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Item 5. Other Events and Required FD Disclosure  

On March 12, 2004, Brush Engineered Materials Inc., an Ohio corporation (the "Company"), updated its website with current charters for the 
Audit Committee, the Organization and Compensation Committee, the Governance Committee and the Retirement Plan Review Committee; 
copies of which are attached hereto as Exhibit 99.1, 99.2, 99.3 and 99.4, respectively. The Company also posted on its website its Policy 
Statement of Significant Corporate Governance Issues which is attached hereto as Exhibit 99.5, and its Code of Ethics Policy, attached hereto 
as Exhibit 99.6. Additionally, the Company updated the "Current Investor Update," a slide presentation on its website, a copy of which is 
attached hereto as Exhibit 99.7. This slide presentation shows the Company's corporate strategy and the financial results through the fourth 
quarter of 2003.  
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EXHIBIT 99.1  

BRUSH ENGINEERED MATERIALS INC.  
AUDIT COMMITTEE CHARTER  

(as adopted by the Board of Directors on February 3, 2004)  

PURPOSES  

This Charter governs the operations of the Audit Committee of the Board of Brush Engineered Materials Inc. The Audit Committee has been 
created by the Board to  
(a) assist the Board in fulfilling the Board's oversight responsibilities to the shareholders, potential shareholders and other constituencies with 
respect to  
(i) the integrity of the Company's financial statements, (ii) the Company's financial reporting process and compliance with ethics policies and 
legal and other regulatory requirements, (iii) the independent auditors' qualifications and independence, (iv) the Company's systems of internal 
accounting and financial controls and (v) the performance of the independent auditors and of the Company's internal audit function; and (b) 
prepare the Audit Committee's report, made pursuant to the Securities Exchange Act of 1934 (the "Exchange Act"), to be included in the 
Company's annual proxy statement (the "Audit Committee Report").  

COMPOSITION OF THE AUDIT COMMITTEE  

NUMBER. The Audit Committee is appointed by the Board and is comprised of at least three members.  

QUALIFICATIONS. Each Audit Committee member is to have all of the following qualifications:  

1) Each Audit Committee member must meet the independence criteria of  
(a) the rules of the New York Stock Exchange, Inc., as such requirements are interpreted by the Board in its business judgment and (b) Section 
301 of the Sarbanes-Oxley Act of 2002 and any rules promulgated thereunder by the Securities and Exchange Commission ("SEC").  

2) Each Audit Committee member must be financially literate or become financially literate within a reasonable period of time after his or her 
appointment to the Audit Committee. Additionally, at least one member of the Audit Committee is to have accounting or related financial 
management expertise sufficient to meet the criteria of a financial expert within the meaning of Section 407 of the Sarbanes-Oxley Act of 2002 
and any rules promulgated thereunder by the SEC. The Board shall determine, in its business judgment, whether a member is financially 
literate and whether at least one member has the requisite accounting or financial expertise and meets the financial expert criteria. The 
designation or identification of a person as an "audit committee financial expert" shall not (a) impose on such person any duties, obligations or 
liability that are greater than the duties, obligations and liability imposed on such person as a member of the  



Audit Committee and Board in the absence of such designation or identification, or (b) affect the duties, obligations or liability of any other 
member of the Audit Committee or Board.  

3) Each Audit Committee member is to receive as compensation from the Company only those forms of compensation as are not prohibited by  
Section 301 of the Sarbanes-Oxley Act of 2002 and the rules and listing requirements promulgated thereunder by the SEC and the NYSE. 
Permitted compensation includes (a) director's fees (which includes all forms of compensation paid to directors of the Company for service as a 
director or member of a Board Committee) and/or (b) fixed amounts of compensation under a retirement plan (including pension payments or 
other deferred compensation) for prior service with the Company provided that such compensation is not contingent in any way on continued 
service.  

4) If an Audit Committee member simultaneously serves on the audit committee of more than three companies that are required to file reports 
pursuant to Sections 13 or 15(d) of the Securities Exchange Act of 1934, as amended, (including the Company), the Board must determine that 
such simultaneous service would not impair the ability of such member to effectively serve on the Audit Committee. The Company will be 
required to disclose any such determination in its annual proxy statement.  

APPOINTMENT. The Board will appoint the members and the Chairman of the Audit Committee based on nominations made by the 
Company's Governance Committee. Audit Committee members serve at the pleasure of the Board and for such term or terms as the Board may 
determine.  

RESPONSIBILITIES AND DUTIES OF THE AUDIT COMMITTEE  

The Audit Committee is responsible to oversee the Company's financial reporting process on behalf of the Board. Management is responsible 
for the preparation, presentation, and integrity of the Company's financial statements and for the appropriateness of the accounting and 
reporting policies that are used by the Company. The independent auditors are responsible for auditing the Company's financial statements and 
for reviewing the Company's interim financial statements.  

In performing its responsibilities, the Audit Committee shall:  

1) Retain the Independent Auditors: The Audit Committee has the sole authority to (a) retain and terminate the Company's independent 
auditors, (b) approve all audit engagement fees, terms and services, and (c) approve any non-audit engagements with the Company's 
independent auditors. The Audit Committee is to exercise this authority in a manner consistent with Sections 201, 202 and 301 of the Sarbanes-
Oxley Act of 2002 and the rules and listing standards promulgated thereunder by the SEC and NYSE. The Audit Committee may delegate the 
authority to grant any pre-approvals required by such sections to one or more members of the Audit  
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Committee as it designates, subject to the delegated member or members reporting any such pre-approvals to the Audit Committee at its next 
scheduled meeting.  

