a group.

(9) The Northern Trust Company, Chicago, lllinaisistee for the Brush Wellman Inc. Savings and $tment Plan holds the shares in trust.
All participants share voting power with the truste the Plan with respect to shares creditedd #tcount.

(10) Dimensional Fund Advisors, an Investment Adwi®gistered under the Investment Advisers AdSa10, reported on a Schedule 13G
filed with the Securities and Exchange Commissiorfrebruary 3, 2000 that, as of February 4, 200fadtsole voting and dispositive power
with respect to 945,409 shares. Dimensional posseasting and dispositive power by virtue of itkeras investment adviser to four
investment companies registered under the Invest@@mpany Act of 1940 and as investment manageutfoar commingled group trusts
and separate accounts. The shares over which Diomathgxercises voting and dispositive power are@by the four investment compar
and other group trusts and separate accounts andri3ional disclaims beneficial ownership of thdses.

(11) According to a Schedule 13G filed with the @éies and Exchange Commission on January 5, 2000.
SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Exchange Act requires ourctlirs and officers and persons who own 10% or rabeeregistered class of our equity
securities to file reports of ownership and charigesvnership on Forms 3, 4 and 5 with the Seagitind Exchange Commission. Directors,
officers and 10% or greater shareholders are reduiy Securities and Exchange Commission regulatimfurnish us with copies of all
Forms 3, 4 and 5 they file.

Based solely on our review of copies of forms thathave received, and written representations bylivectors, officers and 10% or greater
shareholders, our belief is that all of our direstofficers and 10% or greater shareholders cadpliith all filing requirements applicable to
them with respect to transactions in our equitysées during the fiscal year ended December 3991
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SUMMARY COMPENSATION TABLE

The following table sets forth the befdi@¢< compensation for the years shown for Mr. Hdraed the four next highest paid executive offi
at the end of 1999.

ANNU AL LONG TERM
COMPENSAT ION(1) COMPENSATION

AWARDS PAYOUTS

NAME AND SECURITIES LTIP ALL OTHER
PRINCIPAL SALARY BONUS UNDERLYING PAYOUTS COMPENSATION
POSITION YEAR (%) %) OPTIONS  ($)(2) $)(3)

Gordon D. Harnett 1999 439,696(4) - 37,000 - 13,191(4)
Chairman of the Board, 1998 435,163(4) -- 30,000 - 70,169(4)
President and 1997 398,879(5) 160,846(6) 40,000 - 18,001(5)
Chief Executive Officer

Alfonso T. Lubrano 1999 169,846(4) 125,800 7,000 - 5,376(4)
President, 1998 165,143(4) 9,360 6,000 47,866 10,495(4)
Technical Materials, Inc. 1997 139,338(5) 85,368 6,000 - 6,024(5)

John J. Paschall 1999 166,307(4) 123,210 8,000 - 7,530(4)
President, Williams 1998 158,923(4) 84,700 6,000 26,081 6,802(4)
Advanced Materials Inc. 1997 133,759(5) 67,807 6,000 - 5,031(5)

William R. Seelbach 1999 259,846(4) - 11,000 - 8,845(4)
President, 1998 125,000(7) 35,000(7) 7,500 - -

Alloy Products 1997 nla n/a n/a n/a n/a

Stephen Freeman 1999 207,877(4) -- 9,000 -- 6,236(4)
President, 1998 206,537(4) - 6,000 - 17,585(4)

Brush Wellman International 1997 176,438(5) 50,054 9,000 - 7,602(5)

(1) A column to this table entitled "Other Annuar@pensation” has been excluded because no comjppensat paid to any of the named
executive officers that requires disclosure as &d#innual Compensation."

(2) Payouts in 1998 reflect performance restricieares and performance shares awarded in 199@¢hatearned by the named executive
officers for the performance period 1996 througB8 %alued at Brush Wellman's common stock pric&&ruary 2, 1999 plus accumulated
dividends earned on those shares.

(3) Except as noted in (4), and (5) amounts inGther Compensation consist of company matchingrituttons to the Brush Wellman Inc.
Savings and Investment Plan.

(4) Salary for 1999 and 1998 includes compensdtierexecutive officer elected to replace with opgido purchase property other than
company securities under Brush Wellman's Key Eng#dghare Option Plan as follows: Mr. Harnett $16 a&d $22,292; Mr. Lubrano
$1,921 and $9,051; Mr. Paschall $9,101 and $4 P04Seelbach $13,485 and $0; Mr. Freeman $4,7888r859. All Other Compensation
for 1999 and 1998 includes amounts in connectidh wptions to purchase property other than Brushiriém securities under Brush
Wellman's Key Employee Share Option Plan as folldvis Harnett $8,391 and $65,369; Mr. Lubrano $an@ $5,695; Mr. Paschall $2,730
and $2,002; Mr. Seelbach $4,045 and $0; and MerRes $1,436 and $12,785. The Key Employee ShaiieOptan provides for options
covering property with an initial value equal t@ thmount of compensation they replace, divided38,7and with an exercise price equal to
the difference between that amount and the amduwdropensation replaced. Thus, the executive offitagy receive the increase or decrease
in market value of the entire amount of the propeadvered by the option, including the exercise@rMr. Harnett's salary for 1999 also
includes $107,156 of deferred compensation undeExecutive Deferred Compensation Plan.

13



(5) Salary for 1997 includes deferred compensa®follows: Mr. Harnett $19,385; Mr. Lubrano $4,08Ir. Paschall $463; and Mr.
Freeman $9,340. All Other Compensation for 199Wnhes deferred compensation in respect of compatghing credits under the Brush
Wellman Inc. Supplemental Retirement Benefit Plauficlows: Mr. Harnett $13,201; Mr. Lubrano $1,224. Paschall $231; and Mr.
Freeman $2,802.

(6) Bonus for 1997 includes deferred compensatf@$B(868.

(7) Mr. Seelbach has only been an executive ofaere June 1998. Bonus for 1998 reflects incemtorapensation earned pursuant to an
employment letter agreement, dated as of June®®8, between Mr. Seelbach and Brush Wellman liled &s an exhibit to the company's
Form 10-Q for the quarterly period ended July 38.9

OPTION EXERCISES IN LAST FISCAL YEAR

The following table provides information about #t@ptions exercised by the executive officers wieiacluded in the Summary
Compensation Table and the value of each officerexercised options at December 31, 1999.

NUMBER OF SECURITIES VALUE OF U NEXERCISED
UNDERLYING UNEXERCISED IN-THE-MON EY OPTIONS
SHARES ACQUIRED OPTIONS AT DECEMBER 31, 1999 AT DECEMBE R 31, 1999

NAME ON EXERCISE VALUE REAL IZED EXERCISABLE/ UNEXERCISABLE EXERCISABLE/ UNEXERCISABLE
Gordon D. Harnett.... -- -- 352,000/0 396,5 20/0
Alfonso T. Lubrano... - 13,800/0 15,7 08/0
John J. Paschall..... -- -- 16,300/0 20,9 5710
William R.
Seelbach........... 18,500/0 23,3 48/0
Stephen Freeman...... 64,000/0 84,1 40/0

OPTION GRANTS IN LAST FISCAL YEAR

The following table provides information about &taption grants during 1999 to the executive officeho are included in the Summary
Compensation Table. There was one grant of optmiise named executive officers during the year.

INDIVIDUAL GRANTS
PERCENT OF POTENTIAL REALIZABL E VALUE AT
NUMBER OF TOTAL OPTIONS ASSUMED ANNUAL RATES O F STOCK PRICE
SHARES GRANTED TO EXERCISE OF APPRECIATION FOR O PTION TERM
UNDERLYING EMPLOYEES BASE PRICE EXPIRATION -----ecemmmmceceeeeee s
NAME OPTIONS IN FISCAL YEAR ($/SH) DATE 0%(%) 5%($) 10%($)
Gordon D. Harnett.... 37,000 15.42% $14.69 2/2/09 $0 $341,823 $866,247
Alfonso T. Lubrano... 7,000 2.92 $14.69 2/2/09 $0 $ 64,669 $163,885
John J. Paschall..... 8,000 3.33 $14.69 2/2/09 $0 $ 73,908 $187,297
William R.
Seelbach........... 11,000 4.58 $14.69 2/2/09 $0 $101,623 $257,533
Stephen Freeman...... 9,000 3.75 $14.69 2/2/09 $0 $ 83,146 $210,709

LONG-TERM INCENTIVE PLANS -- AWARDS IN LAST FISCAL YEAR

No performance restricted shares or performanceshveere awarded during the year 1999 pursuahet@995 Stock Incentive Plan,

amended.
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Organization and Compensation Committee oBiberd of Directors is composed of all independeath-employee directors of the
board. The committee is responsible for developimg making policy recommendations to the board vafipect to Brush Wellman's
executive compensation. In addition, the commitpeesuant to authority delegated by the board rdetes on an annual basis the
compensation to be paid to the Chief Executived@ffand each of the other executive officers olsBrwellman.

COMPENSATION PHILOSOPHY -- PAY FOR PERFORMANCE

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

TOTAL COMPENSATION STRATEGY

The executive compensation strategy is to attradtratain qualified executives and to provide apgete incentives to achieve the long-term
success of Brush Wellman and to enhance sharehatier over the long term. Brush Wellman employstal compensation strategy, taking
into consideration base pay, annual performancepeosation and long-term incentives. Base salaggierally established at moderately
competitive levels, and greater weight is put anghrformance-driven portions of the compensatawkage.

BASE SALARY

Base salaries are established by the committeel lmssan executive's job responsibilities, leveéxyperience, individual performance and
contribution to the business. Consistent with gaihepublished executive compensation surveys9@0lthe Chief Executive Officer's base
salary rate was increased by the committee by 4@ $420,000 to $440,000, and the executive afficether than the Chief Executive
Officer, received 4% increases in base salary vAdgecutives received higher increases due priyntriincreased responsibilities and/or
enlarged scope of their business units.

ANNUAL PERFORMANCE COMPENSATION

A Management Performance Compensation Plan profidesinual, single-sum cash payments that aredb@se@chieving preestablished
financial objectives. These objectives are estabtishy the committee on an annual basis. The Exiefutive Officer's annual performance
compensation was based entirely on financial pevémce and was 100% dependent on total companygeshe other executive officers'
annual performance compensation was also complessigd on financial performance and was depenaetdmpany results and/or relevant
business unit results.

The percentage of base salary available for arprrédrmance compensation under the ManagementrRem@e Compensation Plan varies
according to the level of the individual's respbiigy. The Chief Executive Officer may attain 528%base pay for achieving the targeted
objective, 104% for exceeding the maximum objectaral 0% if the minimum objective is not attainkikewise, the other executive officers
may achieve 37%, 74% and 0%, respectively. In 1B8@sh Wellman's minimum objective, which was basecekarnings per share, was not
achieved. As a result, the Chief Executive Offidier not receive a payout from this plan. The Prasidg of Williams Advanced Materials In
Technical Materials, Inc. and Electronic Produdtsréceive payouts as a result of the financiafgrerance of their individual business units
as measured by operating income. All other exeestdid not receive a payout from this plan.

LONG TERM INCENTIVES

Stock Incentive Plan. The shareholder-approved H66k Incentive Plan was designed to afford then@dtee flexibility in making awards
to align Brush Wellman's long-term incentives wstiareholder interest. The Stock Incentive Planiges/the committee the ability to design
stock-based incentives for the achievement of soipegsults over multi-year periods.

In early 1998, the committee granted performancardsywith management objectives based solely ak giace appreciation for a threear
performance period from January 1, 1998 throughebdaer 31, 2000, under the Stock Incentive Plawilité participants were granted
combined awards of performance

15



restricted shares, performance shares and perfaananits, which will be earned only if the managetrabjectives are reached during the
performance period. The amount of each of theseymeance awards was established by applying aifactihe base salary for each eligible
individual. The Chief Executive Officer's 1998-208@ards give him the opportunity to earn perfornearestricted shares and performance
units equivalent to 100% of base pay in effecatary 1, 1998, based on the average stock pridamurary 27, 1998, the date of grant. The
Chief Executive Officer was granted 11,606 perfanoearestricted shares, together with one halfrhatber of performance shares.
Performance restricted shares will be forfeitethmextent the goals specified by the committeenatenet, and the performance share po
of the award will only result in the issuance odisds if performance over the three-year performaec®d exceeds target.

The other executive officers also received sinplarformance awards in accordance with the Stoodritiee Plan. Their opportunity to
receive performance restricted shares and perfarenanits for the 1998 through 2000 performanceoplerias equivalent to 45% to 70% of
base pay in effect at January 1, 1998. In additoe, half of the number of performance restricteates were also granted in the form of
performance shares.

Stock Options. Stock options are typically graraedually to executives and other selected employhese contributions and skills are
important in the long-term success of Brush Wellmidre options are granted with an exercise pricakp the market price of Brush
Wellman's stock on the day of grant and vest oyarad of up to four years and expire after tearge

In 1999, a total of 145 selected employees weredaeboptions. The overall number of option sharastgd was approximately 1.4% of tc
shares outstanding.

The committee established a range of potentiabaivards for the Chief Executive Officer and exmeuofficers based on a 1997 total
compensation study performed on behalf of BrushiMéel. The specific number of stock options grantedn executive was determined by
the committee based upon the individual's leveksponsibility, recommendations by management aasubjective judgment of the
committee of the executive's contribution to thefgrenance of the company. The number of optionsernily held by each executive was not
taken into consideration. In 1999, the committesnggrd the Chief Executive Officer a stock optiomaring 37,000 shares of Brush Wellman
common stock.

DEDUCTIBILITY OF COMPENSATION IN EXCESS OF $1 MILLI ON A YEAR

In 1993, Congress enacted Section 162(m) of therat Revenue Code of 1986, effective for tax yeagnning in 1994. This legislation
precludes a public corporation from taking a deiductor compensation in excess of $1 million pearyfor its Chief Executive Officer or any
of its four other highest-paid executive officafwever, some performance-based compensation éffisply exempt from the deduction
limit. The limitation has no immediate applicalilib Brush Wellman. However, any compensation @efifrom performance restricted shi
or performance shares awarded under the StocktimedPlan is expected to be exempt from the limitorporate tax deductions.

The foregoing report has been furnished by the @rgéion and Compensation Committee of the Boardicdctors.

William A. Madar (Chairman)
Albert C. Bersticker

Charles F. Brush, Il

David L. Burner

David H. Hoag

Joseph P. Keithley

Robert M. Mclnnes

William R. Robertson

John Sherwin, Jr.
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CUMULATIVE SHAREHOLDER RETURN AND PERFORMANCE PRESE NTATION

The following graph sets forth the cumulative shatder return on Brush Wellman common stock as @etbto the cumulative total return
of the S&P 500 Index for the five year period egdidecember 31, 1999, and a self-constructed indasgisting of Brush Wellman, Cabot
Corporation, Carpenter Technology Corp., Chasedtgs Inc., Olin Corporation, Precision Castp@uwsp. and Worthington Industries, Inc.

1)

[PERFORMANCE GRAPH]

COMPAR ISON OF FIVE YEAR TOTAL RETURN (2)
BRUSH WELLMA N INC. S&P 500 SELF-CONSTRUCTED INDEX
1994 .., 100.00 100.00 100.00
1995, 100.65 137.44 154.31
1996....cciiiiiiii 98.36 169.15 156.15
1997, 152.24 225.57 184.56
1998...ciiiiiii 113.21 290.03 142.63
1999, 112.47 351.07 136.32

(1) Brush Wellman is a leading international proetuand supplier of beryllium, beryllium containiatjoys, beryllia ceramic, engineered
material systems, precious metal and specialty @lfoducts. Most competitors are either divisionsubsidiaries of larger corporations, or
privately-held companies. Brush Wellman does riadsily into any standardized peer company listhgustomized peer group has been
developed, consisting of specialty engineered rizdségproducers that either compete directly withhdr Wellman for major portions of their
business, operate using similar production tectgietoor serve similar markets.

(2) Assumes that the value of Brush Wellman comstonk and each index was $100 on December 31, 4994hat all dividends were
reinvested.
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PENSION AND RETIREMENT BENEFITS

The Brush Wellman Inc. Pension Plan is a defingwebeplan under which Messrs. Harnett, SeelbachFreeman are currently accruing
benefits. The Technical Materials, Inc. PensiommMaa defined benefit plan under which Mr. Lubramourrently accruing benefits. The
Williams Advanced Materials Inc. Retirement Plaaidefined benefit plan under which Mr. Paschatlugently accruing benefits. The
following tables show the estimated annual penbiEmefits under the qualified pension plan as welbenefits provided under the
Supplemental Retirement Benefit Plan, to the exteaitthey supplement benefits provided under tradified pension plan, which would be

payable, without reduction for any optional formpafyment, to employees in various compensatiorsifieations upon retirement at age 65
after selected periods of service.

TABLE FOR PARTICIPANTS OF BRUSH WELLMAN INC. PENSIO N PLAN

FINAL AVERAGE YEARS OF SERVICE AT AGE 65

ANNUAL PAY s -
AT AGE 65 10 YEARS 15Y EARS 20 YEARS 25YEARS 30YEARS 35YEAR S
$150,000.......ccccvereennnne $19,075  $28, 612 $38,150 $47,687 $57,225 $66,762
200,000.......cccceevivennn. 26,218 39, 327 52,435 65,544 78,653 91,762
300,000.......cccceevivenn. 40,503 60, 755 81,007 101,259 121,510 141,762
400,000.........cccveiinennne 54,789 82, 184 109,578 136,973 164,367 191,762
500,000.........ccccveviinnns 69,075 1083, 612 138,150 172,687 207,225 241,762
600,000........ccccevvreennn. 83,361 125, 041 166,721 208,401 250,082 291,762
700,000.......cccccevirenn. 97,646 146, 469 195,293 244,116 292,939 341,762
800,000.........ccecvcvirnnns 111,932 167, 898 223,864 279,830 335,796 391,762
900,000.........ccocveviennns 126,218 189, 327 252,435 315,544 378,653 441,762

TABLE FOR PARTICIPANTS OF TECHNICAL MATERIALS, INC. PENSION PLAN

FINAL AVERAGE YEARS OF SERVICE AT AGE 65

ANNUAL PAY e

AT AGE 65 10 YE ARS 15YEARS 20 YEARS 25YEARS 30 YEARS
$150,000.......cccieiiiiiiieiiiees $19,1 54 $28,731 $38,308 $47,884 $57,461
200,000.......ccccciiiiiiiiiiiiies 25,5 38 38,308 51,077 63,846 76,615
300,000.......ccccciiiiiiiiiiniiis 38,3 08 57,461 76,615 95,769 114,923
400,000........cccuemieiiiiiiie, 51,0 77 76,615 102,153 127,692 153,230

TABLE FOR PARTICIPANTS OF WILLIAMS ADVANCED MATERIA LS INC. RETIREMENT PLAN

FINAL AVERAGE YEARS OF SERVICE AT AGE 65

ANNUAL PAY e -
AT AGE 65 10 YEARS 15Y EARS 20 YEARS 25YEARS 30YEARS 35YEAR S
$150,000.......ccccvvreennnne $20,160  $30, 240 $40,320 $50,400 $60,480 $70,560
200,000.........cceveviennns 27,660 41, 490 55,320 69,150 82,980 96,810
300,000.......cccceerivinnn. 42,660 63, 990 85,320 106,650 127,980 149,310
400,000........ccceveiiinnnn 57,660 86, 490 115,320 144,150 172,980 201,810

The compensation covered by the respective qualfension plan and the Supplemental Retirementfétan is regular base salary, sales
commissions and various other performance compensdthe compensation covered by these plans isahe as the amounts shown in the
salary, bonus and other amounts of the LTIP Paymltsnns of the Summary Compensation Table on p8g&nder the Brush Wellman |i
Pension Plan and the Technical Materials, Inc. iBarRlan, "Final Average Annual Pay at Age 65"aséd on an employee's highest
compensation for any five consecutive calendarsyeemployment. Under the Williams Advanced Matisrinc. Retirement Plan, "Final

Average Annual Pay at Age 65" is based on an emaglsyhighest compensation for any five consec@eember 1st through August 31(st)
computation periods during the last ten years gilegment. Credited years of service for
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pension benefit purposes for Harnett, Lubrano, frakcSeelbach and Freeman is 7, 11, 1, and 7ecéisply. Mr. Harnett, through the
Supplemental Retirement Benefit Plan, which addgelbts to Mr. Harnett's service, has 22 yearsmwicefor pension benefit purposes. The
amounts shown in the above tables are computeldeobasis of a straight-life annuity for the emplggdife only. The benefits shown in the
Brush Wellman pension plan table are subject tagtans, in the case of Mr. Harnett, for pensiondditss from previous employers.

EMPLOYMENT AGREEMENTS

We have entered into employment agreements witlhwsisenior executives, including all of the exeaubfficers named in the Summary
Compensation Table on page 13. These agreemenis@ilienefits to the senior executives in the etlegrte is a "change in control” of Brt
Wellman. The material aspects of the employmergagents are summarized below.

In the event of a change in control, each of Me$3aschall and Lubrano will, if still an employeemain employed in substantially his
position for at least three years and each exexutiver than Messrs. Paschal and Lubrano wiltjlifasn employee, remain employed in
substantially his position for four years. In eaelse, the executive's employment may be termirestdibr upon the first to occur of the death
of the executive or his reaching age 65. Duringpeod, he will;

-- receive an annual amount at least equal todigsysrate in effect at the beginning of this pdray, if higher, his salary rate at any time
during the two full calendar years immediately efthe change in control;

-- receive the highest incentive compensation aweedived by him in any of the prior three yearsj a

-- continue to participate in all of our benefiaips in which he was participating and to receiveetquisites and other benefits that were
available to him at the time of the change in aantithout reduction in the level of benefits recsd.

After a change in control, the executive may beteated by us for "cause." If he is terminated withcause, or if he voluntarily terminates
his employment for any of the specified reasonsrilesd below, he will be entitled to receive a lusym payment equal to the present value
of the remaining salary and incentive compensatiahwould otherwise have been paid to him. Brugiian is obligated to secure these
payments through a trust to be funded at or padh¢ time of any change in control. The executwlealso be entitled to the continuation of
benefits and perquisites. The agreements includeedures intended to provide that none of the fanegwill constitute "parachute
payments" under Section 280G of the Internal Reggdade. In general, tax penalties would be impasethe executive and Brush Wellman
if any of the foregoing were determined to constifparachute payments. The agreements for Messssh&l and Lubrano contain
comparable provisions that limit payments to eddimem to two times their average taxable incomeafperiod of five years.

The executive may terminate his employment withsBrwellman and still be entitled to receive themeants specified above in the event of:

-- his good faith determination that, due to changemimstances significantly affecting his positieith Brush Wellman, he is unable to c¢
out his duties and responsibilities;

-- any reduction in compensation or any substargi@liction in position; or

-- any requirement that he have as his princip@efiny place more than 50 miles from his printipaidence at the time of the change in
control.

If the executive is terminated without cause, ah& executive terminates his employment for anghefreasons specified above, he is, in
general, obligated to use reasonable efforts tk geer comparable employment for a period of twarg or, if less, the balance of the period
of his employment following a change in control. id@lso generally obligated to pay Brush Wellm&e5of all employment income from
other employers earned by him during that timeiarsiibject for the same time to specified proloioisi on competition.
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Brush Wellman is obligated to pay all attorneysl aglated fees and expenses incurred by an exeasiwa result of Brush Wellman's failure
to perform its obligations under his agreementsoa aesult of specified challenges to the validitgnforceability of, or the executive's
performance under, his agreement. This obligatiddrosh Wellman must be secured by insurance the8oard of Directors otherwise
determines.

Mr. Seelbach, whose employment with Brush Wellmammenced on July 1, 1998, is eligible for a sepangtackage if, other than in
connection with a change in control, he is tern@dawithout cause or if he voluntarily terminates @mployment within five years of
employment with Brush Wellman for any of the spedfreasons set forth above applicable to othéoserecutives. In addition, if Mr.
Seelbach is not nominated to at least PresidenCaief Operating Officer within three years of fufi time employment with Brush
Wellman, Mr. Seelbach is eligible for the sepamap@ackage. Mr. Seelbach's separation package exlagayment equal to one year base
salary at the higher of the rate at the time ofs&jion and any prior base salary rate and incladesnuation of benefits. It also includes a
payment equal to 50% of the prior year's incentepensation, if the separation occurs duringitisedix months of the year, and 100% if
the separation occurs during the second six manfttiee year. In addition, Brush Wellman is oblighte maintain each element of Mr.
Seelbach's base salary at a level equal to attleasecond highest level in Brush Wellman or, whmgarformance factors are involved, will
have a reasonable probability of being at leassdwm®nd highest level in the company.