2) Review and discuss the Auditors' Quality Control: The Audit Committee is to, at least annually, obtain and review and discuss a report by 
the independent auditors describing (a) the audit firm's internal quality control procedures, (b) any material issues raised by the most recent 
internal quality control review, or peer review, of the firm, or by any inquiry or investigation by governmental or professional authorities, 
within the preceding five years, respecting one or more independent audits carried out by the firm, and (c) any steps taken to deal with any such 
issues.  

3) Review and discuss the Independence of the Auditors: In connection with the retention of the Company's independent auditors, the Audit 
Committee is to at least annually review and discuss the information provided by management and the auditors relating to the independence of 
the audit firm, including, among other things, information related to the non-audit services provided and expected to be provided by the 
auditors. The Audit Committee is responsible for (a) ensuring that the independent auditors submit at least annually to the Audit Committee a 
formal written statement delineating all relationships between the auditors and the Company, (b) actively engaging in a dialogue with the 
auditors with respect to any disclosed relationship or services that may impact the objectivity and independence of the auditors and (c) taking 
appropriate action in response to the auditors' report to satisfy itself of the auditors' independence. In connection with the Audit Committee's 
evaluation of the auditors' independence, the Audit Committee is to also review and evaluate the lead partner of the independent auditors and 
take such steps as may be required by law with respect to the regular rotation of the lead audit partner and the reviewing audit partner of the 
independent auditors, and consider whether or not there should be rotation of the independent audit firm itself.  

4) Set Hiring Policies: The Audit Committee is to set clear hiring policies for employees or former employees of the independent auditors, 
which include the restrictions set forth in Section 206 of the Sarbanes-Oxley Act of 2002.  

5) Review and Discuss the Audit Plan: The Audit Committee is to review and discuss with the independent auditors the plans for, and the scope 
of, the annual audit and other examinations, including the adequacy of staffing and compensation.  

6) Review and Discuss Conduct of the Audit: The Audit Committee is to review and discuss with the independent auditors the matters required 
to be discussed by Statement on Auditing Standards No. 61 relating to the conduct of the audit, as well as any audit problems or difficulties and 
management's response, including (a) any restriction on audit scope or on access to requested information,  
(b) any disagreements with management  
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and (c) significant issues discussed with the independent auditors' national office. The Audit Committee is to decide all unresolved 
disagreements between management and the independent auditors regarding financial reporting.  

7) Review and Discuss Financial Statements and Disclosures: The Audit Committee is to review and discuss with appropriate officers of the 
Company and the independent auditors the annual audited and quarterly financial statements of the Company, including (a) the Company's 
disclosures under "Management's Discussion and Analysis of Financial Condition and Results of Operations," and (b) the disclosures regarding 
internal controls and other matters required to be reported to the Audit Committee by Section 302 and 404 of the Sarbanes-Oxley Act of 2002 
and any rules promulgated thereunder by the SEC.  

8) Review and Discuss the Content of Financial Press Releases: The Audit Committee is to review and discuss the content of all financial press 
releases (including any use of "pro forma" or "adjusted" non-GAAP information), as well as financial information and earnings guidance 
provided to analysts and rating agencies (which review may occur after issuance and may be done generally as a review of the types of 
information to be disclosed and the form of presentation to be made).  

9) Review and Discuss Internal Audit Plans: The Audit Committee is to review and discuss with the Director of Internal Auditing and 
appropriate members of the staff of the internal auditing department the plans for and the scope of their ongoing audit activities, including 
adequacy of staffing and compensation. The Audit Committee is to review and approve management's appointment, termination or replacement 
of the Chief Internal Auditor.  

10) Review and Discuss Internal Audit Reports: The Audit Committee is to review and discuss with the Chief Internal Auditor and appropriate 
members of the staff of the internal auditing department the annual report of the audit activities, examinations and results thereof of the internal 
auditing department.  

11) Review and Discuss the Systems of Internal Accounting Controls: The Audit Committee is to review and discuss with the independent 
auditors, the Chief Internal Auditor, the General Counsel, as appropriate, and, if and to the extent deemed appropriate by the Audit Committee, 
members of their respective staffs the adequacy of the Company's internal accounting controls, the Company's financial, auditing and 
accounting organizations and personnel, and the Company's policies and compliance procedures with respect to business practices which shall 
include the disclosures regarding internal controls and matters required to be reported to the Audit Committee by Section 302 and 404 of the 
Sarbanes-Oxley Act of 2002 and any rules promulgated thereunder by the SEC.  
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12) Review and Discuss the Audit Results: The Audit Committee is to review and discuss with the independent auditors (a) the report of their 
annual audit, or proposed report of their annual audit, (b) the accompanying management letter, if any, (c) the reports of their reviews of the 
Company's interim financial statements conducted in accordance with Statement on Auditing Standards No. 71, and (d) the reports of the 
results of such other examinations outside of the course of the independent auditors' normal audit procedures that the independent auditors may 
from time to time undertake. The foregoing is to include the reports required by Section 204 of the Sarbanes-Oxley Act of 2002 and the rules 
and listing standards promulgated thereunder by the SEC and NYSE, and, as appropriate, (a) a review of major issues regarding (i) accounting 
principles and financial statement presentations, including any significant changes in the Company's selection or application of accounting 
principles and (ii) the adequacy of the Company's internal controls and any special audit steps adopted in light of material control deficiencies, 
(b) a review of analyses prepared by management and/or the independent auditors setting forth significant financial reporting issues and 
judgments made in connection with the preparation of the financial statements, including analyses of the effects of alternative GAAP methods 
on the financial statements and  
(c) a review of the effect of regulatory and accounting initiatives, as well as off-balance sheet structures, on the financial statements of the 
Company.  

13) Obtain Assurances under Section 10A(b) of the Exchange Act: The Audit Committee is to obtain assurance from the independent auditors 
that in the course of conducting the audit there have been no acts detected or that have otherwise come to the attention of the audit firm that 
require disclosure to the Audit Committee under Section 10A(b) of the Exchange Act.  

14) Discuss Risk Management Policies: The Audit Committee is to discuss policies with respect to risk assessment and risk management to 
assess and manage the Company's exposure to risk. The Audit Committee should discuss the Company's major financial risk exposures and the 
steps management has taken to monitor and control these exposures. The Audit Committee should periodically review the Company's 
contingency plans for protection of vital information and business conduct in the event of an operations interruption.  

15) Obtain Reports Regarding Conformity With the Company's Code of Business Conduct and Ethics: The Audit Committee is to periodically 
obtain reports from management and the Company's Chief Internal Auditor that the Company and its subsidiary/foreign affiliated entities are in 
conformity with the Company's Code of Business Conduct and Ethics. The Audit Committee should advise the Board with respect to the 
Company's policies and procedures regarding compliance with the Company's Code of Business Conduct and Ethics.  
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16) Obtain Reports Regarding Conformity With Legal Requirements: The Audit Committee is to periodically obtain reports from management 
and the Company's Chief Internal Auditor that the Company and its subsidiary/foreign affiliated entities are in conformity with applicable legal 
requirements. Similar information should be obtained from the Company's independent auditors, as appropriate, based on known events and/or 
issues. The audit committee should advise the Board with respect to the company's policies and procedures regarding compliance with 
applicable laws and regulations.  

17) Establish Procedures for Complaints Regarding Financial Statements or Accounting Policies: The Audit Committee is to establish 
procedures for (a) the receipt, retention, and treatment of complaints received by the Company regarding accounting, internal accounting 
controls, or auditing matters; and (b) the confidential, anonymous submission by employees of the Company of concerns regarding 
questionable accounting or auditing matters as required by  
Section 301 of the Sarbanes-Oxley Act of 2002 and the rules and listing standards promulgated thereunder by the SEC and NYSE. The Audit 
Committee is to discuss with management and the independent auditor any correspondence with regulators or governmental agencies regarding 
complaints or concerns of the Company's financial statements, accounting policies or business practices.  

18) Discuss With General Counsel Matters Regarding Financial Statements or Compliance Policies: Annually, and to the extent deemed 
required, the Audit Committee should discuss with the Company's General Counsel legal matters that may have a material impact on the 
financial statements or the Company's compliance policies. The Audit Committee is to receive reports from the Company's counsel of evidence 
of any material violation of securities laws or breaches of fiduciary duties.  

19) Review and Discuss Other Matters: The Audit Committee should review and discuss such other matters that relate to the accounting, 
auditing and financial reporting practices and procedures of the Company as the Audit Committee may, in its own discretion, deem desirable in 
connection with the review functions described above.  

20) Make Board Reports: The Audit Committee should report its activities regularly to the Board in such manner and at such times as the Audit 
Committee and the Board deem appropriate, but in no event less than once a year. This report is to include the Audit Committee's conclusions 
with respect to its evaluation of the independent auditors.  

21) Maintain Flexibility: The Audit Committee, in carrying out its responsibilities, policies and procedures should remain flexible, in order to 
best react to changing conditions and circumstances. The Audit Committee should take appropriate actions to set the overall corporate  
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"tone" for quality financial reporting, sound business risk practices, and ethical behavior.  

MEETINGS OF THE AUDIT COMMITTEE  

The Audit Committee should meet in person or telephonically at least quarterly, or more frequently as it may determine necessary, to comply 
with its responsibilities as set forth herein. The Chair of the Audit Committee is, in consultation with the other members of the Audit 
Committee, the Company's independent auditors and the appropriate officers of the Company, responsible for calling meetings of the Audit 
Committee, approve and/or establish agendas therefor and supervising the conduct thereof. The Audit Committee may also take any action 
permitted hereunder by unanimous written consent.  

The Audit Committee may request any officer or employee of the Company or the Company's outside legal counsel or independent auditors to 
attend a meeting of the Audit Committee or to meet with any members of, or consultants to, the Audit Committee. The Audit Committee 
should meet with the Company's management, the internal auditors and the independent auditors periodically in separate private sessions to 
discuss any matter that the Audit Committee, management, the independent auditors or such other persons believe should be discussed 
privately.  

RESOURCES AND AUTHORITY OF THE AUDIT COMMITTEE  

The Audit Committee is to have the resources and authority appropriate to discharge its responsibilities and carry out its duties as required by 
law, including the authority to engage outside auditors for special audits, reviews and other procedures and to engage independent counsel and 
other advisors, experts or consultants. The Audit Committee may also, to the extent it deems necessary or appropriate, meet with the 
Company's investment bankers or financial analysts who follow the Company.  

AUDIT COMMITTEE REPORT  

The Audit Committee will prepare, with the assistance of management, the independent auditors and outside legal counsel, the Audit 
Committee Report.  

ANNUAL REVIEW OF CHARTER  

The Audit Committee will conduct and review with the Board annually an evaluation of this Charter and recommend any changes to the Board. 
The Audit Committee may conduct this charter evaluation in such manner as the Audit Committee, in its business judgment, deems 
appropriate.  

ANNUAL PERFORMANCE EVALUATION  

The Audit Committee will conduct and review with the Board annually an evaluation of the Audit Committee's performance with respect to the 
requirements of this Charter. This evaluation should also set forth the goals and objectives of the Audit Committee for  
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the upcoming year. The Audit Committee may conduct this performance evaluation in such manner as the Audit Committee, in its business 
judgment, deems appropriate.  

Consistent with the New York Stock Exchange listing requirements, this Charter will be included on the Company's website and will be made 
available upon request sent to the Company's Secretary. This Charter will also be periodically published in the proxy statement relating to the 
Company's annual meeting of shareholders.  
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EXHIBIT 99.2  

BRUSH ENGINEERED MATERIALS INC.  