It has not been determined to what extent the atiigs under the employment agreements of Bruslinveialwill become obligations of
Brush Engineered Materials, as opposed to or iitiaddo Brush Wellman, following the reorganizatio

2. REORGANIZATION

If a shareholder of record returns a signed proxthé enclosed form, the shares represented hyyrdixées will be voted for the reorganizati
described in this document, unless you instruatmtise. Your Board of Directors has approved araptetl a merger agreement, a copy of
which is attached as Annex A and incorporatedisdiocument by reference. Consummation of the menge the related transactions
contemplated by the merger agreement will resudt mew holding company structure in which BrushiBegred Materials will become the
publicly held parent of Brush Wellman. The consal@t! financial condition of Brush Engineered Matisrimmediately after the merger will
be the same as ours immediately prior to the meBg® "Financial Statements" on page 27.

REASONS FOR THE REORGANIZATION

Brush Wellman currently operates two primary busees: the Metal Systems Group and the Microeleicsddroup. The Metal Systems
Group is comprised of Alloy Products, Beryllium Bugts and Engineered Materials Systems and incloalesholly-owned subsidiary
Technical Materials. The second business segmeim islicroelectronics Group, which is comprisedetédctronic Products (formerly
Ceramic Products) and two wholly-owned subsidiah®#liams Advanced Materials and Circuit Procegsirechnology, Inc. The following
diagram shows conceptually our corporate strudiefere the reorganization and the type of strudtuaé may evolve after the reorganizati

BEFORE THE REORGANIZATION AFTER THE REORGANIZATION
BRUSH WELLMAN INC. BRUSH ENGINEERED MATERIALS INC.
Williams Advanced  Technical Foreign and Brush Brush Williams  Technic al  Other
Materials Inc. Materials, Other Wellman Inc. Wellman Advanced Materia Is, Operations
Inc. Operations International Materials  Inc.

Inc.

We believe that our proposed reorganization wilitin a more efficient corporate structure antl provide added flexibility for our future
operations:
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- Organizing Our Corporate Structure to Match Opefating Structure. Once Brush Engineered Matebiet®mes the sole shareholder of
Brush Wellman, we expect to reorganize our divialand subsidiary operations so that our formabaate structure conforms to the way
we currently and plan to manage our operationsmég also be able to more readily separate somegearent functions and costs that are
appropriately limited to one operation or anoth®&e believe the legal and functional separatiorhesé operations will facilitate management
and operational efficiency.

- Separating the Risks of Our Individual Businedsas Each Other. Our current structure includesrafing divisions within Brush

Wellman, our corporate parent, which means thatlveot have legal separation between many of osinbeses. Forming a new holding
company is an important first step in legally sepiag our businesses. We believe that maintainimgstablishing separate corporations will
segregate the actual or perceived financial, lagdloperating risks of individual business unitsrfrthe risks associated with other business
units. As an example, our international operatiosnge risks associated with operations in foreigmtides, such as currency, employment
and governmental differences, that are differemmfrisks associated with domestic companies. Weipate separating our international
marketing operations from our domestic operatidimés structure will also permit us to separatelibisinesses within our Microelectronic
Group from those of our Metal Systems Group, winatie different risks. The legal and functional sapan of these operations serves our
strategy of attempting to limit the effects of war$ financial and legal risks associated with ew#nt claims, such as product liability actions
or environmental claims, to our businesses thatritfeese claims.

- Positioning Our Separate Operations for Growtith @ther Opportunities. We anticipate that the ranization of our formal corporate
structure to match geographic and product linestbvis will give our domestic and international Imgsises more flexibility to capture the
benefits of their individual growth opportunitidor example, we anticipate that the new structyesreating separate entities and by
reducing the risks of our separate businesses,dlmimore attractive than our existing structurepfitential joint ventures, strategic allian
or other business partnerships. We also believeotitanew corporate structure will be better sufeadpotential acquisitions or dispositions
and for financing acquisitions or other growth opipoities. We believe that the proposed structsieoisistent with our strategic emphasi:
growth and provides our operations with the flelitipnecessary to take advantage of the opporemitreated by the rapid growth of the
worldwide markets we serve.

We are currently assessing the final structureuofoperations following the reorganization. Ourlgsia will be affected by a variety of tax,
accounting and legal considerations. We anticiprati@l phases of the reorganization, such astiesfer of Williams Advanced Materials
and Technical Materials, will occur shortly aftheteffective time of the merger. Other steps witur later in this or other fiscal years.

DESCRIPTION OF THE MERGER

The following discussion summarizes the materiahgeof the merger agreement set forth in Annexuks®ant to the agreement, Brush
Merger Co. will merge into Brush Wellman. Brush Wen will be the surviving corporation, but will teme a wholly-owned subsidiary of
Brush Engineered Materials. After the merger, Bt iman will continue to do business under itsspré name and initially will have the
rights, benefits, obligations and liabilities tlat had prior to the merger. As a result of the raerBrush Engineered Materials will be the
sole shareholder of Brush Wellman, and the prestesrteholders of Brush Wellman will become the di@ders of Brush Engineered
Materials.

At the present time, 100 shares of Brush Enginekla@rials are issued and outstanding, all of whiehheld by Brush Wellman. Presently,
100 shares of Brush Merger Co. are issued andamdlisig, all of which are held by Brush Engineereatdfials. The merger agreement
provides that, after satisfaction or waiver ofahditions under the merger agreement, Brush Waellamal Brush Merger Co. will file the
appropriate certificate with the Secretary of Stdt®hio, and as a result, Brush Merger Co. wilhierged into Brush Wellman. In the
merger, each share of Brush Wellman common statletsand outstanding at

21



the effective time of the merger, other than thoslel by persons exercising statutory dissenteyistsj will be converted into one share of
Brush Engineered Materials common stock, and BErgineered Materials will become the sole sharedraddl Brush Wellman. The 100
shares of Brush Engineered Materials outstandiiay f the effective time of the merger will be cated. As of March 6, 2000, there were
16,332,758 shares of Brush Wellman common stoclkeéand outstanding, and 6,193,045 shares of Bikiedlman common stock were held
in treasury. After the merger, there will be 16,358 shares of Brush Engineered Materials comnmmrksssued and outstanding if no
holders of common shares exercise statutory dissemights.

Pursuant to the Ohio General Corporation Law angsBiWellman's articles of incorporation, the appt@f the reorganization requires the
affirmative vote of the holders of at least a mijoof the outstanding common stock, voting asass! As of March 6, 2000, directors and
executive officers of Brush Wellman owned and warttled to vote approximately 386,527 shares afsBrwWellman common stock, which
represented approximately 2.38% of the sharesamdstg on that date. Each Brush Wellman directdreaecutive officer has indicated his
present intention to vote for the reorganization.

Your approval of the reorganization will also cénge your approval of:

-- the amended and restated articles of incorpmratnd the amended and restated code of regulatidsish Engineered Materials, each of
which will be in effect upon consummation of therges;

-- the conversion of outstanding stock options @glats for Brush Wellman common stock into optiangights to purchase or receive Brush
Engineered Materials common stock; and

-- all amendments to all of the foregoing deemeut@priate by our Board of Directors and the Bodr®ioectors of Brush Engineered
Materials to effect the reorganization.

After the merger, Brush Engineered Materials wolhsider other corporate restructurings involvisgsiibsidiaries. Although the exact nature
of these transactions requires further planningraay necessitate the approval of Brush Wellmanddes, the goal would be to eventually
move to a corporate structure similar to the stmecobtained in the post-reorganization diagransgme=d above, with operating subsidiaries
for various businesses positioned below Brush Eegied Materials.

EXCHANGE OF CERTIFICATES

If the reorganization is approved, your sharesrofsB Wellman common stock will automatically cortvato Brush Engineered Materials
common stock. You should retain your certificamsshares of Brush Wellman common stock becausetbertificates would then represent
Brush Engineered Materials common stock. While gounot need to exchange your share certificatésviolg the merger, you will be
permitted to do so if you wish. Please contact@omporate Secretary for further information. Seeh8¢ You Can Find More Information”
on page 32.

At the effective time of the merger, holders oftifieates representing shares of Brush Wellman comstock will cease to have any rights,
other than dissenter's rights, with respect testiaes. Each certificate will be deemed for alpooaite purposes to evidence the Brush
Engineered Materials common stock into which theres have been converted. Our stock transfer heibkdse closed at the close of busin
on the business day immediately preceding the tefletime of the merger, and the holders of recufrdhares of Brush Wellman common
stock will become holders of Brush Engineered Maleicommon stock as provided in the merger agraéme

CAPITALIZATION OF BRUSH ENGINEERED MATERIALS

At the present time, Brush Engineered MaterialsGtg800,000 authorized shares of common stock @@DH00 authorized shares of
preferred stock, 100 shares of common stock of whave been issued and are outstanding. Thesauwditsy shares will be canceled and
extinguished in the merger so that the only outiitapnBrush Engineered Materials common stock vélthtose you and other Brush Wellman
shareholders receive in the merger.
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The 60,000,000 shares of Brush Engineered Mater@atsmon stock authorized represent a number oéstihat is greater than that number
required in order to effect the merger, but thahessame number as authorized for Brush Wellmamuoon stock. The Board of Directors of
Brush Wellman believes that it is still desiraldenave 60,000,000 authorized shares of Brush EaggdeMaterials common stock so that
shares in sufficient number may be issued in tharéuwithout further action by shareholders, ex@piay be required by applicable laws or
regulatory rules, to facilitate future stock diudks, stock splits and similar transactions, as agfuture financings or acquisitions and for
other purposes. Although there currently are napta issue such additional shares, except undekr@85 Stock Incentive Plan, as amended,
it is possible that, from time to time, Brush Erggned Materials may consider transactions invol#irggissuance or reservation of additional
shares.

All Brush Engineered Materials common stock issinetthe merger will be validly issued, fully paiddanonassessable. As of March 6, 2000,
the number of record holders of Brush Wellman commstock was 2,310.

EMPLOYEE BENEFIT PLANS

Except as described below with respect to stocletitsnall of our employee benefit and welfare glamhich include our medical plans and
pension plans, are expected to continue substigniiathanged and benefits under these plans arexpetted to be substantially affected by
the merger. We expect that substantially all of@ans providing stock benefits will continue ifdest after the merger, adjusted to reflect
Brush Engineered Materials common stock as th&sssaable instead of Brush Wellman common stocksB Wellman, Brush Engineered
Materials and our subsidiaries, however, resergeitiht to modify any employee benefit or welfaterp Some employees of Brush Wellman
may become employees of Brush Engineered Mateaats Brush Engineered Materials may become a spofsome of Brush Wellman's
employee benefit and welfare plans.

CONDITIONS TO CONSUMMATION OF THE MERGER
Consummation of the merger is subject to variouslitions that must be satisfied or waived priotite merger. These conditions include:
-- receipt of the requisite approval of our shatdérs;

-- receipt of satisfactory opinions of counsel wiglsect to various federal and Ohio income tax mgtées described under "Federal and (
Income Tax Consequences of the Merger" on page 25;

-- entitlement of no more than 10% of Brush Wellncammon stock to assert statutory dissenters's;gtmd

-- the shares of Brush Engineered Materials comstock having been approved for listing on the NewkyStock Exchange, subject to
official notice of issuance.

Brush Wellman can provide no assurance that al@tonditions precedent to the merger will besfiatl or waived. Brush Wellman cannot
at this point determine whether it would resolfmibxies in the event that it decides to waive afhe items listed above. This decision wo
depend upon the facts and circumstances leadiBgugh Wellman's decision to complete the mergernvamether Brush Wellman believes
there has been a material change in the termsoh#rger and its effect on Brush Wellman's shadsusl In making its determination, Brush
Wellman would consider, among other factors, tlasoas for the waiver, the effect of the waivertmterms of the merger and the prospects
for the reorganization.

If Brush Wellman determines that a waiver of a ¢ad would materially and adversely change thespezts for the reorganization or the
terms of the merger including the expected qualiftm of the merger as a tax-free transaction utigeinternal Revenue Code, it will
resolicit proxies.

Except for the filing of a Certificate of Mergertithe Secretary of State of Ohio, no federal atestegulatory requirements must be
complied with or approvals obtained for the consatiom of the merger. It is anticipated that the geemwill be consummated as soon as
practicable after the conditions to the
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consummation of the merger are satisfied, or atex Hate that is, in the judgment of your Boar@®iwéctors, in the best interests of the
shareholders or Brush Wellman.

AMENDMENTS, DEFERRAL OR ABANDONMENT OF MERGER AGREE MENT

The merger agreement provides that Brush Enginddegdrials, Brush Merger Co. and Brush Wellmanphytual consent of their respective
Boards of Directors, may amend, modify or supplentlee merger agreement in writing, before or adigproval by you, provided that any
amendment does not affect the rights of the resmeshareholders of the three companies in a mahaers materially adverse to the
shareholders in the judgment of the respective @oaf Directors. In addition, the agreement prositteat, notwithstanding adoption and
approval of the agreement by you, your Board oéEtiors may defer consummation of the merger oritetta the agreement or abandon the
merger if your Board of Directors determines thatould be in the best interests of the shareheldethe company.

FACTORS AFFECTING THE CONSUMMATION OF THE REORGANIZ ATION

Our plans to accomplish the reorganization andrtteznal follow-on reorganizations may be affedbgda variety of factors. These factors
include the strength of the domestic and intermationarkets, our financial position, operating éastand general economic conditions. As
described above, we may defer, terminate or abatidgomerger if your Board of Directors determirtest it would be in the best interests of
the shareholders or the company in light of thesbather factors.

POST-REORGANIZATION BOARD OF DIRECTORS
AND MANAGEMENT OF BRUSH ENGINEERED MATERIALS

After the reorganization, the Board of DirectorsBofish Engineered Materials will consist of the egmrsons who are identified as current
directors or have been nominated for election gectbirs of Brush Wellman in this document and wdlhtinue to be a classified board, with
the terms of the directors of Brush Engineered Kateending when they would have ended if they ¢t@atinued to serve as directors of
Brush Wellman. See "1. Election of Directors" abowepage 5. The Board of Directors of Brush EngieedViaterials will have the same
committees as the Board of Directors of Brush WatitrFollowing the reorganization, Brush Enginedviederials' executive offices will be
located at the same address as Brush Wellmanasnt@xecutive offices. It is anticipated that mershs the committees of the Board of
Directors of Brush Engineered Materials will befaltows:

-- Audit Committee -- Dr. Charles F. Brush, IIl, @d L. Burner, William P. Madar, William R. Robedis and John Sherwin, Jr.;

-- Governance Committee -- Albert C. BerstickeryidaH. Hoag, Joseph P.

Keithley and William P. Madar; and

-- Organization and Compensation Committee -- Al@eBersticker, Dr.
Charles F. Brush, lll, David L. Burner, David H. &5 Joseph P. Keithley, William P. Madar, WilliamMRobertson and John Sherwin, Jr.

It is anticipated that, after the merger, the etgewfficers of Brush Engineered Materials will &g follows:

Gordon D. Harnett Chairman, President and Chief Executive Officer

John D. Grampa Vice President - Financ e and Chief Financial Officer
Daniel A. Skoch Vice President - Admini stration and Human Resources
Michael C. Hasychak Vice President, Secreta ry and Treasurer

William R. Seelbach President - Alloy Produ cts

24



Other senior positions within the new holding compatructure will be as follows:

John J. Pallam Vice President and Gene ral Counsel

James P. Marrotte Corporate Controller

William M. Christoff Assistant Treasurer - T axes and Assistant Secretary
Gary W. Schiavoni Assistant Treasurer

INITIAL FUNDING OF BRUSH ENGINEERED MATERIALS

Brush Engineered Materials is not expected to lmmyesignificant direct expenses. Future dividendisb& paid by Brush Engineered
Materials rather than Brush Wellman. Brush Engiedéviaterials' ability to pay future dividends wikk dependent on the ability of its varic
subsidiaries to make cash distributions to Brusgifi@ered Materials and initially will be substatifidghe same as the current capacity of
Brush Wellman to pay dividends.

FEDERAL AND OHIO INCOME TAX CONSEQUENCES OF THE MER GER

The following discussion is a summary of the maiddnited States federal and Ohio state incomed@msequences of the merger to a
shareholder that holds shares of Brush Wellman comstock as a capital asset at the effective tihteeomerger. The discussion is based on
laws, regulations, rulings and decisions in effecthe date of this document, all of which are sobjo change, possibly with retroactive
effect, and to differing interpretations. This dission does not address all aspects of UnitedsStadieral and Ohio state taxation that may be
relevant to particular shareholders in light ofitheersonal circumstances or to shareholders sutgjespecial treatment under the Internal
Revenue Code, including:

-- banks;

-- tax-exempt entities;

-- insurance companies;

-- dealers in securities or foreign currency;

-- shareholders who received their shares throbiglexercise of employee stock options or otheragseompensation;
-- shareholders who are not United States persons;

-- shareholders who hold shares as a part of achetigddle or conversion transaction.

In addition, the discussion does not address argl lar foreign tax consequences of the merger.

Shareholders are urged to consult their tax advistith respect to the particular tax consequentéseomerger to them.
TAX OPINION

In the opinion of Jones, Day, Reavis & Pogue, celittsBrush Wellman, subject to the consideratidescribed below, the merger will be a
tax-free transaction under the Internal RevenueeCddnes, Day, Reavis & Pogue's opinion is sultjecarious assumptions, limitations and
qualifications. The opinion is based on currentddlat may change, possibly with retroactive efficissuing its opinion, Jones, Day, Re:
& Pogue relied on various representations maderbgtiBWellman and its management. A copy of theiopirs filed as an exhibit to Brush
Engineered Materials' S-4 Registration Stateméad fivith the Securities and Exchange Commissiomto€h this document forms a part.

Opinions of counsel are not binding on the InteR@Venue Service or the Ohio Department of Taxaimhdo not preclude the Internal
Revenue Service or the Ohio Department of Taxdtimm adopting contrary positions. In addition, ifyaof the representations or
assumptions are inconsistent with the actual féletsUnited States federal and Ohio state incomedasequences of the merger could be
significantly and adversely affected.
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FEDERAL TAX CONSEQUENCES OF THE MERGER

In accordance with the conclusion of Jones, Dagvige& Pogue's opinion that the merger will bexaftae transaction under the Internal
Revenue Code, subject to the considerations descabove under "Tax Opinion," if the merger is iearout in accordance with the terms of
the agreement and if, in the merger, all of theeshaf Brush Wellman common stock that an individinareholder owns are converted so
into shares of Brush Engineered Materials commockst

-- no gain or loss will be recognized by a holdeBaush Wellman common stock as a result of thegmer

-- the aggregate tax basis of the shares of BrugfnEered Materials common stock received soleBxichange for shares of Brush Wellman
common stock in the merger will be the same asiggeegate tax basis of the shares of Brush Weltnarmon stock surrendered for Brush
Engineered Materials shares in the merger; and

-- the holding period for shares of Brush Enginddviaterials common stock received solely in exclegiog shares of Brush Wellman
common stock in the merger will include the holdpegiod of the shares of Brush Wellman common starkendered for Brush Engineered
Materials shares in the merger.

OHIO INCOME TAX CONSEQUENCES OF THE MERGER

If all of the shares of Brush Wellman common sttiekt an individual shareholder owned prior to trerger are converted solely into shares
of Brush Engineered Materials common stock in tleegar, Jones, Day, Reavis & Pogue has advised B¥gdlman that the Ohio income t
consequences of the merger to the shareholdebeavithe same as the federal income tax consequdasesbed above.

TAX CONSEQUENCES OF THE EXERCISE OF STATUTORY DISSENTERS' RIGHTS

If a shareholder dissents with respect to all efshareholder's shares of Brush Wellman commoik stodt every entity or person who is
related to such shareholder under the rules oi@e81.8 of the Internal Revenue Code dissents keipect to all of their shares of Brush
Wellman common stock, the merger will be treated &sale or exchange" of the shares of Brush Wellotanmon stock, and the proceeds
will be long-term capital gain or loss if the shHasller held the shares for more than 12 monthgradttively, if a shareholder dissents with
respect to less than all of the shareholder's stadrBrush Wellman common stock or if a sharehotlissents with respect to all of the
shareholder's shares of Brush Wellman common stodkan entity or person who is related to the $twdder under the rules of Section 318
of the Internal Revenue Code dissents with respeatne of or less than all of their shares of Briellman common stock, the merger will
be treated as either a "dividend" or a "sale oharge," and the shareholder should consult a teis@dregarding the federal and state inc
tax consequences of the merger.

BACKUP WITHHOLDING

If a shareholder exercises statutory dissenteistsj so that the merger represents a taxablearios with respect to the shareholder, the
shareholder may also be subject to backup withhgldt the rate of 31% on the amount of any cadttileashareholder receives as a result of
exercising dissenters' rights in the merger. Gélyetzackup withholding applies only when a taxpafgls to furnish a proper taxpayer
identification number or certify, under penaltiéperjury, that the shareholder is not subjectdaokup withholding.
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FINANCIAL STATEMENTS

Our Annual Report on Form 10-K for the fiscal yeaded December 31, 1999 incorporates by referérec€ansolidated Balance Sheets of
us and our subsidiaries at December 31, 1999 a98 48d the Consolidated Statements of Income, Qidased Statements of Shareholders'
Equity and Consolidated Statements of Cash Flows @nd our subsidiaries for the fiscal years emstember 31, 1999, 1998 and 1997
the notes thereto. It also contains the finand&tksnent schedule for the years ended 1999, 1998%0V. These financial statements,
schedule and notes are incorporated in this docubyereference.

No pro forma consolidated financial statements iofsB Engineered Materials and its subsidiaries idiately following the consummation
the merger are included in this document becawesewlould not reflect a material change from oursasidated financial statements
immediately prior to the consummation of the merdjer consolidated historical financial statemeoisBrush Engineered Materials and its
subsidiaries are included because it has not cormadeoperations and has nominal assets and liabiliti

PRICE RANGE OF BRUSH WELLMAN COMMON STOCK; DIVIDEND S

The following table sets forth the high and lowesaprices for Brush Wellman common stock as refddnjethe New York Stock Exchange
for each calendar quarter during 1998 and 199%@mal portion of 2000.

COMMON STOCK
---------------- DIVIDENDS PAID

1998 HIGH LOW PER SHARE
First QUarter.......cocovvvevveeviieeieeeeees $28.50 $22.94 $0.12
Second QUANer.....cccveeeeeveveieiiiieeeeee 29.69 19.13 0.12
Third QUarter.....ccccovevevviie e 22.75 1381 0.12
Fourth Quarter.......cccovcvvevveeeeieeeeeeeiees 17.49 11.94 0.12
1999

First Quarter......ccoooeevvvvieeeeciieeeeeeeeee $18.19 $13.94 $0.12
Second QUANEr......coeveeeeeeeieieiiciiiieeeeee 18.69 13.19 0.12
Third Quarner.......ccoooccviciieeeeees 18.25 14.69 0.12
Fourth Quarter.......cccovcvveevenveneeeeeeneeee 16.81 13.13 0.12
2000

First Quarter (through March 28, 2000)............. ... $18.06 $14.94 $0.12

The last reported sale price of Brush Wellman comistock as reported by the New York Stock Exchangéanuary 31, 2000, the date
immediately prior to the public announcement of in@posed merger, was $16.00 per share. The |astteel sale price of Brush Wellman
common stock as reported by the New York Stock Brgle on March 28, 2000, the most recent practia#dtke prior to the printing of this
document, was $17.75 per share.

We expect that Brush Engineered Materials will bie anitially to at least maintain dividends at4® per share annual rate, the rate presently
paid by us. The foregoing is a forward-looking stagnt that is subject to a variety of factors thay materially affect actual results. Brush
Engineered Materials has not declared any castetids and the payment of any cash dividends byhBfagineered Materials will be a
business decision of the Board of Directors of Brisgineered Materials from time to time followitige merger based upon the results of
operations and financial condition of Brush EngneeeMaterials and its subsidiaries, including ue any other business considerations that
the Board of Directors of Brush Engineered Mater@insiders relevant.

LISTING; BRUSH ENGINEERED MATERIALS COMMON STOCK TR ADING MARKET

The Brush Engineered Materials common stock wilfrbely transferable. It is expected that the Brisgineered Materials common stock
will be listed on the New York Stock Exchange. Altigh there can be
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no assurance that the New York Stock Exchangeawdept the shares for trading, it is a conditiothteomerger that they be accepted.
DISSENTERS' RIGHTS

Shareholders who so desire are entitled to refiefissenting shareholders under Ohio Revised Cedto® 1701.85. A shareholder will be
entitled to this relief, however, only if the shiandder complies strictly with all of the procedueadd other requirements of Section 1701.85.
The following summary is not a complete stateménih@ method of compliance with Section 1701.85 msnglualified in its entirety by
reference to the copy of Section 1701.85 and Sedff®1.84 attached to this document as Annex Ridhet701.84 is referenced in Section
1701.85.