ORGANIZATION AND COMPENSATION COMMITTEE CHARTER  
(as adopted by the Board of Directors on February 3, 2004)  

PURPOSES  

The Organization and Compensation Committee of the Board of Directors of Brush Engineered Materials Inc. (a) implements the Company's 
executive compensation program pursuant to authority delegated to the Committee by the Board, (b) establishes compensation of the 
Company's executive officers, (c) provides oversight of succession planning (d) administers the Company's equity incentive plans and (e) in 
accordance with federal securities laws, prepares an annual report on executive compensation for inclusion in the proxy statement relating to 
the Company's annual meeting of stockholders.  

COMPOSITION  

NUMBER. The size of the Committee shall be determined by the Board, subject to any requirements or limitations in the Company's certificate 
of incorporation or by-laws. The Board believes that the Committee should always have at least three members.  

QUALIFICATIONS. Each Committee member will be "independent" under the rules of the New York Stock Exchange. Desirable 
qualifications for Committee members include experience in business management, executive compensation, employee benefits, and human 
resources.  

APPOINTMENT. The Board will appoint Committee members based on recommendations of the Governance COMMITTEE. The Committee 
will select a Committee Chair from among its members. Each Committee member will serve at the pleasure of the Board for such term as the 
Board may decide or until such Committee member is no longer a Board member.  

DUTIES AND RESPONSIBILITIES  

The Committee has the following duties and responsibilities:  

1. Establish Executive Compensation Program. The Committee shall develop and implement the Company's compensation program for 
executive officers.  

2. Review and Approve Executive Officer Compensation. The Committee shall review and approve, at least annually, corporate goals and 
objectives relating to the compensation of the Chairman, President and CEO and the  



other executive officers of the Company. The Committee will evaluate the performances of the executive officers in light of the corporate goals 
and objectives and set such executive officers' compensation based on those evaluations and such other factors as it deems appropriate. The 
Committee shall administer the Management Performance Compensation Plan and establish the aggregate amount of, and approve, the awards 
to executive officers pursuant thereto and shall approve any non-financial measurements and targets for executives under the Management 
Performance Compensation Plan and determine level of award at conclusion of the Plan year.  

3. Administer Equity Incentive Plans. Except as otherwise provided for in the Governance Committee Charter with respect to directors of the 
Board, the Committee shall administer the Company's equity incentive plans. The Committee, or a subcommittee, shall approve grants of stock 
options and other equity or equity-based awards in the manner, and on terms and conditions prescribed by, the Company's equity incentive 
plans.  

4. Recommend Incentive Plans. The Committee shall make recommendations to the Board with respect to cash incentive compensation plans 
for executive officers and with respect to equity based plans such as stock option plans. The Committee shall also oversee the individuals and 
committees responsible for administering these plans and monitor compliance with plan provisions.  

5. Oversee Regulatory Compliance. The Committee shall, in consultation with appropriate officers of the Company, oversee regulatory 
compliance with respect to compensation matters, including overseeing the Company's policies on structuring compensation programs 
regarding tax deductibility, and, as required, establishing performance goals and determining whether performance goals have been attained for 
purposes of Section 162(m) of the Internal Revenue Code.  

6. Review Severance Payments. The Committee shall review and approve any severance or other termination payments proposed to be made to 
any executive officer of the Company. The Committee shall review and approve any proposed severance or retention plans.  

7. Review of Employment Agreements. The Committee shall review and make recommendations to the Board with respect to any employment 
agreement or post-employment agreement with any corporate officer of the Company or its Subsidiaries or the general manager of any business 
unit thereof.  

8. Assist in Succession Planning and Organizational Structure. At least annually, the Committee shall report to the Board on succession 
planning, which shall include appropriate contingencies in case the Chief Executive  
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Officer retires or is incapacitated. The Committee shall assist the Board in evaluating potential successors to the Chief Executive Officer. The 
Committee shall also review and make recommendations to the Board with respect to retention and development plans and changes in 
organizational structure.  

9. Advise on Senior Management Compensation. The Committee shall advise on setting compensation for senior management (i.e., any officer 
or employee of the Company or a subsidiary whose base compensation exceeds $150,000) other than executive officers. The Committee shall 
also review the base compensation of all Grade M participants in the Management Performance Compensation Plan.  

10. Board Reports. The Committee shall report its activities to the Board at least annually and in such manner and at such times as the 
Committee or the Board deem appropriate.  

11. Other Delegated Duties or Responsibilities. The Committee shall perform any other duties or responsibilities delegated to the Committee by 
the Board from time to time.  

MEETINGS  

The Committee shall meet as frequently as necessary to carry out its responsibilities under this Charter. The Committee Chair shall, in 
consultation with the other members of the Committee and appropriate officers of the Company, establish the agenda for each Committee 
meeting. Each Committee member may submit items to be included on the agenda. Committee members may also raise subjects that are not on 
the agenda at any meeting. The Committee shall conduct its business as provided in the Company's code of regulations. The Committee Chair 
shall supervise the conduct of the meetings and shall have other responsibilities which the Committee may designate from time to time.  

The Committee may request any officer or employee of the Company, or any representative of the Company's advisors, to attend a meeting or 
to meet with any members or representatives of the Committee. Any member of the Company's management whose performance or 
compensation is to be discussed at a Committee meeting should not attend such meeting unless specifically invited by the Committee.  

DELEGATION  

The Committee may, in its discretion, delegate all or a portion of its duties and responsibilities to a subcommittee; provided that such 
subcommittee has a published charter in accordance with the rules of the New York Stock Exchange. In particular, the Committee may 
delegate the approval of certain transactions to a subcommittee consisting solely of members of the Committee who are (a) "Non-Employee 
Directors" for the purposes of Rule 16b-3 of the Securities Exchange Act of 1934, as in effect from  
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time to time, and (b) "outside directors" for the purposes of Section 162(m) of the Internal Revenue Code.  

RESOURCES AND AUTHORITY  

The Committee shall have appropriate resources and authority to discharge its responsibilities, including appropriate funding, in such amount 
as the Committee deems necessary, to compensate any consultants and any independent advisors retained by the Committee. The Committee 
shall have the sole authority to retain and terminate compensation consultants to assist in the evaluation of director or executive officer 
compensation and the sole authority to approve the fees and other retention terms of such compensation consultants. The Committee may also 
retain independent counsel and other independent advisors to assist it in carrying out its responsibilities.  

COMPENSATION COMMITTEE REPORT  

The Committee, with the assistance of management and any outside consultants the Committee deems appropriate, shall prepare a report for 
inclusion in the Company's proxy statement relating to the Company's annual meeting of shareholders.  

ANNUAL REVIEW  

At least annually, the Committee shall (a) review this Charter with the Board and recommend any changes to the Board and (b) evaluate its 
performance against the requirements of this Charter and review this evaluation with the Board. The evaluation shall include the goals and 
objectives of the Committee for the upcoming year. The Committee shall conduct its review and evaluation in such manner as it deems 
appropriate.  

Consistent with the New York Stock Exchange listing requirements, this Charter will be included on the Company's website and will be made 
available upon request sent to the Company's Secretary. The Company's annual report to shareholders will state that this Charter is available on 
the Company's website and will be available upon request sent to the Company's Secretary.  
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EXHIBIT 99.3  

BRUSH ENGINEERED MATERIALS INC.  

GOVERNANCE COMMITTEE CHARTER  
(as adopted by the Board of Directors on February 3, 2004)  

PURPOSES  

The Governance Committee of the Board of Directors of Brush Engineered Materials Inc. (a) identifies individuals qualified to become Board 
members, consistent with criteria approved by the Board, (b) recommends candidates to fill Board vacancies and newly-created director 
positions, (c) recommends whether incumbent directors should be nominated for re-election to the Board upon the expiration of their terms, (d) 
recommends Board members to the Board for committee membership, (e) administers and reviews director compensation, including director 
stock and incentive programs, (f) develops and recommends corporate governance principles applicable to the Board and the Company's 
employees, and  
(g) oversees the evaluation of the Board and management of the Company.  

COMPOSITION  

NUMBER. The size of the Committee shall be determined by the Board, subject to any requirements or limitations in the Company's articles of 
incorporation or code of regulations. The Board believes that the Committee should always have at least three members.  

QUALIFICATIONS. Each Committee member will be "independent" under the rules of the New York Stock Exchange. Desirable 
qualifications for Committee members include experience in corporate governance, business management, personnel or human resources 
management, and organizational behavior.  

APPOINTMENT. The Board will appoint the members based on recommendations of the Governance Committee. Each Committee member 
serve at the pleasure of the Board and for such term or terms as the Board may determine.  

DUTIES AND RESPONSIBILITIES  

The Committee has the following duties and responsibilities:  

1. Identify New Director Candidates. The Committee shall identify individuals believed to be qualified to become Board members and 
recommend candidates to the Board to fill new or vacant positions. In recommending candidates, the Committee shall consider such factors as 
it deems appropriate, consistent with the factors in the Company's Policy Statement on Significant Corporate Governance Issues. These factors 
may include judgment, skill, diversity, integrity, experience with businesses and other organizations of comparable size, the interplay of  



the candidate's experience with the experience of other Board members, and the extent to which the candidate would be a desirable addition to 
the Board and any committees of the Board. The Committee shall also review the qualifications of, and make recommendations to the Board 
regarding, director nominations submitted to the Company in accordance with the Company's code of regulations or otherwise, and review and 
evaluate any shareholder proposals relating to the nomination by shareholders of any candidates to the Board or the right of any shareholder to 
do so.  

2. Evaluate Incumbent Directors. The Committee shall evaluate whether an incumbent director should be nominated for re-election to the 
Board upon expiration of such director's term. The Committee will use the same factors established for new director candidates to make its 
evaluation and will also take into account the incumbent director's performance as a Board member.  

3. Recommend Committee Members. The Committee shall recommend candidates for appointment to the Company's standing committees in 
accordance with the policies and principles in the committees' charters and taking into consideration such other factors as it deems appropriate 
including business experience and the interplay of the candidate's experience with that of the other committee members.  

4. Corporate Governance Guidelines. At least annually, the Committee shall review the Company's Policy Statement on Significant 
Governance Issues and recommend changes to the entire Board, if appropriate.  

5. Oversee evaluations of the Board and management of the Company. The Committee shall oversee the evaluation of the Board and 
management of the Company in accordance with the Company's Policy Statement on Significant Governance Issues.  

6. Administer Equity Incentive Plans of Directors. The Committee shall administer the Company's equity incentive plans with respect to 
directors of the Board. The Committee shall approve grants of stock options and other equity or equity-based awards to such directors in the 
manner, and on terms and conditions prescribed by, the Company's equity incentive plans.  

7. Recommend Incentive Plans of Directors. The Committee shall make recommendations to the Board with respect to incentive compensation 
plans and equity based plans, such as stock option plans, for directors of the Board.  

8. Review Director Compensation. In accordance with the Company's Policy Statement on Significant Corporate Governance Issues, the 
Committee shall periodically review director compensation in relation to other comparable companies and in light of such factors the 
Committee deems  
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appropriate. The Committee shall discuss this review with the Board. Any change in director compensation shall be approved by the entire 
Board.  