A shareholder who wishes to perfect rights as setiing shareholder in the event the merger iscaepl.

-- must have been a record holder of Brush Wellommmon stock as to which that shareholder seeief ogl the record date for the Brush
Wellman annual shareholders' meeting;

-- must not have voted the shareholder's sharBsush Wellman common stock in favor of the adoptibthe merger agreement; and

-- must deliver to Brush Wellman, not later than tiays after the annual meeting, a written demang@dyment of the fair cash value of the
shares of Brush Wellman common stock as to whiahghareholder seeks relief. The written demand state the shareholder's name,
address, number of shares of Brush Wellman comnuomk &s to which that shareholder seeks relieftaacamount claimed as the fair cash
value of those shares of stock.

A vote against the adoption of the merger agreemvéhnot satisfy the requirement of a written derddor payment. Any written demand for
payment should be mailed or delivered to:

Brush Wellman Inc. 17876 St. Clair Avenue Clevelatio 44110 Attn: Corporate Secretary

Because the written demand must be delivered tetBWellman within the ten-day period following thenual meeting, it is recommended,
although not required, that a shareholder usingrtaigs should use certified or registered mailjmeteceipt requested, to confirm that the
shareholder has made a timely delivery. This docurmed accompanying notice of the annual meetitigcanstitute the only notice of the
adoption of the merger agreement.

If Brush Wellman sends the dissenting sharehoklitehe address specified in the demand, a reqoiettd certificate(s) representing the
shareholder's shares, the dissenting shareholdgrdealiver the certificate(s) to Brush Wellman withh5 days of the sending of Brush
Wellman's request. Brush Wellman may endorse th#icate(s) with a legend to the effect that theusholder has demanded fair cash value
of the shares represented by the certificate(slureao deliver the certificate(s) within 15 daykthe request terminates the shareholder's
rights as a dissenting shareholder. Brush Wellmast motify the shareholder of its election to terate the shareholder's rights as a
dissenting shareholder within 20 days after thedagf the 15 day period.

Unless the dissenting shareholder and Brush Wellagage on the fair cash value per share of Brusln¥de common stock, the shareholder
must, within three months after the service ofwhigten demand by the shareholder, file a petitiothe Court of Common Pleas of Cuyah
County, Ohio. If the court finds that the sharelolid entitled to be paid the fair cash value afdBrWellman common stock, the court may
appoint one or more appraisers to receive evidandgo recommend a decision on the amount of thedah value. Fair cash value:

-- will be determined as of the day prior to th@aal meeting;
-- will be the amount a willing seller and willinguyer would accept or pay with neither being uratenpulsion to sell or buy;
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-- will not exceed the amount specified in the shaider's written demand; and
-- will exclude any appreciation or depreciatiommarket value resulting from the merger.

The court will make a finding as to the fair castiue of a share of Brush Wellman common stock ander judgment against Brush
Wellman for its payment with interest at a rate &mdh a date the court considers equitable. Thesaafsproceedings shall be assessed or
apportioned as the court considers equitable.

The rights of any dissenting shareholder will taraté if:
-- the dissenting shareholder has not complied &ébtion 1701.85, unless Brush Wellman, by its BadrDirectors, waives the failure;

-- Brush Wellman abandons or is finally enjoinegoevented from carrying out, or the shareholdéBrash Wellman rescind their adoption
of, the merger agreement;

-- the dissenting shareholder withdraws his ontréiten demand, with the consent of Brush Wellntanits Board of Directors; or

-- Brush Wellman and the dissenting shareholdee mmt agreed upon the fair cash value per shaeush Wellman common stock and
neither has timely filed or joined in a petitiondn appropriate court for a determination of thedash value of Brush Wellman common
stock.

For a discussion of the tax consequences to alsblder who exercises dissenters' rights, see "Bédad Ohio Income Tax Consequences”
on page 25.

Because a proxy card that does not contain votisglictions will be voted for adoption of the marggreement, a shareholder who wishe
exercise dissenters' rights must either:

-- not sign and return his or her proxy card; or

-- if the shareholder signs and returns the shadehe proxy card, check the appropriate box orptieay card to either vote against or to
abstain from voting on the adoption of the merggeament.

Under the terms of Brush Wellman Inc. Savings ane$tment Plan, participants do not have the tmhistruct the Trustee to exercise
dissenters' rights with respect to the sharesattable to their accounts.

DESCRIPTION OF BRUSH ENGINEERED MATERIALS COMMON ST OCK

Upon consummation of the merger, the outstandiageshof Brush Wellman common stock, other thaneshaith respect to which the hols
has asserted statutory dissenters' rights, witldmeverted into outstanding shares of Brush Engatkedtaterials common stock. Except with
respect to the elimination of par value for shafesommon stock, Brush Engineered Materials comstook will have the same rights and
characteristics as Brush Wellman common stock.rigtes of holders of Brush Wellman common stockgwmeerned by Ohio law and the
articles of incorporation and the code of regulatiof Brush Wellman. Following the merger, the tigbf the holders of Brush Engineered
Materials common stock also will be governed byddhiv, and by Brush Engineered Materials' artioeimcorporation and Brush
Engineered Materials' code of regulations. Copfah@Brush Engineered Materials' articles of ipayation and code of regulations are
attached hereto as Annex B and Annex C, respegtiVée expect that Brush Engineered Materials witke into a Rights Agreement
substantially similar to Brush Wellman's existingfiRs Agreement. For your convenience, a summatiieproposed Brush Engineered
Materials Rights Agreement is contained in Annex G.

Brush Engineered Materials' articles of incorpanatiliffer from Brush Wellman's articles of incorption. In particular,

-- Ohio law has recently been changed to elimittaaequirement of a "purpose” clause in a corpmrat articles of incorporation. Brush
Engineered Materials' articles of incorporationndb contain a purpose clause. Under Ohio law,rfesins Brush Engineered Materials may
engage in any activity that does not require speetulatory powers;
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-- Ohio law has recently expanded the power ofatiines to fix the terms of shares of stock from snel classes or series of classes. Brush
Engineered Materials' articles of incorporationmpiéiits Board of Directors to fix all of the termiscluding voting power, of unissued shares
of its preferred stock;

-- Brush Engineered Materials has more authoribages of common stock.
See "Capitalization of Brush Engineered Materials'page 22;

-- Brush Engineered Materials common stock hasamosglue; and

-- Brush Engineered Materials' articles of incogimm permit amendments to the articles of incaxfion by its Board of Directors to the
extent permitted by Ohio law.

Except as otherwise described above, Brush Engidédaterials' articles of incorporation are idealtio all material respects to Brush
Wellman's articles of incorporation.

Brush Engineered Materials' code of regulationfedsffrom Brush Wellman's code of regulations. antigular, Brush Engineered Materials'
code of regulations:

-- contains procedures regulating director nomaretiand vacancies;

-- contains procedures regulating shareholder malsand the conduct of shareholder meetings;

-- permits the dissemination of electronic notiteeshareholders;

-- provides flexibility in scheduling annual shaotder meetings; and

-- in accordance with recent changes in Ohio laamits the Board of Directors to create commitifethe board with as few as one member.

Except as otherwise described above, the Brusmeaggd Materials' code of regulations is identicalll material respects to Brush
Wellman's code of regulations.

DESCRIPTION OF BRUSH ENGINEERED MATERIALS PREFERRED STOCK

Brush Engineered Materials' articles of incorpamatauthorize 5,000,000 shares of preferred stookshvires of preferred stock are currently
issued and outstanding.

Brush Engineered Materials' Board of Directorsndieto create a series of preferred stock in cdiorewith the proposed Brush Engineered
Materials Rights Agreement, which is summarizedimex G. The terms of this proposed series of prefestock, which would only be
issued under the circumstances contemplated iBriigh Engineered Materials Rights Agreement, angadoed in Annex B.

The Board of Directors of Brush Engineered Matsriahy issue one or more series of preferred sffiamstime to time having any powers,
preferences, rights, qualifications, limitationglaestrictions that are permitted by the Brush Begred Materials' articles of incorporation
and as the board fixes by resolution, including:

-- dividend rights;

-- redemption prices and conditions;

-- sinking fund provisions;

-- voting rights;

-- liquidation preferences; and

-- conversion rights.

You will have no preemptive rights to participateainy issuance of preferred stock.

The Board of Directors of Brush Engineered Matsrizlieves that the preferred stock will providsibility for future financings and
acquisitions. Although there currently are no plamssue preferred stock, it is contemplated fitah time to time Brush Engineered
Materials may consider transactions involving #siance of preferred stock. Because the Brush Eegid Materials' articles



incorporation give the board flexibility in detemmimig the terms of the preferred stock, the boattheiable to issue
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preferred stock with terms suitable to existing kearconditions at the time of issuance or to meetrieeds of a particular transaction.

Although the Board of Directors of Brush Engineekéaterials has no present intention of issuing pmeferred stock, the ability of the board
to issue the preferred stock could enable the bimareinder more difficult or discourage an attetmpainother person or entity to obtain
control of Brush Engineered Materials. The pref@stck could be issued by the board in a publigrivate sale, merger or similar
transaction, increasing the number of outstandiragess and thereby diluting the equity interest\astthg power, if the preferred stock were
convertible into Brush Engineered Materials comratmtk, of a party attempting to obtain control ofigh Engineered Materials. The
authorization of preferred stock is not being pis®abin response to any known effort to acquirerobof Brush Engineered Materials. The
Brush Engineered Materials' articles of incorpanattontain the same provisions specifying speatihg requirements for some business
combinations as do Brush Wellman's articles of ipocation, which provisions also may have the ¢fftéaendering more difficult or
discouraging an attempt by another person to olstaitrol of Brush Engineered Materials.

REGISTRAR AND TRANSFER AGENT

The Registrar and Transfer Agent for the Brush Eegied Materials common stock will be National @&gnk, Cleveland, Ohio which is
currently the Registrar and Transfer Agent for us.

EXPERTS

Ernst & Young LLP, independent auditors, have adldur consolidated financial statements and sdbedciuded in our Annual Report on
Form 10-K for the year ended December 31, 1998ea8orth in their report, which is incorporatedreyerence in this proxy statement of
Brush Wellman, which is referred to and made phthe prospectus and registration statement. Ganfiial statements and schedule are
included or incorporated by reference in relianedeonst & Young LLP's report, given on their auihpas experts in accounting and
auditing.

LEGAL MATTERS

Jones, Day, Reavis & Pogue, Cleveland, Ohio willspapon the validity of the issuance of the Brushifeered Materials common stock to
be issued pursuant to this proxy statement/prospect

3. APPOINTMENT OF INDEPENDENT AUDITORS

A proposal will be presented at the annual medtingtify the appointment of the firm of Ernst & ¥ieg as independent auditors to examine
Brush Wellman's and Brush Engineered Materialskb@d account and other records for the fiscal yemling December 31, 2000.
Representatives of Ernst & Young are expected forbsent at the annual meeting. Its representatiitebave an opportunity to make a
statement if they so desire and are expected &vaiéable to respond to appropriate questions.cAltih this ratification is not required by
law, the Board of Directors believes that you stdad given this opportunity to express your viewshe subject. Ratification requires the
affirmative vote of the majority of Brush Wellmaoramon stock present or represented, and entitledteoon the matter at the annual
meeting, taken together as a single class. Untbeswise directed, proxies in the accompanying faiithbe voted for ratification of the
appointment of Ernst & Young.

Your Board of Directors recommends that you votelfie ratification of the appointment of Ernst & My as Brush Wellman's and Brush
Engineered Materials' independent auditors.

31



SHAREHOLDER PROPOSALS

We must receive by December 3, 2000, any propdsabkbareholder intended to be presented at thé 200ual meeting of Brush Enginee
Materials shareholders and to be included in ocoxyyrnotice of meeting and proxy statement reléaettie 2001 annual meeting pursuant to
Rule 14a-8 under the Exchange Act. These propskalsid be submitted by certified mail, return reteéquested. Proposals of shareholders
submitted outside the processes of Rule 14a-8 uhddexchange Act in connection with the 2001 ahmeseting must be received by us by
February 18, 2001 or they will be considered untyno@der Rule 14a-4(c) of the Exchange Act. Ouxgrelated to the 2001 annual meeting
of Brush Engineered Materials will give discretionauthority to the proxy holders to vote with respto all proposals submitted outside the
process of Rule 14a-8 received by us after Febru@y2001.

WHERE YOU CAN FIND MORE INFORMATION

Brush Wellman files annual, quarterly and spe@gbrts, proxy statements and other information #ighSecurities and Exchange
Commission. You may read and copy any reportsgistants or other information we file at the Secesitatnd Exchange Commission's public
reference rooms at Room 1024, 450 Fifth Street, NWshington, D.C. 20549, as well as at the Stéesr@nd Exchange Commission's
regional offices at 500 West Madison Street, S14@0, Chicago, lllinois 60661 and 7 World Trade @©enSuite 1300, New York, New York
10048. Copies of these materials may also be adiom the Securities and Exchange Commissionesicpbed rates by writing the Public
Reference Section of the Securities and Exchangen@ssion, 450 Fifth Street, N.W., Washington, D2G549. Please call the Securities and
Exchange Commission at 1-800-SEC-0330 for furtharmation on the public reference rooms. Our @irare also available to the public
from commercial document retrieval services antth@atwveb site maintained by the Securities and Enghd&ommission at
"http://www.sec.gov."

Brush Engineered Materials has filed with the Skiesrand Exchange Commission an S-4 registrat@iemient with respect to the Brush
Engineered Materials common stock to be issuealels of Brush Wellman common stock under the ereagreement. This document
constitutes the prospectus of Brush Engineered fidigdhat is filed as part of the registrationtetaent. Other parts of the registration
statement are omitted from this document in aceurdavith the rules and regulations of the Securiied Exchange Commission. Copies of
the registration statement, including exhibits, rhayinspected, without charge, at the offices efSlecurities and Exchange Commission at
450 Fifth Street, N.W., Washington, D.C. 20549, aogies may be obtained from the Securities andh&xge Commission at prescribed
rates.

The Securities and Exchange Commission permits lisd¢orporate by reference" information into tdi@cument, which means that we can
disclose important information to you by referriymu to another document filed separately with teeuBities and Exchange Commission by
Brush Wellman.

We are incorporating by reference Brush Wellmamiaual Report on Form 10-K for the fiscal year enBedember 31, 1999 into this
document.

We are obligated to update information containethis proxy statement/prospectus while it is in.\&e are also incorporating by reference
additional documents that we file with the Secestand Exchange Commission between the date aldbisment and the date of the annual
meeting.

If you are a shareholder, you can obtain any ofit@iments incorporated by reference through tiseoBecurities and Exchange
Commission. Documents incorporated by referenceaa#able from us without charge, excluding aligits unless we have specifically
incorporated an exhibit by reference in this docaim¥ou may obtain documents incorporated by refeean this document by requesting
them in writing or by telephone from the approgiparty at the following address or telephone numbe

Brush Wellman Inc. 17876 St. Clair Avenue Clevela@dio 44110 Tel: 216-486-4200 Attn: Corporate Sty
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If you would like to request documents from usagke do so by April 25, 2000 in order to receivertheefore the annual meeting.

You should rely only on the information containedrcorporated by reference in this document asd#iformation authorized by us. We
have not authorized anyone to provide you withrimi@tion that is different from what is containedtiis document. This document is dated
April 3, 2000. You should not assume that the imfation contained in this document is accurate ampfother date, and neither the mailing
of this document to you nor the issuance of thesBifangineered Materials common stock in the meslgall create any implication to the
contrary. This document does not constitute arr dffsell or the solicitation of an offer to buyaayone in any jurisdiction where the
solicitation or offer is not authorized or the persnaking the offer or solicitation is not qualdieo do so. Further, this document does not
constitute an offer or solicitation to anyone toomhit is unlawful to make an offer or solicitatiaith this document.

OTHER MATTERS

We do not know of any matters to be brought befloeemeeting except as indicated in the notice. Hewef any other matters properly co
before the meeting for action of which we did navé notice of prior to January 28, 2000, or thaliapble laws otherwise permit proxies to
vote on a discretionary basis, it is intended thatperson authorized under solicited proxies nwag or act thereon in accordance with his
own judgment.

By order of the Board of Directors.
Brush Wellman Inc.

Michael C. Hasychak
Secretary

Cleveland, Ohio
April 3, 2000
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ANNEX A
AGREEMENT OF MERGER

This Agreement Of Merger (this "Agreement"), da#sdof , 2000, is made by and among Brush Mergera®aOhio corporation ("Merger
Co."), Brush Wellman Inc., an Ohio corporation (iBh"), and Brush Engineered Materials Inc., an @biporation ("Holding Company").

RECITALS

Whereas, Merger Co. is a corporation duly organaed existing under the laws of the State of O the authorized capital stock of
Merger Co. consists of 100 common shares, withautplue, 100 shares of which are issued and oulista and held by Holding Company,
and no shares of which are held in Merger Co.&strey;

Whereas, Brush is a corporation duly organizedexsting under the laws of the State of Ohio, dredguthorized capital stock of Brush
consists of 45,000,000 common shares, $1.00 pae\(#ie "Common Shares"), shares of which are dsand outstanding, and shares of
which are held in Brush's treasury.

Whereas, Holding Company is a corporation duly oized and existing under the laws of the StateldbQand the authorized capital stock
of Holding Company consists of 60,000,000 commares, without par value (the "Holding Common Shresd 5,000,000 preferred
shares, without par value (the "Preferred Shar&8Q,of which Holding Common Shares are issuedoanstanding and held by Brush, and
no shares of which are held in Holding Compangadury.

Whereas, Brush and Merger Co. desire to effectrgenavhereby Merger Co. will merge with and intaiBn (the "Merger"), with Brush to |
the surviving corporation;

Whereas, the respective boards of directors of Bte@p., Holding Company and Brush have adoptedutsns approving this Agreement,
the execution and delivery of this Agreement artthnsactions contemplated hereby, and have degdrthat it is advisable that Merger
Co. be merged with and into Brush, pursuant toiaratcordance with the applicable laws of the St&®hio and otherwise upon the terms
and conditions set forth herein;

Whereas, the board of directors of Holding Complagy adopted resolutions approving the conversiaharfes of Brush into Holding
Common Shares;

Now Therefore, in consideration of the foregoing #me respective covenants, agreements and camglhiereinafter contained, the parties
hereby covenant and agree as follows:

AGREEMENTS
ARTICLE |
The Merger

1.1 The Merger. Subject to the terms and conditadrtkis Agreement, at the Effective Time (as dedirin Section 1.2), and in accordance
with the terms and conditions of Ohio Revised Cseletion 1701.78, Merger Co. shall be merged withiato Brush. At the Effective Time,
the separate corporate existence of Merger Col. glade, and Brush shall continue its existend¢hesurviving corporation under the laws
the State of Ohio (the "Surviving Corporation”).eTilame of the Surviving Corporation shall be Bragtliman Inc.

1.2 Effective Time. Upon the satisfaction of thedibions set forth in Article VI of this Agreemerat,certificate of merger shall be duly
executed by each of Merger Co. and Brush and ¥iligdd the Secretary of
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State of Ohio pursuant to Ohio Revised Code sedfr@1.81. The Merger shall become effective upah diling in accordance with the
provisions of Ohio Revised Code section 1701.8& (Effective Time").

1.3 Effects of the Merger. At the Effective Timeth& Merger, the effects of the Merger shall oaaprovided in Ohio Revised Code section
1701.82. Without limiting the generality of the égoing, and subject thereto, at the Effective Tithe,name, identity, existence, rights,
privileges, powers, franchises, properties andtaggeBrush shall continue unaffected and unimphiead the separate existence of Merger
Co. shall cease and all of the rights, privilegeayers, franchises, properties and assets of M&geshall be vested in Brush.

ARTICLE Il
The Surviving Corporation

2.1 Articles of Incorporation. The Third AmendedidRestated Articles of Incorporation of the SumigyiCorporation, effective as of the
Effective Time, will be as set forth as Exhibialhhd shall be the Articles of Incorporation of the\Bving Corporation until altered, amended
or repealed in accordance with the provisions tifesad with the Ohio Revised Code.

2.2 Code of Regulations. The Amended and Restatelé Gf Regulations of the Surviving Corporatiorieetive as of the Effective Time, w
be as set forth as Exhibit Il; and shall be the &ofiRegulations of the Surviving Corporation uatiered, amended or repealed in accord
with the provisions thereof and with the Ohio Rediode.

2.3 Directors of Surviving Corporation. Each persdro is a director of Merger Co. immediately piiorthe Effective Time shall continue to
be a director of the Surviving Corporation from aftbr the Effective Time until his or her successaluly elected or appointed, or until his
or her death, resignation or removal.

2.4 Officers of Surviving Corporation. The officax6Brush immediately prior to the Effective Timieadl be the officers of the Surviving
Corporation from and after the Effective Time uhig or her successor is duly elected or appoimedntil his or her death, resignation or
removal.

2.5 Dividends. Holding Company and Merger Co. hgmednsent to any declaration by Brush prior toEffective Time of any cash divider
payable to shareholders of Brush who are such asyotlate prior to the Effective Time which is stel as the record date for such cash
dividend. If the payment date for such cash divilsnprior to the Effective Time, Holding ComparnydaMerger Co. hereby consent to the
payment by Brush of such cash dividend. If the payndate for such cash dividend is after the Effectime, then Brush, as the Surviving
Corporation, shall be and remain responsible ferpg@tyment of any such cash dividend, and Holdingn@my shall cause Brush, as the
Surviving Corporation, to pay such cash dividenthtorecord date shareholders entitled thereto.

ARTICLE Il
Manner, Basis and Effect of Converting Shares
3.1 Conversion of Shares. At the Effective Time:

(a) Each common share of Merger Co. issued andamdlisig prior to the Effective Time shall, by vietof the Merger and without any action
on the part of the holder thereof, be converted ame common share of the Surviving Corporation.

(b) Each Common Share of Brush issued and outstgnmtior to the Effective Time shall, by virtuetble Merger and without any action on
the part of the holder thereof, be converted ime Bolding Common Share.

(c) Each Holding Common Share issued and outstgrmtior to the Effective Time shall, by virtue dfet Merger and without any action on
the part of the holder thereof, be canceled andhdtheer

A-2



thereof shall become entitled to receipt of an amegual to the initial subscription price paidréfer.

3.2 Share Certificates. Each share certificateciwhihmediately prior to the Effective Time repretsehan outstanding common share of
Merger Co., shall represent a common share of tineing Corporation. After the Effective Time, dashare certificate representing an
outstanding Common Share shall represent the samber of Holding Common Shares. From and afteEtifective Time, the holders of
certificates for Common Shares shall cease to hayeights as shareholders of Brush (except sgtts;i if any, as they may have as
dissenting shareholders), and, except as afordbaid sole rights shall pertain to the Holding Goaon Shares into which their Common
Shares shall have been converted by the Merger.

3.3 Dissenting Brush Shareholders. Each holdenefar more Common Shares who shall have been edrbottler of such shares as of the
date fixed for the determination of shareholdetled to notice of the Annual Meeting and who $ihalve delivered to Brush, not later then
ten days after the date on which the vote on tigile@ment was taken at the Annual Meeting, a writemand for payment to such holder of
the fair cash value of such shares in compliantle @hio Revised Code section 1701.85, and whode shuares shall not have been voted in
favor of adoption of this Agreement, shall ceasbawe any of the rights of a shareholder in respestich shares except the right to be paid
the fair cash value of such shares and any otgbtsrbestowed under Ohio Revised Code sections.84@hd 1701.85. However, any such
shareholder who shall validly withdraw such shatééis written demand for payment of the fair cealue of such shares pursuant to Ohio
Revised Code sections 1701.84 and 1701.85 wiletlgn be reinstated to all such shareholder'ssrigght shareholder in respect of such
shares as of the date of delivery of such sharehsldritten demand to Brush, subject to the piomisof Section 3.1 of this Agreement, and
will be entitled to receive the Holding Common Stsinto which such shareholder's Common Sharesaeereerted as of the Effective Time
pursuant hereto.

3.4 Transfers. The stock transfer books of Brugtll §ie closed at the close of business on the basiday immediately preceding the
Effective Time and the holders of record of ComnStrares as of the Effective Time shall be the slddehs entitled to conversion of their
Common Shares into Holding Common Shares as pravidehis Agreement. In the event of a transfeowhership of any such Common
Shares which transfer is not registered in theksti@nsfer records of Brush, the Holding Commonr8&anay be issued to a transferee if the
certificate representing such Common Shares isnaganied upon surrender by all documents requireditbence and effect such transfer
and payment of any applicable stock transfer taxes.

ARTICLE IV
Certain Agreements

4.1 Registration of Holding Company Shares. Atromto the Effective Time, Holding Company shabister under the Securities Act of
1933, as amended, the maximum number of Holdingr@omShares required to be exchanged for CommoreSiparsuant to this
Agreement.