9. Review Possible Conflicts of Interest. The Committee shall consider possible conflicts of interest of Board members and management and 
make recommendations to prevent, minimize, or eliminate such conflicts of interest. Consistent with the New York Stock Exchange listing 
requirements and the Company's Code of Business Conduct and Ethics, the Board will cause the Company to promptly disclose any waiver of 
the Company's conflict of interest policy for a director or executive officer.  

10. Recommendations as to the Board. The Committee shall make recommendations regarding the appropriate size of the Board and the 
effectiveness of the Board in fulfilling its obligations to the Company and its shareholders.  

11. Board Reports. At least annually, the Committee shall report its activities to the Board and in such manner and at such times as the 
Committee or the Board deems appropriate. This report shall include the Committee's assessment of the Board's performance and procedures.  

12. Other Delegated Duties or Responsibilities. The Committee shall perform any other duties or responsibilities delegated to the Committee by 
the Board from time to time.  

MEETINGS  

The Committee shall meet as frequently as necessary to carry out its responsibilities under this Charter. The Committee Chair shall, in 
consultation with the other members of the Committee and appropriate officers of the Company, establish the agenda for each Committee 
meeting. Each Committee member may submit items to be included on the agenda. Committee members may also raise subjects that are not on 
the agenda at any meeting. The Committee shall conduct its business as provided in the Company's code of regulations. The Committee Chair 
shall supervise the conduct of the meetings and shall have other responsibilities which the Committee may designate from time to time.  

The Committee may request any officer or employee of the Company, or any representative of the Company's advisors, to attend a meeting or 
to meet with any members or representatives of the Committee.  

RESOURCES AND AUTHORITY  

The Committee shall have appropriate resources and authority to discharge its responsibilities, including appropriate funding in such amount as 
the Committee deems necessary, to compensate any consultants and any independent advisors retained by the Committee. The Committee shall 
have the sole authority to engage search firms to assist in the identification of director candidates and the sole authority to set the fees  
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and other retention terms of such search firms. The Committee may also retain independent counsel and other independent advisors to assist it 
in carrying out its responsibilities.  

ANNUAL REVIEW  

At least annually, the Committee shall (a) review this Charter with the Board and recommend any changes to the Board and (b) evaluate its 
performance against the requirements of this Charter and review this evaluation with the Board. The evaluation shall include the goals and 
objectives of the Committee for the upcoming year. The Committee shall conduct its review and evaluation in such manner as it deems 
appropriate.  

Consistent with the New York Stock Exchange listing requirements, this Charter will be included on the Company's website and will be made 
available upon request sent to the Company's Secretary. The Company's annual report to shareholders will state that this Charter is available on 
the Company's website and will be available upon request sent to the Company's Secretary.  

4  



EXHIBIT 99.4  

BRUSH ENGINEERED MATERIALS INC.  

RETIREMENT PLAN REVIEW COMMITTEE  

RESPONSIBILITIES AND AUTHORITIES  
(As adopted by the Board of Directors February 4, 2003)  

The Retirement Plan Review Committee ("Committee") shall consist of such number of Directors, no fewer than three, as shall be determined 
by the Board of Directors. One member shall be designated as Chairman.  

The responsibilities and authorities of the Committee are as follows:  

Defined Benefit Pension Plans  

- Review defined benefit pension plans as to current and future costs consistent with benefits provided to employees.  

- Review the funded position of defined benefit pension plans and the actuarial and accounting assumptions used in determining benefit 
obligations.  

- ERISA Fiduciary Responsibilities:  

- Establish investment policies and strategies for the investment of defined benefit pension plan assets and periodically review and make 
changes to those investment policies and strategies.  

- Provide oversight of and review the results of the investment of defined benefit pension plan assets.  

- Provide oversight of the Company's Pension Investment Committee, including membership.  

- Consider such other matters related to defined benefit pension plan funding and investments (if any) as may be specified from time to time by 
the Board of Directors.  

Employee Savings (401(k)) Plans  

- Review information to be provided periodically by the savings plan investment committee(s) regarding the investment options offered under 
employee savings plans and the performance of those investment options.  



EXHIBIT 99.5  

BRUSH ENGINEERED MATERIALS INC.  

POLICY STATEMENT ON SIGNIFICANT  

CORPORATE GOVERNANCE ISSUES  
(as amended by the Board of Directors on February 3, 2004)  

ROLE OF THE BOARD  

The primary mission of the Board of Directors of Brush Engineered Materials Inc. is to advance the interests of the Company's shareholders by 
creating a valuable long-term business. The Board believes that this mission is best served by establishing a corporate culture of accountability, 
responsibility and ethical behavior through the careful selection and evaluation of senior management and members of the Board and by 
carrying out the Board's responsibilities with honesty and integrity.  

In discharging their obligations, Directors should be entitled to rely on the honesty and integrity of the Company's Senior Executives and its 
outside advisors and auditors. Board members are expected to rigorously prepare for, attend, and participate in all Board meetings and meetings 
of Board committees on which they serve and to devote the time necessary to appropriately discharge their responsibilities. Each Board 
member is expected to ensure that other commitments do not materially interfere with the member's service as a Director.  

SELECTION OF CHAIRMAN AND CHIEF EXECUTIVE OFFICER  

Currently, the Chairman is the Chief Executive Officer. The Board has no policy with respect to the separation of these offices. The Board 
believes that this issue is part of the succession planning process and that it is in the best interests of the Company for the Board to consider it 
each time that it elects the Chief Executive Officer. The Board recognizes that there may be circumstances in the future that would lead it to 
separate these offices, but the Board believes that there is no reason to do so at this time.  

COMMITTEES  

The Board now has the following Committees: (a) Audit, (b) Executive, (c) Governance, (d) Organization and Compensation, and (e) 
Retirement Plan Review. The Board has the flexibility to form new Committees and, to the extent allowed under applicable New York Stock 
Exchange listing requirements and applicable laws, rules and regulations, to disband any current Committee.  

Consistent with the New York Stock Exchange listing requirements, the Board will have at all times an Audit Committee, an Organization and 
Compensation Committee, and a Governance Committee, and all of the members of those committees will be  



"independent" under the criteria established by the New York Stock Exchange and under other applicable laws, rules and regulations.  

Committees shall receive authority exclusively through delegation from the Board through their charters, Board resolutions, or as provided by 
these guidelines. All committee actions must be ratified by the Board before becoming effective, unless taken pursuant to an express delegation 
of authority. In addition to the authority granted hereunder or under each committee's charter, the Board and each committee have the power to 
hire independent legal, financial or other advisors as they may deem necessary without consulting or obtaining the approval of Senior 
Management.  

Consistent with the applicable New York Stock Exchange listing requirements, each of the Audit Committee, the Organization and 
Compensation Committee and the Governance Committee will have a written charter approved by the Board. The charters will set forth the 
purposes and responsibilities of the committees as well as qualifications for committee membership, procedures for appointment and removal, 
structure and operations, and reporting to the Board. Such charters will also provide that each committee will annually evaluate its 
performance. Consistent with the New York Stock Exchange listing requirements, charters will be included on the Company's website and 
copies of such charters will be made available upon request to the Company's Secretary.  

ASSIGNMENT AND ROTATION OF COMMITTEE MEMBERS  

The Board designates the members of the Committees based on recommendations of the Governance Committee, taking into account the needs 
of the Company, the desires of individual Board members and the suggestions of the Chairman of the Board. It is the sense of the Board that 
consideration should be given to rotating Committee members periodically at about a three to five year interval, but the Board does not feel that 
such a rotation should be mandated since there may be reasons at a given point in time to maintain an individual Director's Committee 
membership for a longer period or to shorten the period. Committee chairs shall be selected by the respective committee members, except with 
respect to the Audit Committee Chair who will be selected by the Board.  

FREQUENCY AND LENGTH OF COMMITTEE MEETINGS  

The Chair of each Committee, in consultation with its members, determines the frequency and length of the meetings of the Committee.  

COMMITTEE AGENDAS  

The Chair of each Committee, in consultation with the appropriate Officers, will develop the Committee's agenda.  

At the beginning of the year, each Committee will establish a schedule of agenda subjects to be discussed during that year. The schedule for 
each Committee will be  
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furnished to all Directors. The schedule for any Committee and the items listed on it may thereafter be changed at any time by the Chair of such 
Committee.  

SELECTION OF AGENDA ITEMS FOR BOARD MEETINGS  

The Chairman will establish the agenda for each Board meeting.  

At the beginning of the year, the Chairman will establish a schedule of agenda subjects to be discussed during that year. This schedule and the 
items listed on it may thereafter be changed at any time by the Chairman.  

Each Board member is encouraged to suggest the inclusion of items on the agenda. Each Board member is free to raise at any Board meeting 
any subjects that are not on the agenda for that meeting.  

At least one Board meeting each year will be a Board "retreat" during which the Board will review long-term strategic plans and the principal 
issues that the Company will face in the future.  

BOARD AND COMMITTEE MATERIALS  

It is the sense of the Board that information and data that are important to the Board's understanding of the Company's business and finances 
(and of any matters to be presented to the Board for decision) be distributed in writing to the Board before the Board meets whenever it is 
practicable to do so. A comparable procedure should be followed by each Committee as to matters falling within its charter.  

ATTENDANCE  

Board members are expected to attend all meetings including the Company's annual meeting of shareholders.  

REGULAR ATTENDANCE OF NON-DIRECTORS AT BOARD MEETIN GS  

The Chairman may invite Senior Officers to attend Board meetings, either on a regular or an ad hoc basis.  

MEETINGS OF INDEPENDENT DIRECTORS  

The independent Directors of the Board will meet during each regularly scheduled Board meeting without management present. The lead 
independent Director shall be the Chairman of the Organization and Compensation Committee. Meetings of the independent Directors should 
generally coincide with regularly scheduled Board meetings; however, the lead independent Director or a majority of the independent 
Directors, may call a meeting of the independent Directors at any time. The lead independent Director shall supervise the conduct of the 
meetings of independent Directors, shall communicate the results of the meetings to the Chief Executive Officer, as appropriate, and shall have 
other responsibilities which the independent Directors  
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may designate from time to time. Consistent with the New York Stock Exchange listing requirements, the Company shall identify the lead 
independent Director in the proxy statement for the Company's annual meeting of shareholders.  

BOARD ACCESS TO SENIOR MANAGEMENT AND OUTSIDE COUNS EL  

Board members have complete access to the Company's Senior Management and independent advisors, including outside counsel and 
independent accountants.  

Board members will use judgment to be sure that this access is not unnecessarily distracting to the operations of the Company and that it is 
used in a reasonable fashion and in the best interests of the Company. Except in unusual circumstances, a copy of any written communication 
from a Board member to a member of Senior Management or to outside counsel will be furnished to the Chairman.  

The Board encourages Senior Management to, from time to time, bring managers into Board meetings who: (a) can provide additional insight 
into the items being discussed because of personal involvement in these areas, and/or (b) represent managers with future potential that Senior 
Management believes should be given exposure to the Board.  

The Board has complete access to independent advisors of its choice with respect to any issue relating to its activities. The Board recognizes 
that circumstances may arise where it would be appropriate for the independent Directors or a Board Committee to have separate independent 
advisors.  

BOARD COMPENSATION REVIEW  

Senior Management should report once a year to the Governance Committee on the status of the Company's Board compensation in relation to 
other reasonably comparable U.S. companies.  