4.2 Stock Plans. At or prior to the Effective Tintiee Board of Directors of Brush shall determine stock plans, if any, of Brush's that shall
be assumed by Holding Company (the "Stock Plafigthe extent any such plans are to be assumedlujrig Company, at the Effective
Time, Holding Company shall assume the Stock Plackjding all obligations associated with any dadptions ("Options") to purchase or
right to receive under restricted stock awards Com@hares under the Stock Plans. Thereafter, emthQption to purchase Common
Shares shall be the valid and enforceable optigrutohase such number of Holding Common Sharetefidsof Common Shares) at a
purchase price per Holding Common Share equal@tinchase price per Common Share. Except asrietafoove, each such Option shall
be on the same terms and conditions and have the geovisions which are contained therein immedjigigor to the Effective Time.

4.3 Election of Directors. The sole shareholdarolding Company, shall, subsequent to the adogtimhapproval of this Agreement as
provided in Section 6.1, but prior to the Effectiviene, duly convene a
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meeting of the sole shareholder of Holding Comp@myact by written consent of such shareholdeiein bf a meeting) and shall take or ce

to be taken all action necessary, in accordandetivé Regulations of Holding Company and the Ohawifed Code, to install as directors of
Holding Company all persons who are named as direeind as nominees for director of Brush in tlexystatement used by the directors of
Brush to solicit proxies for use at the 2000 AnrMaketing of shareholders for the terms such dirscioe currently serving or are nominated
to serve for, as specified in such proxy statement.

ARTICLE V
Representations and Warranties
5.1 Merger Co. Merger Co. represents and warrarBsush and to Holding Company as follows:

(a) Merger Co. is a corporation duly formed, validkisting and in good standing under the lawshef$tate of Ohio. Merger Co. has the
corporate power and authority to execute, deliver @rry out the terms and provisions of this Agrest and has taken all necessary
corporate action to authorize the execution, dejiead performance of this Agreement. Merger Ca.day authorized, executed and
delivered this Agreement and this Agreement cautsstthe legal, valid and binding agreement of Mef@po., enforceable in accordance with
its terms.

(b) Merger Co. does not own any property or assetisdoes not conduct any business.

(c) The entire authorized capital stock of Merger €onsists of 100 shares of common stock, witparovalue per share. As of the date of
Agreement and as of the Effective Time, (i) 100 omn shares of Merger Co. are and will be issuedoastanding, all of which shares are
owned of record by Holding Company, and (ii) no coom shares of Merger Co. are or will be held iadtey.

5.2 Holding Company. Holding Company representsvaaigtants to Brush and to Merger Co. as follows:

(a) Holding Company is a corporation duly organjaaidly existing and in good standing under tived of the State of Ohio. Holding
Company has the corporate power and authority éowe, deliver and carry out the terms and prongsiaf this Agreement and has taken all
necessary corporate action to authorize the exacudelivery and performance of this Agreement.ditagj Company has duly authorized,
executed and delivered this Agreement and this égent constitutes the legal, valid and binding eigrent of Holding Company,
enforceable in accordance with its terms.

(b) Holding Company does not own any property getsother than the common shares of Merger Codaasl not conduct any business.
(c) Holding Company is the sole beneficial ownefl®® common shares of Merger Co.

(d) The entire authorized capital stock of Holddgmpany is 60,000,000 Holding Common Shares ar@D3)00 Preferred Shares. As of the
date of this Agreement, and as of immediately pioahe Effective Time, (i) 100 Holding Common Sémrall of which are owned of record
by Brush, and no Preferred Shares are or will istanding and (ii) no Holding Common Shares an®rejerred Shares are held in treasury.

5.3 Brush. Brush represents and warrants to Hol@mgpany and to Merger Co. as follows:

Brush has the corporate power and authority toweedeliver and carry out the terms and proviswithis Agreement and has taken all
necessary corporate action to authorize the exacudelivery and performance of this Agreement.sBrbas duly authorized, executed and
delivered this Agreement and this Agreement carntstitthe legal, valid and binding agreement of Bresforceable in accordance with its
terms.
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ARTICLE VI
Conditions to Merger

The consummation of the Merger is subject to thisfsation, in the sole judgment of the Board ofdators of Brush, of the following
conditions prior to the Effective Time:

6.1 Shareholder Approval. This Agreement shall haeeived the approval of a majority of the issaad outstanding Common Shares
entitled to vote.

6.2 Performance of Agreements. Merger Co. and Hgl@iompany shall have performed all their respeadiigations and agreements
required by this Agreement to be performed by tla¢ior prior to the Effective Time.

6.3 Tax Matters. Brush shall have received an opioif Jones, Day, Reavis & Pogue, satisfactorgpimfand substance to Brush, as to such
matters relating to the tax consequences of tmsactions contemplated by this Agreement as thedBafaDirectors of Brush may deem
advisable including, without limitation, an opiniofisuch counsel to the effect that the Merger titutes a tax-free transaction under Section
368(a)(1)(B) or Section 351 of the Internal ReveGuaele.

6.4 Opinion of Counsel. Brush shall have receivedinion of Jones, Day, Reavis & Pogue, satisfgdtoform and substance to Brush, to
the effect that:

(a) each of Merger Co. and Holding Company is pa@tion duly formed, validly existing and in gosténding under the laws of the Statt
Ohio;

(b) Brush is a corporation validly existing andgmod standing under the laws of the State of Ohio;

(c) this Agreement has been duly authorized, execand delivered by, and is a valid and bindingeagrent or obligation of, each of Brush,
Merger Co. and Holding Company;

(d) neither the execution and delivery of this Agment nor the performance by Brush, Merger Cajalding Company, respectively, of any
of its obligations hereunder will conflict with sucompany's articles of incorporation or code guiations;

(e) the Holding Common Shares required to be issmeddelivered by Holding Company upon the Mergerduly authorized and will, when
issued as contemplated in this Agreement, be yakdlued, fully paid and nonassessable.

6.5 Dissenting Shares. Brush shall not have redeie¢ice from the holder or holders of more thafoldf the outstanding Common Share:
the aggregate, that such holder or holders haveised or intend to exercise its or their dissentéghts under Section 1701.85 of the Ohio
Revised Code and the time for the holders of Com8iuares to give such notice shall have expired.

6.6 Miscellaneous Approvals. Brush, Merger Co. Hottling Company, as appropriate, shall have recealeorders, consents and approv
governmental or otherwise, which in the opinioBadish, are required by law or advisable to the aomeation of the Merger, except for
filings in connection with the Merger and any otdecuments required to be filed after the Effeciume.

6.7 No Prohibition. None of Brush, Merger Co. orldding Company shall be subject to any order ornnfion of a court of competent
jurisdiction that prohibits the consummation of trensactions contemplated by this Agreement dntioaild make the consummation of 1
Merger by Brush, Merger Co. or Holding Companygéé

6.8 Steps To Effect Merger. Upon the satisfactiowaiver by Brush of each of the conditions settfan this Article VI, the officers of each
of Brush, Merger Co. and Holding Company shall taketeps necessary in order to make effectivévieger as provided herein.
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ARTICLE VII
Miscellaneous

7.1 Counterparts. This Agreement may be executedénor more counterparts, each of which shalldesreed to be an original, but all of
which together shall constitute one and the sasteliment.

7.2 Headings. The captions contained in this Agesgrare for convenience of reference only and ddarm a part of this Agreement. When
a reference is made in this Agreement to a seciach reference shall be to a section of this Agexe unless otherwise indicated.

7.3 Complete Agreement. This Agreement containstimeplete agreement among the parties hereto esibect to the Merger and
supersedes all prior agreements and understanditiysespect to the Merger.

7.4 Binding Effects; Benefits. This Agreement slialire to the benefit of and be binding upon theies hereto and their respective
successors and assigns; provided however, thaingdththis Agreement, expressed or implied, isfinted to confer on any person other than
the parties hereto or their respective successmtaissigns any rights, remedies, obligations biliiees under or by reason of this Agreem:

7.5 Governing Law. This Agreement shall be constrared interpreted in accordance with the laws efState of Ohio, without giving effect
to principles of conflicts of laws.

7.6 Amendment, Deferral and Abandonment. (a) Thigsahereto, by mutual consent of their respedBiwards of Directors, may amend,
modify or supplement this Agreement in writing aydime prior or subsequent to the adoption andam of the Agreement by the
shareholders of Brush and prior to the Effectived;i Provided, However, that no such amendment, fication or supplement shall affect
the rights of the respective shareholders of thiégsahereto in a manner which is materially adeg¢ossuch shareholders in the judgment of
the respective Boards of Directors of the parteeto.

(b) Notwithstanding the adoption and approval @ thgreement by the shareholders of Brush, Holdieghpany or Merger Co.,
consummation of the transactions provided for menedy be deferred by the Board of Directors of Brasany time prior to the Effective
Time, if such Board of Directors determines thattsdeferral would be in the best interests of Braisits shareholders.

(c) Notwithstanding the adoption and approval @ thgreement by the shareholders of Brush, thissAgrent may be terminated, and the
Merger and other transactions provided for heredry fve abandoned, by the Board of Directors of Batsmy time prior to the Effective
Time if such Board of Directors determines thathsabandonment would be in the best interests oftBau its shareholders. In such event,
this Agreement shall forthwith be wholly void anidm effect and there shall be no liability witlspect to this Agreement on the part of any
party hereto or any of their respective directoffcers, employees or shareholders.
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In Witness Whereof, each of Merger Co., Brush anttidig Company have caused this Agreement to beekdcuted by its duly authorized
officer as of the day and year first above written.

Brush Merger Co.

By:

Name:

Title:

Brush Wellman Inc.

By:

Name:

Title:

Brush Engineered Materials Inc.

By:

Name:

Title:
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EXHIBIT |
TO THE AGREEMENT OF MERGER

THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATIO N
OF
BRUSH WELLMAN INC.

First: The name of the corporation will be BrushiWan Inc. (the "Corporation").
Second: The place in Ohio where its principal &ffie to be located is Cleveland, Cuyahoga Counityp.O

Third: The purpose for which the Corporation isnfied is to engage in any lawful act or activity fdrich corporations may be formed under
Section 1701.98, inclusive, of the Ohio Generalpdoation Law.

Fourth: The number of shares that the corporai@uthorized to have outstanding is 100 sharesrahwon stock, no par value per share.
Fifth: The Corporation will commence business withany allocation to stated capital.

Seventh: The Corporation may from time to time spant to authorization by the Directors and withetton by the shareholders, purchase
or otherwise acquire shares of the Corporatiomgfaass or classes in such manner, upon such &nthi such amounts as the Directors
shall determine; subject, however, to such limtatr restriction, if any, as is contained in tpress terms of any class of shares of the
Corporation outstanding at the time of the purclasgcquisition in question.

Eighth: Notwithstanding any provision of the Ohier@@ral Corporation Law now or hereafter in foraguigng for any purpose the vote,
consent, waiver or release of the holders of sheming them to exercise two-thirds, or any etheoportion, of the voting power of the
Corporation or of any class or classes of sham®tt, such action, unless otherwise expresslyimedjby statute or by these Articles, may be
taken by the vote, consent, waiver or releaseehtiiders of shares entitling them to exercise jrityaof the voting power of the

Corporation or of such class or classes.

Ninth: Any and every statute of the State of Ohéodafter enacted, whereby the rights, powers oil@ges of corporations or of tt
shareholders of corporations organized under the &f the State of Ohio are increased or diminishreid any way affected, or whereby
effect is given to the action taken by any numless than all, of the shareholders of any sucharatjwn, shall apply to the Corporation and
shall be binding not only upon the Corporation iqovn every shareholder of the Corporation to timeesaxtent as if such statute had been in
force at the date of filing these Articles of Ingoration of the Corporation in the office of thecBary of State of Ohio.
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EXHIBIT Il
TO THE AGREEMENT OF MERGER
AMENDED AND RESTATED REGULATIONS
OF
BRUSH WELLMAN INC.
ARTICLE 1
Shareholders' Meetings
Section 1. Annual Meeting.

The annual meeting of shareholders shall be held: @0 a.m., or at such other hour as may be datgdrin the notice of said meeting, on the
first Tuesday in May in each year, if not a legalittay, and if a legal holiday, then on the nexg dat a legal holiday, for the election of
Directors and the consideration of reports to ik lb@fore such meeting. Upon due notice, there alsy be considered and acted upon at an
annual meeting any matter which could properly dresaered and acted upon at a special meetinghichvease and for which purpose the
annual meeting shall also be considered as, adidogha@ special meeting. When the annual meesingt held or Directors are not elected
thereat, they may be elected at a special meetithegcfor that purpose.

Section 2. Special Meetings.

Special meetings of shareholders may be called) blygl Chairman of the Board or the President Wica President, (ii) the Directors by
action at a meeting, or by a majority of the Diogstacting without a meeting, or (iii) the persarpersons who hold not less than fifty perc
of all shares outstanding and entitled to be vateshid meeting.

Upon request in writing delivered either in persorby registered mail to the President or Secrdigirginy person or persons entitled to call a
meeting of shareholders, such officer shall forthwiause to be given, to the shareholders entitletto, notice of a meeting to be held not
less than seven nor more than 60 days after tkegptenf such request, as such officer shall fixsu€h notice is not given within 20 days after
the delivery or mailing of such request, the persopersons calling the meeting may fix the timehaf meeting and give, or cause to be
given, notice in the manner hereinafter provided.

Section 3. Place Of Meetings.

Any meeting of shareholders may be held eithemaptincipal office of the Corporation or at suther place within or without the State of
Ohio as may be designated in the notice of saidintee

Section 4. Notice Of Meetings.

Not more than 60 days nor less than seven daysebttfe date fixed for a meeting of shareholdersthwr annual or special, written notice
the time, place and purposes of such meeting beaiiven by or at the direction of the Presidentic President, the Secretary or an
Assistant Secretary. Such notice shall be givdreeiby personal delivery or by mail to each shalddroof record entitled to notice of such
meeting. If such notice is mailed, it shall be &dded to the shareholders at their respective sgiElvas they appear on the records of the
Corporation, and notice shall be deemed to have heen on the day so mailed. Notice of adjournntdr meeting need not be given if the
time and place to which it is adjourned are fixad announced at such meeting.

Section 5. Shareholders Entitled To Notice And Tate/

If a record date shall not be fixed pursuant ttustaly authority, the record date for the deterrtioraof shareholders who are entitled to nc
of, or who are entitled to vote at, a meeting @&rsholders, shall be the close of business onatertext preceding the day on which notice is
given, or the close of business on the date nedgaling the day on which the meeting is held, az#se may be.
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Section 6. Inspectors Of Election; List Of Shareleos.
Inspectors of election may be appointed to achgtraeeting of shareholders in accordance with this General Corporation Law.

At any meeting of shareholders, an alphabeticaligraged list, or classified lists, of the shareleoddof record as of the applicable record date
who are entitled to vote, showing their respectiddresses and the number and classes of shardsyheddh, shall be produced on the rec
of any shareholder.

Section 7. Quorum.

To constitute a quorum at any meeting of sharems|dkeere shall be present in person or by prosyedtolders of record entitled to exercise
not less than a majority of the voting power of @@poration in respect of any one of the purpdsewhich the meeting is called.

The holders of a majority of the voting power resaieted in person or by proxy at a meeting of slwddelns, whether or not a quorum be
present, may adjourn the meeting from time to time.

Section 8. Voting.

In all cases, except as otherwise expressly redjbyestatute, the Articles of Incorporation of therporation or these Regulations, a majority
of the votes cast at a meeting of shareholders ahratrol. An abstention shall not represent a \aatst.

Cumulative voting in the election of Directors dtmd permitted in accordance with the Ohio Gen€poration Law.
Section 9. Reports To Shareholders.

At the annual meeting, or the meeting held in tigreof, the officers of the Corporation shall ksfore the shareholders a financial statement
as required by the Ohio General Corporation Law.

Section 10. Action Without A Meeting.

Except as otherwise provided in these Regulati@mg.action which may be authorized or taken at etimg of the shareholders may be
authorized or taken without a meeting with theraffitive vote or approval of, and in a writing oiitimgs signed by, all of the shareholders
who would be entitled to notice of a meeting foctspurpose, which writing or writings shall be filevith or entered upon the records of the
Corporation.

Section 11. Chairman Of Meeting.

The chairman of any meeting of shareholders steaihb Chairman of the Board or, if the Directorgehaot elected a Chairman of the Board,
the President of the Corporation. The ChairmamefBoard or, if the Directors have not elected aifdman of the Board or the Chairman of
the Board is unavailable to do so, the Presidentapaoint any other officer of the Corporation & as chairman of any shareholders’
meeting. Notwithstanding the foregoing, the Direstmay appoint any individual to act as chairmaargf shareholders' meeting.

ARTICLE Il
Directors
Section 1. Election, Number And Term Of Office.

The Directors shall be elected at the annual mgetirshareholders, or if not so elected, at a sppeneeting of shareholders called for that
purpose, and each Director shall hold office uh# date fixed by these Regulations for the negtseding annual meeting of shareholders
and until his successor is elected, or until hifiezaresignation, removal from office or death. aty meeting of shareholders at which
Directors are to be elected, only persons nominasechndidates shall be eligible for election.
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The number of Directors, which shall not be lesmtthree (unless all of the shares of the Corpmratie owned of record by one or two
shareholders, in which case the number of Directag be less than three but not less than the nuaflshareholders), may be fixed or
changed at a meeting of the shareholders callethégpurpose of electing Directors at which a qoorsi present, by the affirmative vote of
the holders of a majority of the shares represeatdie meeting and entitled to vote on such pralpas case the shareholders at any meeting
for the election of Directors shall fail to fix threimber of Directors to be elected, the numberteteshall be deemed to be the number of
Directors so fixed.

Section 2. Meetings.

Regular meetings of the Directors shall be held @diately after the annual meeting of shareholdedsad such other times and places as
be fixed by the Directors, and such meetings malydbg without further notice.

Special meetings of the Directors may be callethiyChairman of the Board or by the President ca bjce President or by the Secretary of
the Corporation, or by not less than one-thirchef Directors. Notice of the time and place of acsdaneeting shall be served upon or
telephoned to each Director at least 24 hours,aileah, telegraphed or cabled to each Directoratld8 hours, prior to the time of the
meeting.

Section 3. Quorum And Voting.

A majority of the number of Directors then in offi¢but in no event more than two) shall be necgdsaronstitute a quorum for the
transaction of business, but if at any meetindhefDirectors there shall be less than a quoruneptea majority of those present may adjourn
the meeting from time to time without notice otkigein announcement at the meeting until a quorurth atb@nd. In all cases, except as
otherwise expressly required by statute, the Agsia@f Incorporation of the Corporation or theseRatipns, the act of a majority of the
Directors present at a meeting at which a quorupmdsent is the act of the Directors.

Section 4. Action Without A Meeting.

Any action which may be authorized or taken at ating of the Directors may be authorized or takéheut a meeting with the affirmative
vote or approval of, and in a writing or writinggrsed by, all of the Directors, which writing oritings shall be filed with or entered upon the
records of the Corporation.

Section 5. Committees.

The Directors may from time to time create a cortemibr committees of Directors to act in the ings\between meetings of the Directors
and may delegate to such committee or committegoftne authority of the Directors other than tb&filling vacancies among the Direct:

or in any committee of the Directors. No commitséell consist of less than three Directors. The®ors may appoint one or more Directors
as alternate members of any such committee, whotakaythe place of any absent member or membarsyaineeting of such committee.

In particular, the Directors may create and defireepowers and duties of an Executive Committeeefixas above provided and except to
the extent that its powers are limited by the Oivex; the Executive Committee during the inteniaveen meetings of the Directors shall
possess and may exercise, subject to the contladlisection of the Directors, all of the powergloé Directors in the management and cot
of the business of the Corporation, regardlesstadtiier such powers are specifically conferred lpge¢iRegulations. All action taken by the
Executive Committee shall be reported to the Dimecat their first meeting thereatfter.

Unless otherwise ordered by the Directors, a mgjofithe members of any committee appointed byQifiectors pursuant to this section
shall constitute a quorum at any meeting thereuf,the act of a majority of the members preseatraeeting at which a quorum is present
shall be the act of such committee. Action mayaken by any such committee without a meeting byiang or writings signed by all of its
members. Any such committee shall prescribe its nyes for calling and holding meetings and itsmoettof procedure, subject to any rules
prescribed by the Directors, and shall keep aewnitecord of all action taken by it.
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ARTICLE IlI
Officers
Section 1. Officers.

The Corporation may have a Chairman of the Boatt(shall be a Director) and shall have a PresigeS8gcretary and a Treasurer. The
Corporation may also have one or more Vice Pressdamd such other officers and assistant officeth@ Directors may deem necessary. All
of the officers and assistant officers shall betel@ by the Directors.

Section 2. Authority And Duties Of Officers.

The officers of the Corporation shall have suctharity and shall perform such duties as are custityriacident to their respective offices,
as may be specified from time to time by the Divesitregardless of whether such authority and slatie customarily incident to such office.

ARTICLE IV
Indemnification And Insurance
Section 1. Indemnification.

The Corporation shall indemnify, to the full extéineén permitted by law, any person who was orpardy or is threatened to be made a party
to any threatened, pending or completed actiomosyiroceeding, whether civil, criminal, admingtve or investigative, by reason of the 1
that he is or was a member of the Board of Directoran officer, employee or agent of the Corportor is or was serving at the request of
the Corporation as a director, trustee, officerplayee or agent of another corporation, partnergbipt venture, trust or other enterprise. The
Corporation shall pay, to the full extent then riegg by law, expenses, including attorney's feesyired by a member of the Board of
Directors in defending any such action, suit orcpeding as they are incurred, in advance of tre €lisposition thereof, and may pay, in the
same manner and to the full extent then permitieldiy, such expenses incurred by any other pefBoaindemnification and payment of
expenses provided hereby shall not be exclusivaraf,shall be in addition to, any other rights ggdrio those seeking indemnification under
any law, the Articles of Incorporation, any agreemeote of shareholders or disinterested membiettsecBoard of Directors, or otherwise,
both as to action in official capacities and aadtion in another capacity while he is a membehefBoard of Directors, officer, employee or
agent of the Corporation, and shall continue asgerson who has ceased to be a member of the BbBicectors, trustee, officer, employee
or agent and shall inure to the benefit of thedyaikecutors, and administrators of such a person.

Section 2. Insurance.

The Corporation may, to the full extent then peteditoy law and authorized by the Directors, puretasd maintain insurance or furnish
similar protection, including but not limited tast funds, letters of credit or self-insurancepehalf of or for any persons described in
Section 1 against any liability asserted againdtinourred by any such person in any such capamitgirising out of his status as such,
whether or not the Corporation would have the pawéndemnify such person against such liabilihsurance may be purchased from or
maintained with a person in which the Corporatias h financial interest.

Section 3. Agreements.

The Corporation, upon approval by the Board of Elives, may enter into agreements with any persdr@smthe Corporation may indemnify
under these Regulations or under law and undettadteby to indemnify such persons and to pay tipereses incurred by them in defending
any action, suit or proceeding against them, whiath@ot the Corporation would have the power untese Regulations or law to indemnify
any such person.
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ARTICLE V
Miscellaneous
Section 1. Transfer And Registration Of Certificate

The Directors shall have authority to make suchg@nd regulations as they deem expedient congettmnissuance, transfer and registration
of certificates for shares and the shares repreddghereby and may appoint transfer agents andtragi thereof.

Section 2. Substituted Certificates.

Any person claiming a certificate for shares toehbeen lost, stolen or destroyed shall make adaafii or affirmation of that fact, shall give
the Corporation and its registrar or registrars iggttansfer agent or agents a bond of indemmitisgctory to the Directors or to the
Executive Committee or to the President or a VimsiEent and the Secretary or the Treasurer, &refjuired by the Directors or the
Executive Committee or such officers, shall adgerthe same in such manner as may be requiredewgar a new certificate may be
executed and delivered of the same tenor and éosdime number of shares as the one alleged tdkawndost, stolen or destroyed.

Section 3. Voting Of Shares Held By The Corporation

Unless otherwise ordered by the Directors, anyceffor assistant officer of the Corporation, ingeeror by proxy or proxies appointed by
him, shall have full power and authority on belwdlthe Corporation to vote, act and consent wiipeet to any shares issued by other
corporations which the Corporation may own.

Section 4. Amendments.

These Regulations may be amended by the affirmabte or the written consent of the shareholdergodrd entitled to exercise a majority
of the voting power on such proposal; provided, &eev, that if an amendment is adopted by writtemseat without a meeting of the
shareholders, the Secretary shall mail a copy dfi samendment to each shareholder of record whodamale been entitled to vote thereon
and did not participate in the adoption thereof.
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ANNEX B
AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
BRUSH ENGINEERED MATERIALS INC.
ARTICLE |
The name of the Corporation shall be Brush Engatbétaterials Inc. (the "Corporation”).
ARTICLE Il
The place in the State of Ohio where the Corponatiprincipal office is to be located is the CifyGeveland, Cuyahoga County.
ARTICLE 1l
A. Authorized Capital Stock.

The total number of shares of capital stock whith@orporation shall have authority to issue 966,000, of which (a) 5,000,000 shares
shall be preferred stock, no par value ("PrefeBtatk"), and (b) 60,000,000 shares shall be comstak, no par value ("Common Stock™).

B. Preferred Stock.

The Board of Directors of the Corporation (the "Bba shall have authority to issue Preferred Stinokn time to time in one or more classes
or series. The express terms of shares of a diffeeries of any particular class shall be ideh8gaept for such variations as may be
permitted by law. Unless this provision is exprgssbdified by a Preferred Stock Designation (azimafter defined) in accordance with
then-applicable law, the holders of Preferred Sieitkbe entitled to one vote on each matter sutedito a vote at a meeting of shareholders
for each share of Preferred Stock held of recordumh holder as of the record date for such meeting

ARTICLE IV

The Board shall be authorized hereby to exercigegoalers now or hereafter permitted by law provigiights to the Board to adopt
amendments to these Amended and Restated Artitlasarporation (i) to fix or change the expressris of any unissued or treasury shares
of any class, including, without limiting the geakity of the foregoing: division of such sharewiseries and the designation and authorized
number of shares of each series; voting rightsioh shares; dividend or distribution rate; dategayfment of dividends or distributions and
the dates from which they are cumulative; liquidatprice; redemption rights and price; sinking fuaduirements; conversion rights; and
restrictions on the issuance of shares of the smmes or any other class or series; all as mastablished by resolution of the Board from
time to time (collectively with the terms of theeRerred Stock, a "Preferred Stock Designation"dl @i to include within these Amended and
Restated Articles of Incorporation such additigmavisions, or amendments to any existing provisi@s may hereafter be authorized by

ARTICLE V

The Corporation may from time to time, pursuanawthorization by the Board and without action by shareholders, purchase or otherwise
acquire capital stock of the Corporation of anysslar classes in such manner, upon such termsiauth amounts as the Board shall
determine; subject, however, to such
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limitation or restriction, if any, as is containedany Preferred Stock Designation at the timeuchspurchase or acquisition.
ARTICLE VI

Subject to Article VIl of these Amended and Restaieticles of Incorporation and any Preferred StBasignation, and notwithstanding any
provision of the Ohio Revised Code now or hereaftdorce requiring for any purpose the vote, canseaiver or release of the holders of
shares entitling them to exercise two-thirds, or atier proportion, of the voting power of the Cangtion or of any class or classes of shares
thereof, such action, unless otherwise expresslyired by statute or by these Amended and Resfatades of Incorporation, may be taken
by the vote, consent, waiver or release of thedrsldf shares entitling them to exercise a majafitthe voting power of the Corporation ol
such classes. For purposes of these Amended amnat&eArticles of Incorporation, "voting power bitCorporation” means the aggregate
voting power of (a) all the outstanding shares ofm@on Stock of the Corporation and (b) all the wuiding shares of any class or series of
capital stock of the Corporation that has (i) rigtat distributions senior to those of the Commarcsincluding, without limitation, any
relative, participating, optional, or other specights and privileges of, and any qualificatiomgestrictions on, such shares and (ii) voting
rights entitling such shares to vote generallyhim ¢lection of directors.

ARTICLE VII

Section 1. In addition to any affirmative vote reqd by law or these Amended and Restated Artiafdacorporation, any Related Party
Transaction shall require the affirmative vote of kess than both a majority of the Corporationisstanding Voting Stock and a majority of
the portion of the Corporation's outstanding Vot8tgck excluding the Voting Stock owned by the RalaParty involved in the Related Pe
Transaction. In the event of any inconsistency ketwthis Article VIl and any other provision of $eeAmended and Restated Articles of
Incorporation, this Article VII shall govern.

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

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

Section 4. For The Purpose Of This Article VII:

(a) The term "Related Party Transaction" shall m@aany merger or consolidation of the Corporatiwra Subsidiary with a Related Party,
irrespective of which party, if either, is the siwimg party, (i) any sale, purchase, lease, exgeatransfer, or other transaction (or series of
transactions) between the Corporation or a Subyidiad a Related Party involving the acquisitiordisposition of assets for consideration of
$5,000,000 or more in value (except transactiorteérordinary course of business), (iii) the issaor transfer of any securities of the
Corporation or of a Subsidiary to a Related Pastii€r than an issuance or transfer of securitigstwik effected on a pro rata basis to all
shareholders of the Corporation), (iv) any recfassgion of securities of the Corporation (includiany reverse stock split) or any
recapitalization or other transaction involving tberporation or its Subsidiaries that would hawedffect of increasing the voting power of a
Related Party, except for any mandatory redemp#qnired by the terms of outstanding securitied, (& the adoption of any plan or
proposal for the liquidation or dissolution of @erporation in favor of which a Related Party vated/oting Stock.
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(b) The term "Related Party" shall mean (i) anyivitthal, corporation, partnership, or other perggnoup or entity which, together with its
Affiliates and Associates, is the beneficial owoéen percent (10%) or more but less than ninetgqre (90%) of the Voting Stock of the
Corporation or

(i) any such Affiliate or Associate.

(c) A person shall be a "beneficial owner" of ahgres of Voting Stock:
(1) Which such person or any of its Affiliates osgbciates beneficially owns, directly or indirectly
(2) Which such person or any of its Affiliates asgbciates has

(i) the right to acquire (whether such right is ekeable immediately or only after the passageénoé} pursuant to any agreement, arrangel
or understanding or upon the exercise of convensgiris, exchange rights, warrants or options,tbevise, or

(i) the right to vote pursuant to any agreemermgregement or understanding; or

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

(d) The terms "Affiliate" and "Associate" shall leathe respective meanings ascribed to such terRala1 2b-2 of the General Rules and
Regulations under the Securities Exchange Act 8#18s in effect on the date of these Amended astiaed Articles of Incorporation.

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

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

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

(h) The term "Continuing Director" shall mean aedtor who either (i) was a member of the Board imtiately prior to the time that the
Related Party involved in a Related Party Traneadbtiecame a Related Party, or (ii) was designditefb(e his or her initial election as a
director) as a Continuing Director by a majoritytloé then Continuing Directors.

Section 5. A majority of the Continuing Directotsal have the power and duty to determine concélgifor the purposes of this Article VI,
on the basis of information known to them, (a) vileeta person is a Related Party, (b) whether apeassan Affiliate or Associate of another,
(c) whether a transaction between the Corporatiam®ubsidiary and a Related Party involves thaiaitgpn or disposition of assets for
consideration of $5,000,000 or more in value, k&) fair market value of consideration other thasha@ceived by holders of Voting Stock in
a Related Party Transaction, and (e) such otheersawith respect to which a determination or iptetation is required under this Article
VIL.

Section 6. Nothing contained in this Article Vllathbe construed to relieve any Related Party femy fiduciary or other obligation imposed
by law.

Section 7. Notwithstanding any other provisiontefde Amended and Restated Articles of Incorporaticdhe Amended and Restated Coc
Regulations of the Corporation or any provisiotiasd which might otherwise permit a lesser vote, ibuaddition to any affirmative vote of
the holders of any particular class or seriesaglstequired by law, these Amended and Restatddlésgtof Incorporation or the Amended
and Restated Code of Regulations of the Corporatienaffirmative vote of the holders of at leastyssix and two-thirds percent (66 2/3%)
of the Corporation's Voting Stock, voting as a Brajass, shall be required to alter, amend or &aoy provision inconsistent with or repeal
this Article VII.
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ARTICLE VIl

Except as may be provided in any Preferred Stodigbation, no holder of any shares of capital stafcthe Corporation shall have any
preemptive right to acquire any shares of unissagdital stock of any class or series, now or héegealuthorized, or any treasury shares or
securities convertible into such shares or carrgimight to subscribe to or acquire such sharespital stock.

ARTICLE IX

Any and every statute of the State of Ohio hereaiftacted, (i) whereby the rights, powers or peiyés of corporations or of the shareholders
of corporations organized under the laws of théeStdOhio are increased or diminished or in any waifiected, or (i) whereby effect is givi

to the action taken by any number, less than atheshareholders of any such corporation, or\iiereby the authority of the directors to
adopt amendments to the articles of incorporatidhaumt shareholder approval shall be expanded,apitily to the Corporation and will be
binding not only upon the Corporation but upon gwsrareholder of the Corporation to the same exeiiftsuch statute had been in force at
the date of filing these Amended and Restated Iegiof Incorporation in the office of the SecretafyState of Ohio.

ARTICLE X

Except as may be otherwise provided in any PredeBteck Designation, the number of the directorthefCorporation will not be less than 9
nor more than 18 as may be determined from tinierie only (i) by a vote of a majority of the totaimber of directors that the Corporation
would have if there were no vacancies on the Baardij) by the affirmative vote of the holdersaifleast 50% of the voting power of the
Corporation, voting together as a single class.ditectors, other than those who may be expredsbtesl by virtue of the terms of any
Preferred Stock Designation, will be classifiedhaiéspect to the time for which they severally hafiice into three classes, as nearly equi
size as possible and consisting of not less thae thirectors in each class, designated Clasa$sdl and Class Ill. The directors first
appointed to Class | will hold office for a termpénng at the annual meeting of shareholders thddd in 2001, the directors first appointec
Class Il will hold office for a term expiring ateglrannual meeting of shareholders to be held in 280& the directors first appointed to Class
[l will hold office for a term expiring at the anal meeting of shareholders to be held in 2003.mbmbers of each class will hold office
until their successors are elected. Except as raaytherwise provided in any Preferred Stock Dedignaat each annual meeting of the
shareholders of the Corporation, the successdieadflass of directors whose terms expire at thestting shall be elected by plurality vote of
all votes cast at such meeting to hold office foeran expiring at the annual meeting of sharehsltlefd in the third year following the yea
their election. No decrease in the number of dinesctonstituting the Board of Directors may shottenterm of any incumbent director.
Election of directors of the Corporation need nobly written ballot unless requested by the pragidificer or by the holders of a majority
the voting power of the Corporation present in persr represented by proxy at a meeting of theedttdders at which directors are to be
elected.

ARTICLE XI
These Amended and Restated Articles of Incorpanatigpersede the existing Articles of Incorporatibthe Corporation.
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CERTIFICATE OF DESIGNATION
OF
SERIES A JUNIOR PARTICIPATING PREFERRED STOCK
OF
BRUSH ENGINEERED MATERIALS INC.
(PURSUANT TO SECTION 1701.06 OF THE OHIO REVISED BB)

Brush Engineered Materials Inc., a corporation nizgd and existing under the laws of the Statetdb@he "Company"), DOES HEREBY
CERTIFY:

That, pursuant to authority vested in the BoarBioéctors of the Company by its Amended and Redtatticles of Incorporation, and
pursuant to the provisions of Section 1701.06 ef@hio Revised Code, the Board of Directors of@benpany has adopted the following
resolution providing for the issuance of a serieBreferred Stock:

RESOLVED, that pursuant to the authority expregsnted to and vested in the Board of DirectorthefCompany (the "Board of Directol
or the "Board") by the Amended and Restated Asiclncorporation of the Company, a series ofétrefl Stock, without par value (the
"Preferred Stock"), of the Company be, and it helisbcreated, and that the designation and antben¢of and the powers, designations,
preferences and relative, participating, optiomal ather special rights of the shares of such sesied the qualifications, limitations or
restrictions thereof are as follows:

I. Designation and Amount

The shares of such series will be designated assS&rJunior Participating Preferred Stock (theri&eA Preferred”) and the number of
shares constituting the Series A Preferred is ®0,8uch number of shares may be increased oratxtdy resolution of the Board;
provided, however, that no decrease will reducentimaber of shares of Series A Preferred to a numelserthan the number of shares then
outstanding plus the number of shares reserveid§aance upon the exercise of outstanding optragtsts or warrants or upon the conversion
of any outstanding securities issued by the Comganyertible into Series A Preferred.

Il. Dividends and Distributions

(a) Subject to the rights of the holders of anyebaf any series of Preferred Stock ranking gddhe Series A Preferred with respect to
dividends, the holders of shares of Series A Predeiin preference to the holders of Common Stnokpar value (the "Common Stock™), of
the Company, and of any other junior stock, willdnditled to receive, when, as and if declaredigyBoard out of funds legally available for
the purpose, dividends payable in cash (exceptreswise provided below) on such dates as are fim to time established for the paym

of dividends on the Common Stock (each such dateylreferred to herein as a "Dividend Payment Dat@mmencing on the first Dividend
Payment Date after the first issuance of a shafoction of a share of Series A Preferred (thestividend Payment Date"), in an amount
per share (rounded to the nearest cent) equaétgréater of (i) $1.00 or

(i) subject to the provision for adjustment heedtar set forth, one hundred times the aggregatsimee amount of all cash dividends, and
one hundred times the aggregate per share amayslile in kind) of all non-cash dividends, othertla dividend payable in shares of
Common Stock or a subdivision of the outstandirayas of Common Stock (by reclassification or othige)y declared on the Common Stock
since the immediately preceding Dividend Paymene@a, with respect to the First Dividend Paymeate) since the first issuance of any
share or fraction of a share of Series A Preferirethe event that the Company at any time (i) @ed a dividend on the outstanding shares of
Common Stock payable in shares of Common Stoglsybdivides the outstanding shares of Common Stajkcombines the outstanding
shares of Common Stock into a smaller number afeshar (iv) issues any shares of its capital sitnckreclassification of the outstanding
shares of Common Stock (including any such rediaation in connection with a consolidation or mergn which the Company is the
continuing or surviving corporation), then, in eatfth case and regardless of whether
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any shares of Series A Preferred are then issuedtstanding, the amount to which holders of shaf&eries A Preferred would otherwise
be entitled immediately prior to such event undeuse (ii) of the preceding sentence will be adjdsty multiplying such amount by a
fraction, the numerator of which is the numbertadres of Common Stock outstanding immediately afteh event and the denominator of
which is the number of shares of Common Stockuwleae outstanding immediately prior to such event.

(b) The Company will declare a dividend on the &A Preferred as provided in the immediately pgmeparagraph immediately after it
declares a dividend on the Common Stock (other ghadiwidend payable in shares of Common Stock)hEBach dividend on the Series A
Preferred will be payable immediately prior to three at which the related dividend on the Commarcksis payable.

(c) Dividends will accrue on outstanding shareSeifies A Preferred from the Dividend Payment Date preceding the date of issue of such
shares, unless (i) the date of issue of such siepgr to the record date for the First DividdP@yment Date, in which case dividends on
such shares will accrue from the date of the fastiance of a share of Series A Preferred om@)date of issue is a Dividend Payment Da

is a date after the record date for the deternunaif holders of shares of Series A Preferredledtib receive a dividend and before such
Dividend Payment Date, in either of which eventshsdividends will accrue from such Dividend Paymate. Accrued but unpaid divider
will cumulate from the applicable Dividend Payméxatte but will not bear interest. Dividends paidtbae shares of Series A Preferred in an
amount less than the total amount of such dividendise time accrued and payable on such sharkbendlllocated pro rata on a share-by-
share basis among all such shares at the timeaodisg. The Board may fix a record date for thedeination of holders of shares of Series
A Preferred entitled to receive payment of a dimidler distribution declared thereon, which recaaitedvill be not more than 60 calendar ¢
prior to the date fixed for the payment thereof.

lll. Voting Rights
The holders of shares of Series A Preferred wilehthe following voting rights:

(a) Subject to the provision for adjustment hert@raset forth, each share of Series A Preferrddentitle the holder thereof to one hundred
votes on all matters submitted to a vote of theldiolders of the Company. In the event the Compamny time (i) declares a dividend on
the outstanding shares of Common Stock payabledares of Common Stock, (ii) subdivides the outstagdhares of Common Stock, (iii)
combines the outstanding shares of Common Stookaisimaller number of shares, or (iv) issues aayeshof its capital stock in a
reclassification of the outstanding shares of Comi®tck (including any such reclassification in wection with a consolidation or merge!
which the Company is the continuing or survivingpmration), then, in each such case and regardfeshether any shares of Series A
Preferred are then issued or outstanding, the nuofhates per share to which holders of shareSesfes A Preferred would otherwise be
entitled immediately prior to such event will bgueded by multiplying such number by a fractiore ttumerator of which is the number of
shares of Common Stock outstanding immediately afieh event and the denominator of which is thalmr of shares of Common Stock
that were outstanding immediately prior to suchnéve

(b) Except as otherwise provided herein, in angioireferred Stock Designation creating a seriéefferred Stock or any similar stock, or
by law, the holders of shares of Series A Prefearatithe holders of shares of Common Stock and#rey capital stock of the Company
having general voting rights will vote togetheras® class on all matters submitted to a vote afkétolders of the Company.

(c) Except as set forth in the Amended and Restatgdes of Incorporation or herein, or as othesevprovided by law, holders of shares of
Series A Preferred will have no voting rights.

IV. Certain Restrictions

(a) Whenever dividends or other dividends or distiions payable on the Series A Preferred areréaes, thereafter and until all accrued and
unpaid dividends and distributions, whether ordextlared, on shares of Series A Preferred outstgridive been paid in full, the Company
will not:
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(i) Declare or pay dividends, or make any othetrithigtions, on any shares of stock ranking junaither as to dividends or upon liquidation,
dissolution or winding up) to the shares of SeAd3referred;

(i) Declare or pay dividends, or make any othetrithutions, on any shares of stock ranking onréypgeither as to dividends or upon
liquidation, dissolution or winding up) with theasies of Series A Preferred, except dividends bty on the shares of Series A Preferred
and all such parity stock on which dividends argsfde or in arrears in proportion to the total amsuo which the holders of all such shares
are then entitled,;

(iii) Redeem, purchase or otherwise acquire forsa@earation shares of any stock ranking junior @gitls to dividends or upon liquidation,
dissolution or winding up) to the shares of SeAd3referred; provided, however, that the Company ataany time redeem, purchase or
otherwise acquire shares of any such junior stoextchange for shares of any stock of the Compankimg junior (either as to dividends or
upon dissolution, liquidation or winding up) to thleares of Series A Preferred; or

(iv) Redeem, purchase or otherwise acquire foridenation any shares of Series A Preferred, orstiayes of stock ranking on a parity with
the shares of Series A Preferred, except in acoosdwith a purchase offer made in writing or by lmation (as determined by the Board) to
all holders of such shares upon such terms asdhedBafter consideration of the respective andivédend rates and other relative rights and
preferences of the respective series and classgsdetermine in good faith will result in fair aeduitable treatment among the respective
series or classes.

(b) The Company will not permit any majoribwwned subsidiary of the Company to purchase omaibe acquire for consideration any she
of stock of the Company unless the Company couldeuparagraph (a) of this Article IV, purchasetirerwise acquire such shares at such
time and in such manner.

V. Reacquired Shares

Any shares of Series A Preferred purchased or wikeracquired by the Company in any manner whatsomill be retired and canceled
promptly after the acquisition thereof. All suctasés will upon their cancellation become authorizetlunissued shares of Preferred Stock
and may be reissued as part of a new series ofriredfStock subject to the conditions and restristion issuance set forth herein, in the
Amended and Restated Articles of Incorporatiorhef Company, or in any other Preferred Stock Desigmareating a series of Preferred
Stock or any similar stock or as otherwise requingdaw.

VI. Liquidation, Dissolution or Winding Up

Upon any liquidation, dissolution or winding uptbe Company, no distribution will be made (a) te Holders of shares of stock ranking
junior (either as to dividends or upon liquidatioissolution or winding up) to the shares of SeAd2referred unless, prior thereto,

holders of shares of Series A Preferred have redeb100 per share, plus an amount equal to acangdnpaid dividends and distributions
thereon, whether or not declared, to the date cf ayment; provided, however, that the holdershafes of Series A Preferred will be
entitled to receive an aggregate amount per skabgect to the provision for adjustment hereinadtgrforth, equal to one hundred times the
aggregate amount to be distributed per share tehobf shares of Common Stock or (b) to the hsldéshares of stock ranking on a parity
(either as to dividends or upon liquidation, dissioin or winding up) with the shares of Series &fBrred, except distributions made ratably
on the shares of Series A Preferred and all sudty@hock in proportion to the total amounts toigrhthe holders of all such shares are
entitled upon such liquidation, dissolution or wimglup. In the event the Company at any time (¢lakes a dividend on the outstanding
shares of Common Stock payable in shares of Con®imek, (ii) subdivides the outstanding shares ah@won Stock, (iii) combines the
outstanding shares of Common Stock into a smaillerber of shares, or (iv) issues any shares ofjtgtal stock in a reclassification of the
outstanding shares of Common Stock (including arch seclassification in connection with a consdiimiaor merger in which the Company
is the continuing or surviving corporation), thengach such case and regardless of whether angssbBSeries A Preferred are
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then issued or outstanding, the aggregate amouwnitth each holder of shares of Series A Prefenreald otherwise be entitled immediately
prior to such event under the proviso in clausefahe preceding sentence will be adjusted by iplyihg such amount by a fraction, the
numerator of which is the number of shares of Com@&twck outstanding immediately after such evedttae denominator of which is the
number of shares of Common Stock that were outstgrichmediately prior to such event.

VII. Consolidation, Merger, Etc.

In the event that the Company enters into any daf#&@mn, merger, combination or other transactiowhich the shares of Common Stock
are exchanged for or changed into other stockarrgees, cash and/or any other property, themaich such case, each share of Series A
Preferred will at the same time be similarly exaeohfor or changed into an amount per share, sugi¢he provision for adjustment
hereinafter set forth, equal to one hundred tirhesaggregate amount of stock, securities, casloaady other property (payable in kind), as
the case may be, into which or for which each sb&fommon Stock is changed or exchanged. In teatdhe Company at any time (a)
declares a dividend on the outstanding shares ofnin Stock payable in shares of Common Stock,ullisides the outstanding shares of
Common Stock, (¢) combines the outstanding shdr€®mmon Stock in a smaller number of shares, pis@lies any shares of its capital
stock in a reclassification of the outstanding shaf Common Stock (including any such reclasdificain connection with a consolidation
merger in which the Company is the continuing a¥ising corporation), then, in each such case agardless of whether any shares of
Series A Preferred are then issued or outstantiiegamount set forth in the preceding sentence n@gpect to the exchange or change of
shares of Series A Preferred will be adjusted bitiplying such amount by a fraction, the numeratbwhich is the number of shares of
Common Stock outstanding immediately after sucmesad the denominator of which is the number afst of Common Stock that were
outstanding immediately prior to such event.

VIIl. Redemption
The shares of Series A Preferred are not redeemable
IX. Rank

The Series A Preferred rank, with respect to thermant of dividends and the distribution of assgtsior to all other series of the Company's
Preferred Stock.

X. Amendment

Notwithstanding anything contained in the Amended Restated Articles of Incorporation of the Comptmthe contrary and in addition
any other vote required by applicable law, the Adeshand Restated Articles of Incorporation of tleenany may not be amended in any
manner that would materially alter or change theqrs, preferences or special rights of the Seri®seferred so as to affect them adversely
without the affirmative vote of the holders of @ast 80% of the outstanding shares of Series AeResf, voting together as a single series.

IN WITNESS WHEREOF, this Articles of Designationeisecuted on behalf of the Company by its Secretadyattested by its this day of
2000.

Name:

Title:

Attest:

Name:
Title:
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ANNEX C
AMENDED AND RESTATED CODE OF REGULATIONS
OF
BRUSH ENGINEERED MATERIALS INC.
Shareholder Meetings

1. Time And Place Of Meetings. All meetings of #iereholders for the election of directors or foy ather purpose will be held at such ti
and place, within or without the State of Ohionzsy be designated by the Board of Directors othénabsence of a designation by the Board
of Directors, the Chairman of the Board of Direstaf any (the "Chairman"), the President, the 8&ey or any other individual entitled to
give notice pursuant to Regulation

4. The time of the meeting shall be stated in thica of meeting. The Board of Director may posgwand reschedule any previously
scheduled annual or special meeting of the shadehsl

2. Annual Meeting. An annual meeting of the shalddrs will be held at such time and place as magidstgnated pursuant to Regulation 1,
at which meeting the shareholders will elect dvexto succeed those directors whose terms exipinech meeting and will transact such
other business as may be brought properly beferentreting in accordance with Regulation 9. If theual meeting is not held or if the
number of directors elected thereat is not sufficte replace the directors whose terms expirbattrneeting and to fill all other vacancies,
directors may be elected at a special meetingctédiethe purpose of electing directors.

3. Special Meetings. (a) Special meetings of staddens may be called by the Chairman, by the Peesjdy a Vice President, by a majority
of the Board of Directors acting with or withoutrgeeting or by any person or persons who hold resttlean 50% of all the shares outstan
and entitled to be voted on any proposal to be dtdninat the meeting to be called. Special meetaigbe holders of shares that are entitle
call a special meeting by virtue of any Preferrémtck Designation may call such meetings in the rearamd for the purposes provided in the
applicable terms of such Preferred Stock Designafor purposes of this Amended and Restated Coegulations, "Preferred Stock
Designation" means the express terms of sharesyoflass or series of capital stock of the Corponatvhether now or hereafter issued, with
rights to distributions senior to those of the Cammn$tock including, without limitation, any relagivparticipating, optional or other special
rights and privileges of, and any qualificationg@strictions on, such shares.

(b) Upon written request by any person or persotiied to call a meeting of shareholders delivaregderson or by registered mail to the
President or the Secretary, such officer shalhfeith cause notice of the meeting to be given éshareholders entitled to notice of such
meeting in accordance with Regulation 4. If sucticeoshall not be given within 60 days after théveéey or mailing of such request, the
person or persons requesting the meeting may dixithe of the meeting and give, or cause to bergimetice in the manner provided in
Regulation 4.

4. Notice Of Meetings. Written notice of every megtof the shareholders called in accordance \hi¢ise Regulations (including any
postponed and rescheduled meeting), stating the place and purposes for which the meeting iedaWill be given by or at the direction
the President, a Vice President, the Secretarm éxsaistant Secretary (or in case of their reftsajive notice by the person or persons
entitled to call the meeting under Regulation 2jctsnotice will be given by personal delivery, bgihor by electronic medium not fewer tt
7 nor more than 60 calendar days before the dateeaheeting to each shareholder of record entidetbtice of such meeting. If such notice
is mailed, it shall be addressed to the sharehelatetheir respective addresses as they appeheardords of the Corporation, and notice
shall be deemed to have been given on the day dedniotice of adjournment of a meeting need reoglven if the time and place to which
it is adjourned are fixed and announced at suchingge
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5. Inspectors. Inspectors of election may be agedito act at any meeting of shareholders in aegure with Ohio law.

6. Shareholder Lists. At any meeting of sharehaldan alphabetically arranged list, or classifists] of the shareholders of record as of the
applicable record date who are entitled to voteyshg their respective addresses and the numbeclasdes of shares held by each, shall be
produced on the request of any shareholder.

7. Quorum. To constitute a quorum at any meetinghafeholders, there shall be present, in persbg proxy, shareholders of record entit

to exercise not less than a majority of the vopower of the Corporation in respect of any onéhefppurposes for which the meeting is cal
unless a greater or lesser number is expresslydaoyor with respect to a particular class oresenf capital stock by the terms of any
applicable Preferred Stock Designation. Except ag be otherwise provided in any Preferred Stockiddegion, the holders of a majority of
the voting power of the Corporation representegerson or by proxy at a meeting of shareholdergtiér or not a quorum be present, may
adjourn the meeting from time to time. For purposiethis Amended and Restated Code of Regulatimasing power of the Corporation”
means the aggregate voting power of (a) all thetanotling shares of Common Stock of the Corporati@h(b) all the outstanding shares of
any class or series of capital stock of the Corjimmethat has (i) rights to distributions seniotthese of the Common Stock including, without
limitation, any relative, participating, optional ather special rights and privileges of, and anglifications or restrictions on, such shares
(i) voting rights entitling such shares to votengeally in the election of directors.

8. Voting. Except as otherwise expressly requingthiy, the Amended and Restated Articles of Incompion or this Amended and Restated
Code of Regulations, at any meeting of shareholaienghich a quorum is present, a majority of theesaast, whether in person or by proxy,
on any matter properly brought before such meetiragcordance with Regulation 9 will be the acthaf shareholders. An abstention shall
represent a vote cast. Every proxy must be dulgwrel and filed with the Secretary. A shareholday mevoke any proxy that is not
irrevocable by attending the meeting and votinganson or by filing with the Secretary written retiof revocation or a later appointment.
The vote upon any question brought before a meetfitige shareholders may be by voice vote, unldssrwise required by law, the
Amended and Restated Articles of Incorporatiorhi Amended and Restated Code of Regulations esarthe presiding officer otherwise
determines. Every vote taken by written ballot w#l counted by the inspectors of election, if icépes of election are appointed.

9. Order Of Business. (a) The Chairman, or suchratfficer of the Corporation as is designated Inyagority of the total number of directors
that the Corporation would have if there were ncaveies on the Board of Directors (such numbergoeferred to as the "Whole Board"),
will call meetings of shareholders to order and aélt as presiding officer thereof. Unless otheendstermined by the Board of Directors
prior to the meeting, the presiding officer of theeting of shareholders will also determine theepaf business and have the authority in his
or her sole discretion to regulate the conducingfsuch meeting, including, without limitation, &y imposing restrictions on the persons
(other than shareholders of the Corporation or tthaly appointed proxies) who may attend any sunareholders’ meeting, (ii) by
ascertaining whether any shareholder or his proay be excluded from any meeting of shareholdersdapon the presiding officer's
determination that any such person has unduly pliscuor is likely to disrupt the proceedings of theeting and (iii) by determining the
circumstances in which and time at which any persay make a statement or ask questions at anymgyegftshareholders.

(b) At an annual meeting of the shareholders, sabh business will be conducted or considered pofgerly brought before the meeting. To
be properly brought before an annual meeting, lessimust be (i) specified in the notice of meetorgany supplement thereto) given by ¢
the direction of the President, a Vice Presiddg,Secretary or an Assistant Secretary in accoedaitb Regulation 4, (ii) otherwise properly
brought before the meeting by the presiding offimeby or at the direction of a majority of the Wéa@&oard or (iii) otherwise properly
requested to be brought before the meeting by reelsbler of the Corporation in accordance with Ratipn 9(c).
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(c) For business to be properly requested by aeblbéder to be brought before an annual meetingsttheeholder must (i) be a shareholder of
the Corporation of record at the time of the givoighe notice for such annual meeting as providedh this Amended and Restated Code of
Regulations, (ii) be entitled to vote at such magand (iii) have given timely written notice okthequest to the Secretary. To be timely, a
shareholder's notice must be delivered to or maitetireceived at the principal executive officethef Corporation not fewer than 60 nor
more than 90 calendar days prior to the annualingegirovided, however, that in the event publio@mcement of the date of the annual
meeting is not made at least 75 calendar days farittre date of the annual meeting and the anneating is held on a date more than ten
calendar days before or after the first anniverséiye date on which the prior year's annual megetias held, notice by the shareholder, t
timely, must be so received not later than theectlifdbusiness on the 10th calendar day followirggdaly on which public announcement is
first made of the date of the annual meeting. Aaha@lder's notice to the Secretary must set fastto@ach matter the shareholder proposes t
bring before the annual meeting (A) a descriptioneiasonable detail of the business desired tadagght before the annual meeting and the
reasons for conducting such business at the anmeeting, (B) the name and address, as they appahedCorporation's books, of the
shareholder proposing such business and of thdibhewner, if other than the shareholder, on séabehalf the proposal is made, (C) the
class and number of shares of the Corporationateadwned beneficially and of record by the shddgrgroposing such business and by the
beneficial owner, if other than the shareholdernmbiose behalf the proposal is made and (D) anynmhbteterest of the shareholder propos
such business and the beneficial owner, if oth&n the shareholder, on whose behalf the proposahde in such business. Notwithstanding
the foregoing provisions of this Amended and Rest&ode of Regulations, a shareholder must alsglyowith all applicable requirements
of the Securities Exchange Act of 1934, as amenaiedithe rules and regulations thereunder withe@sp the matters set forth in this
Regulation 9(c). For purposes of this Regulatiar) 8ad Regulation 14, "public announcement" measdabure in a press release reported
by the Dow Jones News Service, Associated Presgmparable national news service or in a documpeblicly filed by the Corporation

with the Securities and Exchange Commission putswaBections 13, 14 or 15(d) of the Securitiestaxge Act of 1934, as amended, or
publicly filed by the Corporation with any natiorsdcurities exchange or quotation service throuliclwthe Corporation's stock is listed or
traded, or furnished by the Corporation to its ehafders. Nothing in this Regulation 9(c) will beetihed to affect any rights of shareholders
to request inclusion of proposals in the Corporasiproxy statement pursuant to Rule 14a-8 undeB#cturities Exchange Act of 1934, as
amended.

(d) At a special meeting of shareholders, only dugtiness may be conducted or considered as igfpydpought before the meeting. To be
properly brought before a special meeting, businasst be (i) specified in the notice of the meetioigany supplement thereto) given by o
the direction of the President, a Vice Presiddrd,Secretary or an Assistant Secretary (or in ch#eeir failure to give any required notice,
the other persons entitled to give notice) in adance with Regulation 4 or (ii) otherwise brougbtdre the meeting by the presiding officer
or by or at the direction of a majority of the Wadoard.

(e) The determination of whether any business sotegie brought before any annual or special mgetfrthe shareholders is properly
brought before such meeting in accordance withRligigulation 9 will be made by the presiding offioésuch meeting. If the presiding offic
determines that any business is not properly brobgtore such meeting, he or she will so declatbéameeting and any such business will
not be conducted or considered.

10. Report To Shareholders. At the annual meetingf the meeting held in lieu thereof, the officef the Corporation shall lay before the
shareholders a financial statement as requiredabyts.

11. Action Without A Meeting. Any action that mag huthorized or taken at a meeting of the sharemithay be authorized or taken witr
a meeting in a writing or writings signed by alltbé shareholders who would be entitled to notfca meeting for such purpose, which
writing or writings shall be filed with or entereghon the records of the Corporation.
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DIRECTORS

12. Function. Except where the law, the AmendedRestated Articles of Incorporation or this Amenaded Restated Code of Regulations
requires action to be authorized or taken by tleedtolders, all of the authority of the Corporatstiall be exercised by or under the direction
of the Board of Directors.

13. Number, Terms And Election Of Directors. (agTrectors of the corporation, other than those wilay be expressly elected by virtue of
the terms of any Preferred Stock Designation, dlettlassified with respect to the time for whibhyt severally hold office into three classes.
Except as may be otherwise provided in any PredeBteck Designation, each class will consist oflass than three directors, unless and
until the number of directors of any such classhianged in accordance with this Regulation 13.Atraber of directors of any class will be
determined from time to time by (i) the affirmativete of the holders of a majority of the votingymy of the Corporation, voting together as
a single class, or (ii) a vote of a majority of #whole Board, provided that the number of directifrany class changed by a vote of a
majority of the Whole Board shall not differ by neahan one from the number of directors of suchsctes last fixed by the shareholders.

(b) The directors first appointed to Class | witlidh office for a term expiring at the annual megtaf shareholders to be held in 2001; the
directors first appointed to Class Il will hold io# for a term expiring at the annual meeting @frsholders to be held in 2002; and the
directors first appointed to Class Il will holdfiak for a term expiring at the annual meetingludrgholders to be held in 2003. The members
of each class will hold office until their successare elected. At each annual meeting beginni@®@1, directors will be elected for a tern
three years from the date of their election and the election of their successors.

(c) At each annual meeting of the shareholderb®fQorporation, the successors to the directorsevberms expire at that meeting shall be
elected by a plurality of all the votes cast atsoeeting. Cumulative voting in the election ofeditors shall be permitted as provided by
statute. Election of directors of the Corporati@ed not be by written ballot unless requested byptiesiding officer or by the holders of a
majority of the voting power of the Corporation geat in person or represented by proxy at a meefittge shareholders at which directors
are to be elected. Directors may also be electealmgjority of the votes cast at a special meetaltpd for the purpose of electing director
as may otherwise be provided by any Preferred Sbmskgnation.

14. Newly Created Directorships And Vacancies. [pkes may be otherwise provided in any PreferredkSbesignation, any vacancy
(including newly created directorships resultingnfrany increase in the number of directors andvacgncies on the Board of Directors
resulting from death, resignation, disqualificatioemoval, or other cause) may be filled by (i) #fermative vote of a majority of the
remaining directors then in office, even thougls l#®n a quorum of the Board of Directors, (iies@maining director or (i) the affirmative
vote of the holders of a majority of the Voting Ravef the Corporation, voting together as a sintgss, after a vote to increase the numb
directors at a meeting called for that purposectoedance with this Amended and Restated Code gfilR&ons. Any director elected in
accordance with this Regulation 14, any PrefertediSDesignation or applicable statute will holdicd for the remainder of the full term of
the class of directors in which the new directqushias created or the vacancy occurred and until director's successor has been elected.

15. Removal. Except as may otherwise be providednyyPreferred Stock Designation, all Directors vibatever terms elected, shall hold
office subject to applicable statutory provisioss@the creation of vacancies and removal. Noedeser in the number of directors constitu
the Board of Directors may shorten the term of imeymbent director.

16. Nominations Of Directors; Election. (a) Excaptmay be otherwise provided in any Preferred SBedignation, only persons who are
nominated in accordance with this Regulation 16 bgleligible for election at a meeting of shareleos to be members of the Board of
Directors of the Corporation.

(b) Nominations of persons for election as directfrthe Corporation may be made only at a meetirgiareholders (i) by or at the direction
of the Board of Directors or a committee thereofigiby any

C-4



shareholder who is a shareholder of record atitine of giving of notice provided for in this Regtitm 16, who is entitled to vote for the
election of directors at such meeting, and who d@spvith the procedures set forth in this Regolatl6. All nominations by shareholders
must be made to the Secretary in proper writtemfand must be timely.

(c) To be timely, a shareholder's notice must Beeled to or mailed and received at the princgatcutive offices of the Corporation, in the
case of a special meeting of the shareholderhedirhe the meeting request is made in accordaitbeRegulation 3, or, in the case of an
annual meeting, not fewer than 60 nor more thaca®@ndar days prior to such annual meeting; pravidewever, that in the event that
public announcement of the date of the annual mgétinot made at least 75 calendar days pridrealate of the annual meeting and the
annual meeting is held on a date more than one Wefeke or after the first anniversary of the datevhich the prior year's annual meeting
was held, notice by the shareholder to be timelgtrbe so received not later than the close of lesgsion the 10th calendar day following the
day on which public announcement is first madehefdate of the annual meeting.

(d) To be in proper written form, such sharehokiadtice must set forth or include:

(i) the name and address, as they appear on thEfion's books, of the shareholder giving théceadnd of the beneficial owner, if any, on
whose behalf the nomination is made;

(i) a representation that the shareholder giviigriotice is a holder of record of stock of thefg@oation entitled to vote at such annual
meeting and intends to appear in person or by pabxlge annual meeting to nominate the personmops specified in the notice;

(iii) the class and number of shares of stock ef@rporation owned beneficially and of record iy $hareholder giving the notice and by
beneficial owner, if any, on whose behalf the naation is made;

(iv) a description of all arrangements or undermitags between or among any of (A) the shareholdéngthe notice, (B) the beneficial
owner on whose behalf the notice is given, (C) eawhinee and (D) any other person or persons (raeunh person or persons) pursuant to
which the nomination or nominations are to be magdéhe shareholder giving the notice;

(v) such other information regarding each nomineppsed by the shareholder giving the notice addvoe required to be included in a
proxy statement filed pursuant to the proxy rulethe Securities and Exchange Commission had th@mee been nominated, or intended to
be nominated, by the Board of Directors; and

(vi) the signed consent of each nominee to senaediector of the Corporation if so elected.

(e) The presiding officer of any annual meeting pibthe facts warrant, determine that a nominati@s not made in accordance with this
Regulation 16, and if he or she should so deternhieer she will so declare to the meeting, andi#fective nomination will be disregarded.
Notwithstanding the foregoing provisions of thisgRkation 16, a shareholder must also comply witlagplicable requirements of tl
Securities Exchange Act of 1934, as amended, anduths and regulations thereunder with respeitteanatters set forth in this Regulation
16.

17. Resignation. Any director may resign at anyetioy giving written notice of his resignation t@t@hairman or the Secretary. Any
resignation will be effective upon actual receiptdmy such person or, if later, as of the datetane specified in such written notice.

18. Regular Meetings. Regular meetings of the Bo&i@irectors shall be held immediately after timaal meeting of the shareholders ar
such other time and place either within or withtig State of Ohio as may from time to time be daeteed by a majority of the Whole Board.
Notice of regular meetings of the Board of Direstneed not be give

19. Special Meetings. Special meetings of the Boaflirectors may be called by the Chairman, byRhesident, by a Vice President, by the
Secretary or by any two directors. Notice of spatieetings, stating the place, date and hour, sleadiven to each director by whom such
notice is not waived. Notice
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must be given either personally or by mail, telephdelegram, telex, facsimile or similar mediuncommunication not less than twentgur
hours before the designated hour for such meefipgcial meetings of the Board of Directors may &l at such time and place either within
or without the State of Ohio as is determined loyagority of the Whole Board or specified in theinetof any such meeting.

20. Quorum And Vote. At all meetings of the Boafdirectors, a majority of the total number of diters then in office will constitute a
quorum for the transaction of business. Except ag loe otherwise provided in any Preferred Stockidgiedion or by this Amended and
Restated Code of Regulations, the act of a majofitire directors present at any meeting at whigh@um is present will be the act of the
Board of Directors. If a quorum is not presentrat meeting of the Board of Directors, the directorssent thereat may adjourn the meeting
from time to time to another time or place, withaotice other than announcement at the meeting,augtiorum is present.

21. Action Without A Meeting. Any action that mag buthorized or taken at a meeting of the Boaidctors may be authorized or taken
without a meeting in a writing or writings signeg &ll the directors, which writing or writings shhk filed with or entered upon the records
of the Corporation.

22. Participation In Meetings By Communications pguent. Meetings of the Board of Directors or oy aommittee of the Board of
Directors may be held through any means of comnatioics equipment if all persons participating caarteach other, and such participation
will constitute presence in person at such meeting.

23. Committees. The Board of Directors may fronetitm time create an executive committee or anyrabmmittee or committees of
directors to act in the intervals between meetofgbe Board of Directors and may delegate to suarhmittee or committees any of its
authority other than that of filling vacancies argdghe Board of Directors or in any committee of Bward of Directors. Each committee st
consist of one or more directors. The Board of €iives may appoint one or more directors as altermsmbers of any such committee to-
the place of absent committee members at meetirgsch committee. Unless otherwise ordered by thar® of Directors, a majority of the
members of any committee appointed by the Boaidiigctors pursuant to this Regulation 23 shall titute a quorum at any meeting
thereof, and the act of a majority of the membeesent at a meeting at which a quorum is presetitlsé the act of such committee. Action
may be taken by any such committee without a mgddyna writing or writings signed by all of its mbars. Any such committee shall
prescribe its own rules for calling and holding tiregs and its method of procedure, subject to aigsrprescribed by the Board of Directors,
and will keep a written record of all action takanit.

24. Compensation. The Board of Directors may eisfalthe compensation and expense reimbursementgsofor directors in exchange for
service on the Board of Directors and on committdehe Board of Directors, for attendance at nmggtiof the Board of Directors or
committees of the Board of Directors, and for otbewices by directors to the Corporation or anigso$ubsidiaries.

25. Bylaws. The Board of Directors may adopt Byldarsthe conduct of its meetings and those of ampmittees of the Board of Directors
that are not inconsistent with the Amended and&®egtArticles of Incorporation or this Amended &ebtated Code of Regulations.

OFFICERS

26. Generally. The Corporation may have a Chairrebatted by the directors from among their numaed, shall have a President, who shall
also be a director, a Secretary and a TreasurerCbinporation may also have one or more Vice Peassdand such other officers and
assistant officers as the Board of Directors mantappropriate. If the Board of Directors so desiitemay elect a Chief Executive Officer
manage the affairs of the Corporation, subjechéodirection and control of the Board of Directdk.of the officers shall be elected by the
Board of Directors. Notwithstanding the foregoibg,specific action, the Board of Directors may auite the Chairman or the President to
appoint any person to any office other than ChairnRaesident, Secretary or Treasurer. Any numbeffies may be held by the same
person, and no two offices must be held by the gaenson. Any of the offices, other than the offide

C-6



President, Secretary and Treasurer, may be lefintdmom time to time as the Board of Directors rdayermine. In case of the absence or
disability of any officer of the Corporation or fany other reason deemed sufficient by a majofith® Board of Directors, the Board of
Directors may delegate the absent or disabledesfipowers or duties to any other officer or tg dinector.

27. Authority And Duties Of Officers. The officen$ the Corporation shall have such authority arallgrerform such duties as are
customarily incident to their respective officesas may be specified from time to time by the BloafrDirectors, regardless of whether such
authority and duties are customarily incident tohsaffice.

28. Compensation. The compensation of all offiegrd agents of the Corporation who are also menmdfdéhe Board of Directors of the
Corporation will be fixed by the Board of Directarsby a committee of the Board of Directors. TheaRl of Directors may fix the
compensation of the other officers and agentsefXbrporation, or delegate the power to fix sualnpensation, to the Chief Executive
Officer or any other officer of the Corporation.

29. Succession. The officers of the Corporatioth ald office until their successors are electetspant to Regulation 26. Any officer may
removed at any time by the affirmative vote of garty of the Whole Board. Any vacancy occurringany office of the Corporation may be
filled by the Board of Directors or by the ChairmanPresident as provided in Regulation 26.

STOCK

30. Transfer And Registration Of Certificates. Bward of Directors shall have authority to makehsudes and regulations as it deems
expedient concerning the issuance, transfer aristration of certificates for shares and the shezpsesented thereby and may appoint
transfer agents and registrars thereof.

31. Substituted Certificates. Any person claimirgeetificate for shares to have been lost, stotethestroyed (i) shall make an affidavit or
affirmation of that fact, (ii) shall give the Comadion and its registrar or registrars and itssfanagent or agents a bond of indemnity
satisfactory to the Board of Directors or a comedtthereof or to the President or a Vice Presidedtthe Secretary or the Treasurer and (iii)
shall, if required by the Board of Directors oraaramittee thereof or the officers named in this Ratipn 31, advertise the fact that the
certificate has been lost, stolen or destroyedreupmon a new certificate may be executed and delivef the same tenor and for the same
number of shares as the one alleged to have bsgrstolen or destroyed.

32. Voting Of Shares Held By The Corporation. Usletherwise ordered by the Board of Directors,Rhesident, in person or by proxy or
proxies appointed by him, shall have full power anthority on behalf of the Corporation to vote, @ed consent with respect to any shares
issued by other corporations and owned by the CGatjom.

33. Record Dates And Owners. (a) In order thatboration may determine the shareholders entitletbtice of or to vote at any meeting
of shareholders or any adjournment thereof, oeighate an agent to act on behalf of the sharetsotd call a special meeting of
shareholders, or to take any other collective aatio behalf of the shareholders, the Board of Dirscmay fix a record date, which will not
be fewer than 7 nor more than 60 calendar daygédfe date of such meeting. If no record datesifby the Board of Directors, the record
date for determining shareholders entitled to motitor to vote at a meeting of shareholders véltlie date next preceding the day on which
notice is given, or, if notice is waived, the dagxt preceding the day on which the meeting is.held

(b) The Corporation will be entitled to treat thergon in whose name shares are registered on tiks bdthe Corporation as the absolute
owner thereof, and will not be bound to recognizg @quitable or other claim to, or interest in,lsgbare on the part of any other person,
whether or not the Corporation has knowledge oicadaif the claim or interest, except as expresabyiged by applicable law.
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INDEMNIFICATION AND INSURANCE
34. Indemnification.

(a) The Corporation shall indemnify, to the fultemt then permitted by law, any director or officeformer director or officer of the
Corporation who was or is a party or is threatetodoe made a party to any threatened, pendingrapleted action, suit or proceeding,
whether civil, criminal, administrative or invesditye, by reason of the fact that he is or was enbex of the Board of Directors or an officer,
employee or agent of the Corporation, or is or s&xsing at the request of the Corporation as atliretrustee, officer, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise. The Corporation shall payhe full extent then required by law,
expenses, including attorney's fees, incurred imgmber of the Board of Directors in defending amghsaction, suit or proceeding as they
incurred, in advance of the final disposition ttodre

(b) To the full extent then permitted by law, ther@oration may indemnify employees, agents andrqgtbesons and may pay expenses,
including attorney's fees, incurred by any emploweent or other person in defending any actiomosproceeding as such expenses are
incurred, in advance of the final disposition ttodre

(c) The indemnification and payment of expensesigea by this Regulation 34 shall not be exclusifieand shall be in addition to, any ot
rights granted to any person seeking indemnificatioder any law, the Amended and Restated Artafiéscorporation, any agreement, vote
of shareholders or disinterested members of thedBokDirectors, or otherwise, both as to actiowfficial capacities and as to action in
another capacity while he or she is a member oBthard of Directors or an officer, employee or d@gefithe Corporation, and shall continue
as to a person who has ceased to be a member Bbénd of Directors, trustee, officer, employeeagent and shall inure to the benefit of the
heirs, executors, and administrators of such eopers

35. Insurance. The Corporation may, to the fuleekthen permitted by law and authorized by ther8ad Directors, purchase and maintain
insurance or furnish similar protection, includimgt not limited to trust funds, letters of creditself-insurance, on behalf of or for any
persons described in Regulation 34 against anilitinbsserted against and incurred by any suckgein any such capacity, or arising out of
his status as such, whether or not the Corporatmrid have the power to indemnify such person agaiach liability. Insurance may be
purchased from or maintained with a person in withehCorporation has a financial interest.

36. Agreements. The Corporation, upon approvahbyBoard of Directors, may enter into agreements amy persons who the Corporation
may indemnify under this Amended and Restated @bdRegulations or under law and may undertake thete indemnify such persons and
to pay the expenses incurred by them in defendirygaation, suit or proceeding against them, whetherot the Corporation would have the
power under law or this Amended and Restated Cb&egulations to indemnify any such person.

GENERAL

37. Fiscal Year. The fiscal year of the Corporaiidth end on the thirty-first day of December inchacalendar year or such other date as may
be fixed from time to time by the Board of Director

38. Seal. The seal of the Corporation shall beutaran form with the name of the Corporation stach@round the margin and the word "S
stamped across the center.

39. Amendments. Except as otherwise provided byolaly the Amended and Restated Articles of Incafion or this Amended and
Restated Code of Regulations, these Regulatioasynf them may be amended in any respect or regpedilany time by the affirmative vote
of the holders of a majority of the voting powertloé Corporation, voting together as a single class
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ANNEX D

[THE FOLLOWING ARE THE CURRENT ARTICLES OF INCORPOR ATION OF
BRUSH WELLMAN INC.]

SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATI ON
OF
BRUSH WELLMAN INC.
First: The name of the Corporation shall be Brusllitvan Inc.
Second: The place in the State of Ohio where itecfal office is to be located is the City of Cé#and, Cuyahoga County.
Third: The purpose or purposes for which it is fedmare:
1. To engage in, and exploit the results of; sdientesearch.
2. To acquire, own, lease, work and operate miwgd to deal in minerals, and to produce or cause foroduced products therefrom.

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

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

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

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

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

8. To the same extent and as fully as natural peredght lawfully or could do, to do all and evéawful act and thing and to enter into, m.

and perform contracts of every kind, without linida@ as to amount, necessary, suitable or conveaiah proper for the accomplishment of
any of the purposes or the performance of anyebthjects or incidental to any of the powers hdrefore enumerated or which at any time
shall appear conducive or expedient for the praieair benefit of the Corporation; the enumeratibspecific powers not being a limitation
or restriction in any manner of the general poveéithe Corporation.

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

Fourth: The authorized number of shares of the @atfon is 50,000,000 consisting of 5,000,000 shafeSerial Preferred Stock, without par
value, and 45,000,000 shares of Common Stock giahe@alue of $1 per share. All authorized but suegl shares of Common Stock of the
Corporation shall be free from
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preemptive rights of shareholders to subscrib@fat purchase any part thereof, and may be dispifdmdthe Board of Directors of the
Corporation at any time or from time to time fockwconsideration not less than the par value ti@®may be fixed by the Board of
Directors.

DIVISION A
Express Terms Of The Serial Preferred Stock

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

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

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

(c) The annual dividend rate of the series.

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

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

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

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

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

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

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

Section 3. In no event so long as any Serial PredeBtock shall be outstanding shall any dividerdsept a dividend payable in Common
Stock or other shares ranking junior to the Sétraferred Stock, be
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paid or declared or any distribution be made exaspiforesaid n the Common Stock or any other sltarking junior to the Serial Preferred
Stock, nor shall y Common Stock or any other sheaeking junior to the Serial Preferred Stock bechased, retired, or otherwise acquired
by the Corporation (except out of the proceedfefsale of Stock or other shares ranking junighéoSerial Preferred Stock received by the
Corporation subsequent to March 31, 1968):

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

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

Section 4. (a) Subject to the express terms of sadhs and to the provisions of Section 6(b) @iijhis Division, the Corporation may from
time to time redeem all or any part of the Serigf@red Stock of any series at the time outstap(ljrat the option of the Board of Directors
at the applicable redemption price for such sdiiesl in accordance with the provisions of Sectloof this Division, or (i) in fulfillment of
the requirements of any sinking fund provided twaurgs of such series at the applicable sinking feddmption price, fixed in accordance
with the provisions of Section 1 of this Divisidngether in each case with an amount equal ta\allehds accrued and unpaid thereon
(whether or not such dividends shall have beenegbon declared) to the redemption date.

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

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

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

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

Section 5. (a) The holders of Serial Preferred IStd@ny series shall, in case of voluntary or inntary liquidation, dissolution or winding
up of the affairs of the Corporation, be entitleddceive in full out of the assets of the Corporatincluding its capital, before any amount
shall be paid or distributed among the holderdhief@ommon Stock or any other shares ranking junitine Serial Preferred Stock, the
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amounts fixed with respect to shares of such sariascordance with Section 1 of this Division plagny such event an amount equal to all
dividends accrued and unpaid thereon (whether bsunch dividends shall have been earned or deglawdte date of payment of the amount
due pursuant to such liquidation, dissolution andimg up of the affairs of the Corporation. In ctse net assets of the Corporation legally
available therefor are insufficient to permit treyment upon all outstanding shares of Serial PredeBtock of the full preferential amount to
which they are respectively entitled, then suchassets shall be distributed ratably upon outstepsiares of Serial Preferred Stock in
proportion to the full preferential amount to whieach such share is entitled.

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

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

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

If, and so often as, the Corporation shall be ifaale in the payment of dividends in an amount gglgint to six quarterly dividends (whether
or not consecutive) on any series of Serial PreteStock at the time outstanding, whether or notexhor declared, the holders of Serial
Preferred Stock of all series, voting separatelg almss and in addition to all other rights toeviatr directors, shall thereafter be entitled to
elect, as herein provided, two members of the Bo&mirectors of the Corporation who shall serweapt as hereinbelow provided, until the
next annual meeting of the shareholders and undit successors have been elected and qualifiedided, however, that the holders of
shares of Serial Preferred Stock shall not havexercise such special class voting rights excepteattings of the shareholders for the ele«

of directors at which the holders of not less tB&fo of the outstanding shares of Serial Prefertedkof all series then outstanding are
present in person or by proxy; and provided furthat the special class voting rights providedherein when the same shall have become
vested shall remain so vested until all accruedwumnpaid dividends on the Serial Preferred Stocklicderies then outstanding shall have been
paid, whereupon the holders of Serial PreferrediSshall be divested of their special class votights in respect of subsequent elections of
directors and the terms of the directors electethbyholders of the Serial Preferred Stock shabraatically terminate, subject to the
revesting of such special class voting rights mekent hereinabove specified in this paragraph.

In the event of default entitling the holders ofi8ePreferred Stock to elect two directors as a&specified, a special meeting of the
shareholders for the purpose of electing such ireshall be called by the Secretary of the Cation upon written request of; or may be
called by, the holders of record of at least 10%hefshares of Serial Preferred Stock of all sexi¢be time outstanding, and notice thereof
shall be given in the same manner as that reqtorettie annual meeting of shareholders; providesdver, that the Corporation shall not be
required, and the holders of Serial Preferred Sshedl not be entitled, to call such special megiithe annual meeting of shareholders shall
be held within 90 days after the date of receighefforegoing written request from the holdersefial Preferred Stock. At any meeting at
which the holders of Serial Preferred Stock shaléhtitled to elect directors, the holders of 35%he then outstanding shares of Serial
Preferred Stock of all series, present in persdoyqeroxy, shall be sufficient to constitute a quat and the vote of the holders of a majority
of such shares so present at any such meetingiel Wiere shall be such a quorum shall be suffidierlect the members of the Board of
Directors which the holders of Serial Preferredc&tare entitled to elect as hereinabove provideat &ny such
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meeting there shall be less than a quorum presenholders of a majority of the shares so preseyt adjourn the meeting from time to time
without notice other than announcement at the mgetntil a quorum shall attend.

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

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

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

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

(i) The authorization or creation of; or the inase in the authorized amount of; any shares otksg, or any security convertible into shares
of any class, ranking prior to the Serial Prefer®¢ock; or

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

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

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

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

(i) The authorization of any shares ranking orastp with the Serial Preferred Stock or an incesimsthe authorized number of shares of
Serial Preferred Stock; or
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(iii) The sale, lease or conveyance by the Corpamadf all or substantially all of its property business.

Section 7. If the shares of any series of SeriefdPred Stock shall be convertible into Common ttlten upon conversion of shares of such
series the stated capital of the Common Stock dsapen such conversion shall be the aggregategbae wf the shares so issued having par
value, or, in the case of Shares without par vadball be an amount equal to the stated capitaésepted by each share of Common Stock
outstanding at the time of such conversion muéiply the number of shares of Common Stock issped such conversion. The stated
capital of the Corporation shall be correspondirigbreased or reduced to reflect the differencevéen the stated capital of the shares of
Serial Preferred Stock so converted and the statpifal of the Common Stock issued upon such caiter

Section 8. For the purpose of this Division A:

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

DIVISION A-1
Serial Preferred Stock, Series A

Section 1. There is established hereby a seri€gwél Preferred Stock that shall be designateeridBPreferred Stock, Series A" (hereinafter
sometimes called this "Series" or the "Series AdPred Shares") and that shall have the termsostt iin this Division A-1.

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

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

of January, April, July and October in each yeacfesuch date being referred to herein as a "QlaBé&/idend Payment Date"),
commencing on the first Quarterly Dividend Paynigate after the first issuance of a Series A PreteBhare or fraction of a Series A
Preferred Share in an amount per share (roundé toearest cent) equal to the lesser of (i) $&r5@) subject to the provision for
adjustment hereinafter set forth, 100 times theeggie per share amount of all cash dividends,180dimes the aggregate per share amount
(payable in kind) of all norwash dividends or other distributions, other thalivedend payable in shares of Common Stock, araliwision of
the outstanding Common Stock (by reclassificatiootherwise), declared on the Common Stock sineenttmediately preceding Quarterly
Dividend Payment Date, or, with respect to the fisarterly Dividend Payment Date, since the fsstiance of any Series A Preferred Share
or fraction of a Series A Preferred Share. In thenéthe Corporation shall at any time declareay any dividend on the Common Stock
payable in Common Stock, or effect a subdivisioeanbination or consolidation of the outstandingrsils of Common Stock (by
reclassification or otherwise than by payment divddend in Common Stock) into a greater or lessanber of shares of Common Stock,
then in each such case the amount to which hotfe3eries A Preferred Shares were entitled immebljigrior to such event under clause (ii)
of the preceding sentence shall be adjusted byiphyitg such amount by a fraction the
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numerator of which is the number of shares of Com@®twck outstanding immediately after such evedttae denominator of which is the
number of shares of Common Stock that were outstgrichmediately prior to such event.

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

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

Section 5. (a) In the event of any voluntary omilomtary liquidation, dissolution or winding up thfe affairs of the Corporation (hereinafter
referred to as a "Liquidation"), no distributioreditbe made to the holders of shares of stock repkinior (either as to dividends or upon
Liguidation) to the Series A Preferred Shares, sslerior thereto, the holders of Series A PreteBhares shall have received at least an
amount per share equal to one hundred times tineaiyglicable Purchase Price as defined in the Rigteement, as the same may be from
time to time amended in accordance with its temigch Purchase Price is $110 as of January 27,,198fect to adjustment from time to
time as provided in the Rights Agreement, plusraount equal to accrued and unpaid dividends artdli§ions thereon, whether or not
earned or declared, to the date of such paymemtidad that the holders of shares of Series A PiredeShares shall be entitled to receive an
aggregate amount per share, subject to the provisicadjustment hereinafter set forth, equal t0 tides the aggregate amount to be
distributed per share to holders of Common Stdok (Series A Liquidation Preferences").

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

(c) In the event the Corporation shall at any tieelare or pay any dividend on the Common Stoclapleyin Common Stock, or effect a
subdivision or combination or consolidation of thestanding Common Stock (by reclassification tieotvise than by payment of a dividend
in Common Stock) into a
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greater or lesser number of shares of Common Stieek,in each such case the amount to which hotfe3gries A Preferred Shares were
entitled immediately prior to such event pursuarthe proviso set forth in paragraph (a) abovel] leaadjusted by multiplying such amount
by a fraction the numerator of which is the numiiieshares of Common Stock outstanding immediatiééyr auch event and the denominator
of which is the number of shares of Common Stoek were outstanding immediately prior to such event

(d) The merger or consolidation of the Corporatio or with any other corporation, or the mergeamwy other corporation into it, or the s¢
lease or conveyance of all or substantially allgh@perty or business of the Corporation, shallb@teemed to be a Liquidation for the
purposes of this

Section 5.

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

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

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

Seventh: Section 1. In addition to any affirmatiate required by law or these Articles of Incorpima, any Related Party Transaction shall
require the affirmative vote of not less than batimajority of the Corporation's outstanding Vot®imck and a majority of the portion of the
Corporation's outstanding Voting Stock excluding Yfoting Stock owned by the Related Party involirethe Related Party Transaction. In
the event of any inconsistency between this ArtRgeenth and any other provision of these Artiofelsicorporation, this Article Seventh
shall govern.

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

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

Section 4. For the purpose of this Article Seventh:

(a) The term "Related Party Transaction" shall m@aany merger or consolidation of the Corporatiwra Subsidiary with a Related Party,
irrespective of which party, if either, is the siwirg party, (i) any sale, purchase, lease, exgeatransfer, or other transaction (or series of
transactions) between the Corporation or a Subyidiad a Related Party involving the acquisitiordisposition of assets for consideration of
$5,000,000 or more in value (except transactiorteérordinary course of business), (iii) the issuaor transfer of any securities of the
Corporation or of a Subsidiary to a Related Pastiidr than an issuance or transfer of securitigstwik effected on a pro rata basis to all
shareholders of the Corporation), (iv) any recfasstion of securities of the Corporation (includiany reverse stock split) or any
recapitalization or other transaction involving tberporation or its Subsidiaries that would hawedffect of increasing the voting power of a
Related Party, except for any mandatory redemp#qnired by the terms of outstanding securitied, (@) the adoption of any plan

D-8



or proposal for the liquidation or dissolution b&tCorporation in favor of which a Related Partiegdts Voting Stock.

(b) The term "Related Party" shall mean (i) anyivitthal, corporation, partnership, or other persgnoup or entity which, together with its
Affiliates and Associates, is the beneficial ownéten percent (10%) or more but less than ninetggre (90%) of the Voting Stock of the
Corporation or (ii) any such Affiliate or Associate

(c) A person shall be a "beneficial owner" of ahgres of Voting Stock:
(1) Which such person or any of its Affiliates asgbciates beneficially owns, directly or indirecty

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

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

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

(d) The terms "Affiliate" and "Associate" shall lethe respective meanings ascribed to such teriRals1 2b-2 of the General Rules and
Regulations under the Securities Exchange Act 8418s in effect on April 22, 1986.

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

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

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

(h) The term "Continuing Director" shall mean aedtor who either

(i) was a member of the Board of Directors of tleeg@ration immediately prior to the time that thel®ed Party involved in a Related Party
Transaction became a Related Party, or (ii) wagdated (before his or her initial election as redior) as a Continuing Director by a
majority of the then Continuing Directors.

Section 5. A majority of the Continuing Directotsal have the power and duty to determine concélgifor the purposes of this Article
Seventh, on the basis of information known to th@pwhether a person is a Related Party, (b) venettperson is an Affiliate or Associate
another, (c) whether a transaction between the datipn or a Subsidiary and a Related Party inveothe acquisition or disposition of assets
for consideration of $5,000,000 or more in valah,tfie fair market value of consideration othenthash received by holders of Voting St

in a Related Party Transaction, and (e) such attadters with respect to which a determination terpretation is required under this Article
Seventh.

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

Section 7. Notwithstanding any other provisiontage Articles of Incorporation or the Regulatiohthe Corporation or any provision of law
which might otherwise permit a lesser vote, buddudition to any
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affirmative vote of the holders of any particuléass or series of stock required by law, thesechedi of Incorporation or the Regulations of
the Corporation, the affirmative vote of the hoklef at least sixty-six and two-thirds percent 268%) of the Corporation's Voting Stock,
voting as a single class, shall be required ta,at®mend or adopt any provision inconsistent withepeal this Article Seventh.

Eighth: These Second Amended and Restated Art€lescorporation supersede and take the placesh#éretofore existing Amended
Articles of Incorporation of the Corporation antiahendments thereto.
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ANNEX E
[THE FOLLOWING IS THE CURRENT CODE OF REGULATIONS O F BRUSH WELLMAN INC.]
REGULATIONS
OF

BRUSH WELLMAN INC.

ARTICLE |
Shareholders' Meetings

Section 1. Annual Meeting

The annual meeting of shareholders for the eleafddirectors, the consideration of reports laididoe the meeting and the consideration of
such other business as may come before the mesttitigoe held on the first Tuesday in May in eaehryif not a legal holiday, and if a legal
holiday, then on the next day not a legal holidayon such other date as may from time to timebmzifby the Directors. Upon due notice,
there may also be considered and acted upon atrarabmeeting any matter which could properly besidered and acted upon at a special
meeting, in which case and for which purpose thiahmeeting shall also be considered as, and lsball special meeting. When the annual
meeting is not held or Directors are not electedlaht, they may be elected at a special meetihegdcr that purpose.

Section 2. Special Meetings

Special meetings of shareholders may be calledyatime by the Chairman of the Board, or the Prsiiér a Vice President or by the
Directors by action at a meeting, or by a majooityhe Directors acting without a meeting, or bg frerson or persons who hold not less than
fifty per cent of all shares outstanding and eaditlo be voted on any proposal to be submittedidtraeeting.

Upon request in writing delivered either in pergorby registered mail to the President or Secrdigirginy person or persons entitled to call a
meeting of shareholders, such officer shall forthwiause to be given, to the shareholders entitletto, notice of a meeting to be held not
less than seven nor more than sixty days aftereteipt of such request, as such officer shalllfiguch notice is not given within twenty de
after the delivery or mailing of such request, peeson or persons calling the meeting may fix itme tof meeting and give, or cause to be
given, notice in the manner hereinafter provided.

Section 3. Place of Meetings

Any meeting of shareholders may be held eithemaptincipal office of the Corporation or at sud¢hge within or without the State of Ohio,
but within the United States of America, as maylbsignated in the notice of said meeting.

Section 4. Notice of Meetings

Not more than sixty days nor less than seven defagrédthe date fixed for a meeting of shareholdehgther annual or special, written not
of the time, place and purposes of such meetinlyj lsb@iven by or at the direction of the PresidenYice President, the Secretary or an
Assistant Secretary. Such notice shall be givdreeiby personal delivery or by mail to each shalddroof record entitled to notice of such
meeting. If such notice is mailed, it shall be &dded to the shareholders at their respective sgiElvas they appear on the records of the
Corporation, and notice shall be deemed to have heen on the day so mailed. Notice of adjournntdr meeting need not be given if the
time and place to which it is adjourned are fixad announced at such meeting.
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Section 5. Shareholders Entitled To Notice And Tate/

If a record date shall not be fixed pursuant ttustaly authority, the record date for the deterrtioraof shareholders who are entitled to nc
of, or who are entitled to vote at, a meeting @rsholders, shall be the close of business onatertext preceding the day on which notice is
given, or the close of business on the date nedealing the day on which the meeting is held, ac#se may be.

Section 6. Inspectors Of Election -- List Of Shaelers
Inspectors of Election may be appointed to achgtraeeting of shareholders in accordance with t&atu

At any meeting of shareholders, an alphabeticaligrayed list, or classified lists, of the shareleoddof record as of the applicable record date
who are entitled to vote, showing their respectiddresses and the number and classes of shargsyreddh, shall be produced on the rec
of any shareholder.

Section 7. Quorum

To constitute a quorum at any meeting of sharehmsitdhere shall be present in person or by proxyestidders of record entitled to exercise
not less than a majority of the voting power of @@ poration in respect of any one of the purpdsewhich the meeting is called.

The shareholders present in person or by proxythen@r not a quorum be present, may adjourn thetingefrom time to time.
Section 8. Voting

In all cases, except where otherwise by statutheArticles or the Regulations provided, a mayooit the votes cast shall control.
Cumulative voting in the election of Directors sl permitted as provided by statute.

Section 9. Reports To Shareholders

At the annual meeting, or the meeting held in tigreof, the officers of the Corporation shall ksfore the shareholders a financial statement
as required by statute.

Section 10. Action Without A Meeting

Any action which may be authorized or taken at &ting of the shareholders may be authorized omtak#hout a meeting in a writing or
writings signed by all of the shareholders who widu entitled to notice of a meeting for such psgavhich writing or writings shall be
filed with or entered upon the records of the Caoaion.

ARTICLE I
Directors
Section 1. Election, Number And Term Of Office

The Directors shall be elected at the annual mgetirshareholders, or, if not so elected, at aiapateeting of shareholders called for that
purpose. At any meeting of shareholders at whicledors are to be elected, only persons nominaeduadidates shall be eligible for
election.

The Directors shall be divided into three classash class to consist of four Directors unlessuaniill the number of Directors of any such
class is changed by the shareholders or Directohgeein provided. The number of Directors of alags may be changed to any number not
less than three (i) by the shareholders at a npetifed for the purpose of electing Directorstluy affirmative vote of the shareholders of
record entitled to exercise a majority of the vgtpower for such purpose, or (ii) by the
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Directors at a meeting or by action without a nmegtprovided, that the number of Directors of eelelss so changed by the Directors shall
not differ by more than one from the number of Bices of such class as last fixed by the sharemldey such change in the number of
Directors pursuant to the provisions of this Sat(ip shall remain in effect until changed by vofehe shareholders or Directors in
accordance with this Section, and (ii) shall bsuch class or classes as the shareholders or @sautking such change determine. In the
event that the Directors increase the number afddirs, the Directors who are in office may filjaracancy created thereby. Any decreas
the number of Directors to less than the numb&iadctors then in office by action of the shareleotdor Directors pursuant to the provisions
of this

Section shall not of itself have the effect of reting any incumbent Director or of reducing the terhany incumbent Director and shall only
become effective as the resignation, removal frfficey death or expiration of the term of any indaent Director occurs. A separate election
shall be held for each class of Directors as haf@nin this paragraph provided. Directors electethe first election for the first class shall
hold office for the term of one year from the dat¢heir election and until the election of theiicsessors, Directors elected at the first ele:
for the second class shall hold office for the tefrtwo years from the date of their election antiiuhe election of their successors, and
Directors elected at the first election for thedhslass shall hold office for the term of threansgefrom the date of their election and until the
election of their successors. At each annual eledtie successors to the Directors of each classevterm shall expire in that year shall be
elected to hold office for the term of three yefaosn the date of their election and until the dlatiof their successors. In case of any increase
in the number of Directors of any class, any adddi Directors elected to such class shall hol@effor a term which shall coincide with the
term of such class. All Directors, for whatevemnterelected, shall hold office subject to applicatégutory provisions as to the creation of
vacancies and removal.

Section 2. Meetings

Regular meetings of the Directors shall be held @diately after the annual meeting of shareholdedsaa such other times and places as
be fixed by the Directors, and such meetings malydbg without further notice.

Special meetings of the Directors may be callethkyChairman of the Board or by the President aa bjce President or by the Secretary of
the Corporation, or by any two Directors. Noticeluf time and place of a special meeting shallkeipeesl upon or telephoned to each Director
at least twenty-four hours, or mailed, telegrapbiedabled to each Director at least forty-eightrispprior to the time of the meeting.

Section 3. Quorum

A majority of the number of Directors then in offishall be necessary to constitute a quorum fotrétmsaction of business, but if at any
meeting of the Directors there shall be less thgnaum present, a majority of those present mguad the meeting from time to time
without notice other than announcement at the mgetntil a quorum shall attend.

Section 4. Action Without A Meeting

Any action which may be authorized or taken at &ting of the Directors may be authorized or takéhaut a meeting in a writing or
writings signed by all the Directors, which writilng writings shall be filed with or entered upoe ttecords of the Corporation.

Section 5. Committees

The Directors may from time to time create an ekgelwcommittee or any other committee or committeeBirectors to act in the intervals
between meetings of the Directors and may deldgatech committee or committees any of the autpofithe Directors other than that of
filling vacancies among the Directors or in any coittee of the Directors. No committee shall consfdiess than three Directors. The
Directors may appoint one or more Directors agmdtie members of any such committee, who may tekelace of any absent member or
members at a meeting of such committee.
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Unless otherwise ordered by the Directors, a mgjofithe members of any committee appointed byQifiectors pursuant to this section
shall constitute a quorum at any meeting therauf,the act of a majority of the members preseatraeeting at which a quorum is present
shall be the act of such committee. Action mayaben by any such committee without a meeting byiang or writings signed by all of its
members. Any such committee shall prescribe its nyes for calling and holding meetings and itsmoettof procedure, subject to any rules
prescribed by the Directors, and shall keep aewnitecord of all action taken by it.

ARTICLE Il
Officers
Section 1. Officers

The Corporation may have a Chairman of the Boaddsiall have a President (both of whom shall bedirs), a Secretary and a Treasurer.
The Corporation may also have one or more Viceitkeass and such other officers and assistant offiae the Directors may deem neces:
All of the officers and assistant officers shalldlected by the Directors.

Section 2. Authority And Duties Of Officers

The officers of the Corporation shall have suctharity and shall perform such duties as are custityriacident to their respective offices,
as may be specified from time to time by the Divestregardless of whether such authority and datiesustomarily incident to such office.

ARTICLE IV

Indemnification
The Corporation shall indemnify:
(a) each Director or officer of the Corporation whelected by the Board of Directors (an "offiger"
(b) each former Director or officer of the Corpdoat

(c) each such Director or officer of the Corporatwho is serving or has served at the requesteoCtbrporation as a director, trustee or
officer of another corporation, domestic or forgigonprofit or for profit, partnership, joint vem&y trust or other enterprise, and

(d) the heirs, executors and administrators of each Director or officer of the Corporation

against expenses (including attorneys' fees), juahgsy fines and amounts paid in settlement actaaltlyreasonably incurred by him (by
reason of the fact that he is serving or has servede or more of the foregoing capacities ordssion of any action alleged to have been
taken or omitted in any of the foregoing capacjtinxconnection with any threatened, pending or gleted action, suit or proceeding
(including any appeals), whether civil, criminadinainistrative or investigative to the full exterdrmitted by applicable law. The
indemnification provided for herein shall not beedeed to restrict the right of the Corporation:

(i) to indemnify employees, agents and others ¢oetktent not prohibited by applicable law,
(i) to purchase and maintain insurance or furishilar protection on behalf of or for
(A) any person who is or was a Director, officenpoyee or agent of the Corporation,

(B) any person who is serving or has served atdhaest of the Corporation as a director, trusiéfer, employee or agent of another
corporation, domestic or foreign, nonprofit or foofit, partnership, joint venture, trust or otlerterprise, and
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(C) the heirs, executors and administrators ofarthe foregoing

against any liability asserted against him or inediby him in any such capacity or arising outisfdtatus as such (or by reason of action
alleged to have been taken or omitted in any sapladity), and

(iii) to enter into agreements with persons of ¢fess identified in clause (ii) above indemnifyithgm against any and all liabilities (or such
lesser indemnification as may be provided in sugreements) asserted against or incurred by thesuah capacities.

ARTICLE V
Miscellaneous
Section 1. Transfer And Registration Of Certificate

The Directors shall have authority to make suchg@nd regulations as they deem expedient congettmnissuance, transfer and registration
of certificates for shares and the shares repreddghereby and may appoint transfer agents andtrags thereof.

Section 2. Substituted Certificates

Any person claiming a certificate for shares toehbeen lost, stolen or destroyed shall make adaafii or affirmation of that fact, shall give
the Corporation and its registrar or registrars iggttansfer agent or agents a bond of indemmitisgctory to the Directors or to the
Executive Committee or to the President or a Vimsient and the Secretary or the Treasurer, &refjuired by the Directors or the
Executive Committee or such officers, shall adgerthe same in such manner as may be requiredewgar a new certificate may be
executed and delivered of the same tenor and éosdime number of shares as the one alleged tdeawvdost, stolen or destroyed.

Section 3. Voting Upon Shares Held By The Corporati

Unless otherwise ordered by the Directors, thei@eesin person or by proxy or proxies appointechby shall have full power and authority
on behalf of the Corporation to vote, act and cohggth respect to any shares issued by other catipms which the Corporation may own.

Section 4. Corporate Seal

The seal of the Corporation shall be circular imfavith the name of the Corporation stamped ardbednargin and the word "Seal" stam|
across the center.

Section 5. Articles To Govern
In case any provision of these Regulations shaihbensistent with the Articles, the Articles shagdivern.
Section 6. Amendments

These Regulations may be amended by the affirmabtte or the written consent of the shareholdergodrd entitled to exercise a majority
of the voting power on such proposal, provided, &eoav, that if an amendment is adopted by writtemseat without a meeting of the
shareholders, the Secretary shall mail a copy dfi samendment to each shareholder of record whodamale been entitled to vote thereon
and did not participate in the adoption thereof.
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ANNEX F
Section 1701.84 Dissents In Case Of A Merger, Ciadetton, Combination, Or Majority Share Acquisitio
The following are entitled to relief as dissentsitareholders under section 1701.85 of the ReviseldC

(A) Shareholders of a domestic corporation théeisig merged or consolidated into a surviving aw eatity, domestic or foreign, pursuan
section 1701.78, 1701.781, 1701.79, 1701.791, 0t BD1 of the Revised Code;

(B) In the case of a merger into a domestic coffimrashareholders of the surviving corporation winaler section 1701.78 or 1701.781 of
the Revised Code are entitled to vote on the adotf an agreement of merger, but only as to theeshso entitling them to vote;

(C) Shareholders, other than the parent corporatiba domestic subsidiary corporation that is bemerged into the domestic or foreign
parent corporation pursuant to section 1701.80@Revised Code;

(D) In the case of a combination or a majority shacquisition, shareholders of the acquiring capon who under section 1701.83 of the
Revised Code are entitled to vote on such trarmadbiut only as to the shares so entitling thenote;

(E) Shareholders of a domestic subsidiary corpamétito which one or more domestic or foreign cogtions are being merged pursuant to
section 1701.801 of the Revised Code.

Section 1701.85 Procedure In Case Of Dissents.

(A)(1) A shareholder of a domestic corporationnsited to relief as a dissenting shareholder speet of the proposals described in sections
1701.74, 1701.76, and 1701.84 of the Revised Gug,in compliance with this section.

(2) If the proposal must be submitted to the shaldsrs of the corporation involved, the dissengshgreholder shall be a record holder of the
shares of the corporation as to which he seelef i&di of the date fixed for the determination aireholders entitled to notice of a meeting of
the shareholders at which the proposal is to bendtéd, and such shares shall not have been votivor of the proposal. Not later than ten
days after the date on which the vote on the prlpmas taken at the meeting of the shareholdeesjidsenting shareholder shall deliver to
the corporation a written demand for payment to bfrthe fair cash value of the shares as to whekdeks relief, which demand shall state
his address, the number and class of such shagsh@ amount claimed by him as the fair cash vafube shares.

(3) The dissenting shareholder entitled to relieder division (C) of section 1701.84 of the Revigaxdle in the case of a merger pursuant to
section 1701.80 of the Revised Code and a disgesitiareholder entitled to relief under division @Eyection 1701.84 of the Revised Cod
the case of a merger pursuant to section 1701.Bfiedrevised Code shall be a record holder obttaes of the corporation as to which he
seeks relief as of the date on which the agreenfenerger was adopted by the directors of that@@dion. Within twenty days after he has
been sent the notice provided in section 1701.800/64..801 of the Revised Code, the dissenting kbader shall deliver to the corporation a
written demand for payment with the same informmats that provided for in division (A)(2) of thiscion.

(4) In the case of a merger or consolidation, aatedrserved on the constituent corporation invoba@ustitutes service on the surviving or
new entity, whether the demand is served beforegoafter the effective date of the merger or otidation.

(5) If the corporation sends to the dissenting shalder, at the address specified in his demanefj@est for the certificates representing the
shares as to which he seeks relief, the dissestingeholder, within fifteen days from the datehaf sending of such request, shall deliver to
the corporation the certificates requested sottieatorporation may forthwith endorse on them atebto the effect that demand for the fair
cash value of such shares has been made. The atopgoromptly shall return such endorsed certiéisao the dissenting shareholder. A
dissenting shareholder's failure to deliver such
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certificates terminates his rights as a disserghmgeholder, at the option of the corporation, @sed by written notice sent to the dissenting
shareholder within twenty days after the lapséneffifteen-day period, unless a court for good easf®wn otherwise directs. If shares
represented by a certificate on which such a ledggascbeen endorsed are transferred, each newazgeifssued for them shall bear a similar
legend, together with the name of the original eli$ig holder of such shares. Upon receiving a daenfiar payment from a dissenting
shareholder who is the record holder of uncertifidesecurities, the corporation shall make an gpjate notation of the demand for payment
in its shareholder records. If uncertificated shdog which payment has been demanded are to heféraed, any new certificate issued for
the shares shall bear the legend required forficatéd securities as provided in this paragraplrafisferee of the shares so endorsed, or of
uncertificated securities where such notation leentmade, acquires only such rights in the corjoorais the original dissenting holder of
such shares had immediately after the servicedaeihaand for payment of the fair cash value of tregesh A request under this paragraph by
the corporation is not an admission by the corpamahat the shareholder is entitled to relief urttiés section.

(B) Unless the corporation and the dissenting $iwdder have come to an agreement on the fair calske per share of the shares as to which
the dissenting shareholder seeks relief, the disgpshareholder or the corporation, which in caisa merger or consolidation may be the
surviving or new entity, within three months aftee service of the demand by the dissenting sh&dehanay file a complaint in the court of
common pleas of the county in which the princigiéite of the corporation that issued the shardsdated or was located when the proposal
was adopted by the shareholders of the corporatioiif, the proposal was not required to be suleditb the shareholders, was approved by
the directors. Other dissenting shareholders, withat three-month period, may join as plaintiffsray be joined as defendants in any such
proceeding, and any two or more such proceedingstaa@onsolidated. The complaint shall containief lstatement of the facts, including
the vote and the facts entitling the dissentingedalder to the relief demanded. No answer to sucbmplaint is required. Upon the filing of
such a complaint, the court, on motion of the jmetér, shall enter an order fixing a date for arimgaon the complaint and requiring that a
copy of the complaint and a notice of the filinglasf the date for hearing be given to the respondedefendant in the manner in which
summons is required to be served or substitutadcseis required to be made in other cases. Odalydixed for the hearing on the complaint
or any adjournment of it, the court shall deternfioen the complaint and from such evidence aslisrstied by either party whether the
dissenting shareholder is entitled to be paid &éirecash value of any shares and, if so, the numbeiclass of such shares. If the court finds
that the dissenting shareholder is so entitledcthet may appoint one or more persons as appsaiseeceive evidence and to recommend a
decision on the amount of the fair cash value. dyraisers have such power and authority as isfgzein the order of their appointment.
The court thereupon shall make a finding as tddirecash value of a share and shall render judgmgainst the corporation for the payment
of it, with interest at such rate and from sucledst the court considers equitable. The costsegfticeeding, including reasonable
compensation to the appraisers to be fixed by tlwetcshall be assessed or apportioned as the constders equitable. The proceeding is a
special proceeding and final orders in it may beated, modified, or reversed on appeal pursuathietdkules of Appellate Procedure and, to
the extent not in conflict with those rules, Cha@805 of the Revised Code. If, during the pendesf@ny proceeding instituted under this
section, a suit or proceeding is or has been utstitto enjoin or otherwise to prevent the carngngof the action as to which the shareholder
has dissented, the proceeding instituted undes#dsgon shall be stayed until the final determorabf the other suit or proceeding. Unless
any provision in division (D) of this section ismisable, the fair cash value of the shares thagiged upon by the parties or fixed under this
section shall be paid within thirty days after ttae of final determination of such value undes thivision, the effective date of the
amendment to the articles, or the consummatiohebther action involved, whichever occurs lastotthe occurrence of the last such ey
payment shall be made immediately to a holder otdificated securities entitled to such paymemthe case of holders of shares
represented by certificates, payment shall be matleupon and simultaneously with the surrendeh&corporation of the certificates
representing the shares for which the payment tema

(C) If the proposal was required to be submittethéoshareholders of the corporation, fair casbevals to those shareholders shall be
determined as of the day prior to the day on witiehvote by the
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shareholders was taken and, in the case of a mpugguant to section 1701.80 or 1701.801 of theédrelvCode, fair cash value as to
shareholders of a constituent subsidiary corpanaimll be determined as of the day before thetamopf the agreement of merger by the
directors of the particular subsidiary corporatidhe fair cash value of a share for the purposékisfsection is the amount that a willing
seller who is under no compulsion to sell wouldiiling to accept and that a willing buyer who isder no compulsion to purchase woulc
willing to pay, but in no event shall the fair casilue of a share exceed the amount specifiedeimiéimand of the particular shareholder. In
computing such fair cash value, any appreciatiotegreciation in market value resulting from thegmsal submitted to the directors or to
shareholders shall be excluded.

(D)(1) The right and obligation of a dissenting r&helder to receive such fair cash value and icsseh shares as to which he seeks relief,
and the right and obligation of the corporatioptwchase such shares and to pay the fair cash ehthem terminates if any of the following
applies:

(a) The dissenting shareholder has not complield tliis section, unless the corporation by its daescwaives such failure;

(b) The corporation abandons the action involveis dinally enjoined or prevented from carryingiit, or the shareholders rescind their
adoption of the action involved;

(c) The dissenting shareholder withdraws his demaitti the consent of the corporation by its dioest

(d) The corporation and the dissenting sharehdidee not come to an agreement as to the fair calske per share, and neither the
shareholder nor the corporation has filed or joiimed complaint under division (B) of this sectiwithin the period provided in that division.

(2) For purposes of division (D)(1) of this sectidfrthe merger or consolidation has become effectind the surviving or new entity is not a
corporation, action required to be taken by thedlors of the corporation shall be taken by theega@rpartners of a surviving or new
partnership or the comparable representativesybtrer surviving or new entity.

(E) From the time of the dissenting shareholdevimg of the demand until either the terminatiorttod rights and obligations arising from it
or the purchase of the shares by the corporatlbatheer rights accruing from such shares, inclgdioting and dividend or distribution rights,
are suspended. If during the suspension, any didide distribution is paid in money upon sharesuath class or any dividend, distribution,
or interest is paid in money upon any securitisgasl in extinguishment of or in substitution foclsshares, an amount equal to the dividend,
distribution, or interest which, except for the gession, would have been payable upon such shasezarities, shall be paid to the holder of
record as a credit upon the fair cash value otteges. If the right to receive fair cash valueiminated other than by the purchase of the
shares by the corporation, all rights of the hoklall be restored and all distributions which,eptdor the suspension, would have been r
shall be made to the holder of record of the shatréise time of termination.
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ANNEX G
SUMMARY OF PROPOSED RIGHTS TO PURCHASE PREFERRED STOCK

Each share of Brush Engineered Materials commark stdl have an associated right, which will ergithe holder of that right to purchase
from Brush Engineered Materials one one-hundretithsthare of Series A Junior Participating PrefeSeock, without par value, of Brush
Engineered Materials at a price of $110 per onelamalredth of a share of preferred stock, subgeedjustment. The description and terms
of the rights will be set forth in a Rights Agreemhbetween Brush Engineered Materials and Nati@itgl Bank, N.A., as Rights Agent.

Under the Rights Agreement, the rights will be evided by the certificates evidencing shares of comstock until a distribution under the
Rights Agreement occurs. A distribution under thghits Agreement will occur on the earlier of (2 tose of business on the tenth calendar
day following the first date of public announcemtiat a person (other than Brush Engineered Mégeaasubsidiary or employee benefit or
stock ownership plan of Brush Engineered Matewalany subsidiary or any entity holding sharesarhmon stock for or pursuant to the
terms of any such plan), together with its affétaind associates, has acquired beneficial owpesR0% or more of the then-outstanding
shares of common stock and (b) the close of busiaeshe tenth business day (or such later dateaghe specified by the Board of
Directors) following the commencement of a tendé&ercor exchange offer by any person (other thamsBrEngineered Materials, a subsid

or employee benefit or stock ownership plan of Briasgineered Materials or any subsidiary or anityehblding shares of common stock

or pursuant to the terms of any such plan), theswamation of which would result in beneficial owstgip by such person of 20% or more of
the then-outstanding shares of common stock.

The Rights Agreement will provide that, until atdisution under the Rights Agreement occurs, tghts may be transferred with, and only
with, the shares of common stock. Furthermore] ardistribution under the Rights Agreement ocdarsuntil the earlier redemption or
expiration of the rights),

(a) any certificate evidencing shares of commonksts Brush Engineered Materials issued upon thesfier or new issuance of shares of
common stock will contain a notation incorporatthg Rights Agreement by reference and (b) the sdeefor transfer of any certificates
evidencing shares of common stock will also contgtithe transfer of the rights associated withstimeendered certificates. As soon as
practicable following a distribution under the Riglhgreement, separate certificates evidencingitfints will be mailed to record holders of
shares of common stock as of the close of busimres$ise date the distribution occurs. After therdisttion, these separate certificates, alone,
will evidence the rights. No right is exercisabteaay time prior to the declaration of a distrilntiunder the Rights Agreement. The rights
expire on . Before their expiration, rights mayredeemed, exchanged or amended by Brush Enginktatedials, as described below. Unt
right is exercised, the holder of the right, ashswdll have no rights as a shareholder of Brushifered Materials, including the right to v
or to receive dividends.

The purchase price payable, and the number ofhifues of preferred stock or other securities idgyaipon exercise of the rights will be
subject to adjustment from time to time to prewdihttion (a) in the event of a stock dividend onacsubdivision, combination or
reclassification of, the shares of preferred st@skupon the grant to holders of shares of pretestock of certain rights or warrants to
subscribe for or purchase the shares of prefetostk it a price, or securities convertible into shares of preferred stock with a conversion
price that is less than the then-current markeepof the shares of preferred stock or (¢) upordibigibution to holders of the shares of
preferred stock of evidences of indebtedness, @studing regular periodic cash dividends), assttek (excluding dividends payable in
the shares of preferred stock) or subscriptiontsigih warrants (other than those referred to abdus number of rights associated with each
Preferred Share will be subject to adjustment énghent of a stock dividend on the shares of comstmek payable in shares of common
stock or a subdivision, combination or reclasstfmaof shares of common stock occurring, in anghscase, prior to the occurrence of a
distribution under the Rights Agreement.
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Rights will be exercisable to purchase shares efiepred stock only after the date of a distributimder the Rights Agreement and prior to
occurrence of an event described in the next papdgrA distribution resulting from the commencemefra tender offer or exchange offer
described in clause

(b) of the second paragraph of this summary corddexe the occurrence of an event described ifollesving paragraph and thus result in
the rights being exercisable to purchase sharpsefdrred stock. A distribution resulting from amgcurrence described in clause (a) of the
second paragraph of this summary would necesdatibw the occurrence of an event described inrtbet paragraph and thus result in the
rights being exercisable to purchase shares of aymstock or other securities as described below.

Under the Rights Agreement, the terms of the rigitematically adjust in the event that (a) anysperor entity, together with its affiliates
and associates, becomes the beneficial owner of@Q¥%ore of the outstanding shares of common sté&cush Engineered Materials, (b)
any person or entity that, together with its adfiis and associates, has acquired beneficial olipars20% or more of the outstanding shares
of common stock of Brush Engineered Materials,royr @ffiliate or associate of such a person or gntiterges into or combines with Brush
Engineered Materials and Brush Engineered Mateiddlse surviving corporation, (c) any person ditgrhat, together with its affiliates and
associates, has acquired beneficial ownership @f @more of the outstanding shares of common stb&cush Engineered Materials, or
any affiliate or associate of such a person otygreffects certain other transactions with BrusigiBeered Materials or (d) during such time
as there is a person or entity that, together itsthffiliates and associates, has acquired baattienership of 20% or more of the
outstanding shares of common stock of Brush EngéteRlaterials, Brush Engineered Materials effeetsain transactions, in each case as
described in the Rights Agreement. Upon the ocoga®f any event described in this paragraph, aleger provision will be made so that
from and after the latest of (a) the date on wisiebh event occurred, (b) the first date of pubtin@uncement that a person or entity (other
than certain affiliates of Brush Engineered Maisjihas, together with its affiliates and assosiaéequired beneficial ownership of 20% or
more of the common stock and (c) the date of ailigion under the Rights Agreement, each holdex nght (other than rights that are or
were owned beneficially by a person or entity thagether with its associates and affiliates, lapised 20% of the common stock, which
rights will be void), will have the right to rece&iyupon exercise of the right at the theemrent exercise price of the right, that numbestadre:
of common stock (or, under certain circumstanceganomically equivalent security or securitie®aish Engineered Materials) that at the
time of such event have a market value of two tithesexercise price of the right.

Under the Rights Agreement, the terms of the riglgs automatically adjust in the event that, gttame after a person or entity, together
with its affiliates and associates, has acquiratebeial ownership of 20% or more of the outstagdshares of common stock of Brush
Engineered Materials, (a) Brush Engineered Maternarges with or into any person and Brush Engéatebtaterials is not the surviving
corporation, (b) any person merges with or intosdBrEngineered Materials and Brush Engineered Mds$es the surviving corporation, but
all or part of the shares of common stock are cedrog exchanged for stock or other securities gfather person or cash or any other
property or (c) 50% or more of Brush Engineeredéviats' assets or earning power, including seesritreating obligations of Brush
Engineered Materials, are sold, in each case asided in the Rights Agreement. Upon the occurrexfany such event, proper provision
will be made so that, from and after the lategdtthe date on which such event occurred, (bjitsedate of public announcement that a
person or entity (other than certain affiliateBofish Engineered Materials) has, together witlafitiates and associates, acquired beneficial
ownership of 20% or more of the common stock afdh@ date of a distribution under the Rights Agreat, each holder of a right, other
than rights that have become void, will theredfi@ve the right to receive, upon the exercise tHexethe then-current exercise price of the
right, that number of shares of common stock (ndeu certain circumstances, an economically egentedecurity or securities) of such other
person that at the time of the event have a maidee of two times the exercise price of the right.

From and after the date of the first occurrencaroévent described in the next preceding paragragtts (other than any rights that have
become void) will be exercisable as described ajpgwen payment of the aggregate exercise pricash.dn addition, at any time after the
later of (a) the first date of public announcentbiat a person or entity (other than certain atfisaof Brush Engineered Materials) has,
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together with its affiliates and associates, a@agulyeneficial ownership of 20% or more of the comratock and (b) the date of a distribution
under the Rights Agreement, and prior to the adtipuisby any person or group of affiliated or agated persons of 50% or more of the
outstanding shares of common stock, Brush Engidederials may exchange the rights (other thanrayhts that have become void), in
whole or in part, at an exchange ratio of one sbAmmmmon stock per right (subject to adjustment).

With certain exceptions, no adjustment in the pasehprice will be required until cumulative adjustits require an adjustment in the
purchase price of at least 1%. Brush Engineerectiiéds will not be required to issue fractional isaof preferred stock (other than fractions
that are integral multiples of one one-hundredth Bfreferred Share, which may, at the option o6BEngineered Materials, be evidenced by
depositary receipts) or fractional shares of comstook or other securities issuable upon the exeraf rights. In lieu of issuing such
securities, Brush Engineered Materials may maka&sh payment, as provided in the Rights Agreement.

Brush Engineered Materials may, at its option, eadé¢he rights in whole, but not in part, at a po€&0.01 per right, subject to adjustment, at
any time prior to the close of business on the lat€a) the date on which a distribution under Rights Agreement occurs and (b) the date of
the first occurrence of an event that causes tinestef the rights to automatically adjust, whicleets are described above. Immediately upon
any redemption of the rights, the right to exer¢iserights will terminate and the only right oétholders of rights will be to receive the
redemption price described in this paragraph.

The Rights Agreement may be amended by Brush EegideMaterials without the approval of any hold#rsertificates evidencing rights,
including amendments that increase or decreasguttthase price, that add other events requiringsaaient to the purchase price payable
and the number of the shares of preferred stocithar securities issuable upon the exercise ofigines or that modify procedures relating to
the redemption of the rights, except that no amemmmay be made that decreases the stated redarpptie to an amount less than $0.01
per right.

The Board of Directors will have the exclusive powad authority to administer the Rights Agreenard to exercise all rights and powers
specifically granted to the Board of Directors @Brush Engineered Materials therein, or as maydeessary or advisable in the
administration of the Rights Agreement, includinighwut limitation the right and power to interpthe provisions of the Rights Agreement
and to make all determinations deemed necessagvisable for the administration of the Rights Agment (including any determination to
redeem or not redeem the rights or to amend oameind the Rights Agreement). All such actions,watons, interpretations and
determinations (including any omission with resgeciny of the foregoing) which are done or madéhisyBoard of Directors in good faith
will be final, conclusive and binding on Brush Emggred Materials, National City Bank, N.A., as Righgent, the holders of the rights and
all other parties and will not subject the Boardafectors to any liability to any person, includiwithout limitation the Rights Agent and the
holders of the rights.
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