Changes in Board compensation, if any, should come normally at the suggestion of the Governance Committee, subject to full discussion and 
concurrence by the Board.  

In order further to align the interests of the Directors and the shareholders, it is the policy of the Board that a significant portion of Director 
compensation should be in the form of stock or stock options.  

SIZE OF THE BOARD  

The Board presently has 10 members. It is the sense of the Board that a size of 9 to 12 is about right. However, the Board may consider altering 
its size, in appropriate circumstances, such as the availability of outstanding candidates. In certain circumstances, increasing the Board beyond 
12 may require shareholder approval.  
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MIX OF INSIDE AND INDEPENDENT DIRECTORS  

In accordance with the New York Stock Exchange listing requirements, there must be a majority of independent Directors on the Company's 
Board. The Board would consider having one member of Senior Management, in addition to the Chairman, as Directors.  

But the Board believes that the Chairman should encourage members of Senior Management to understand that Board membership is not 
necessary or a prerequisite to any higher Management position in the Company.  

On significant matters of corporate governance (including control contests), decisions will normally be made by the independent Directors in 
consultation with the Chairman.  

FORMER CHIEF EXECUTIVE OFFICER'S BOARD MEMBERSHIP  

The Board believes that this is a matter to be decided in each individual instance. It is assumed that when the Chief Executive Officer resigns or 
retires from that position, that person should offer to resign from the Board at the same time. Whether the individual continues to serve on the 
Board is a matter for discussion at that time with the new Chief Executive Officer and the Board.  

A former Chief Executive Officer serving on the Board will not be considered an independent Director.  

BOARD MEMBERSHIP CRITERIA  

The Governance Committee is responsible for reviewing with the Board on an annual basis the appropriate skills, experience and 
characteristics required of Board members in the context of the current make-up of the Board. This assessment should include issues of 
diversity, integrity, age and skills (such as understanding of production, marketing, finance, regulation and public policy, international 
background, etc.) -- all in the context of an assessment of the perceived needs of the Board at that point in time.  

DIRECTOR ORIENTATION AND CONTINUING EDUCATION  

The Company will establish an orientation program for new Directors that includes presentations by Senior Management. All Directors will 
also be invited to participate in the orientation program. Periodically, the Company will provide opportunities for Directors to visit the 
Company's significant facilities in order to provide greater understanding of the Company's business and operations.  

SERVICE ON OTHER BOARDS  

Directors should advise the Chief Executive Officer and the Chair of the Governance Committee in advance of accepting an invitation to serve 
on the board of Directors of another corporate entity. Additionally, the Chief Executive Officer must advise the Board in advance before 
accepting outside board memberships, including corporate and charitable boards.  
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EXTENDING THE INVITATION TO A NEW POTENTIAL DIRECTO R TO JOIN THE BOARD  

The Governance Committee will recommend candidates for election to the Board in accordance with the policies and principles in its charter 
and the criteria described herein. The invitation to join the Board should be extended by the Board jointly through the Chief Executive Officer 
and the Chair of the Governance Committee. The Governance Committee will review the nomination of incumbent Directors for re-election to 
the Board upon expiration of such Director's term.  

ASSESSING THE BOARD'S PERFORMANCE  

The Governance Committee is responsible to report annually to the Board its assessment of the Board's performance. If the Governance 
Committee so desires, it may be assisted by independent advisors in making its assessment of the Board's performance. The Committee's report 
should be discussed by the full Board, ordinarily following the end of each fiscal year and at the same time as the report on Board membership 
criteria.  

This assessment should be of the Board's contribution as a whole and specifically review areas in which the Board and/or Senior Management 
believes a stronger contribution could be made. Its purpose is to increase the overall effectiveness of the Board.  

DIRECTORS WHO CHANGE THEIR JOB RESPONSIBILITY  

A Director who retires or has substantial changes from the position they held when last elected to the Board shall tender his resignation to the 
Board of Directors. There should, however, be an opportunity for the Board, via the Governance Committee, to review the continued 
appropriateness of Board membership under these circumstances.  

TERM LIMITS  

The Board does not believe that it or the shareholders should establish term limits. While term limits could help insure that there are fresh ideas 
and viewpoints available to the Board, they hold the disadvantage of losing the contribution of Directors who have been able to develop, over a 
period of time, increasing insight into the Company and its operations and, therefore, provide an increasing contribution to the Board as a 
whole.  

As an alternative to term limits, the Governance Committee, in consultation with the Chairman, will review each Director's continuation on the 
Board at least every three years. This will also allow each Director the opportunity to conveniently confirm his/her desire to continue as a 
member of the Board.  
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RETIREMENT POLICY  

The Board does not believe that age alone should determine whether an individual should serve as a Director and therefor does not believe that 
a mandatory retirement age for Directors is appropriate.  

FORMAL EVALUATION OF THE CHIEF EXECUTIVE OFFICER  

The independent Directors should make this evaluation annually, and it should be communicated to the Chief Executive Officer by the Chair of 
the Organization and Compensation Committee.  

The evaluation should be based on objective criteria including performance of the business, accomplishment of long-term strategic objectives 
and development of Management.  

The evaluation will be used by the Organization and Compensation Committee in the course of its deliberations when considering and 
establishing the compensation of the Chief Executive Officer.  

TRANSACTIONS WITH DIRECTORS OR THEIR AFFILIATES  

Except for employment arrangements with the Chief Executive Officer, the Company does not engage in transactions with Directors or their 
affiliates if a transaction would cast into doubt the independence of a Director, present the appearance of a conflict of interest, or is otherwise 
prohibited by law, rule or regulation. This includes, directly or indirectly, any extension, maintenance or renewal of an extension of credit to 
any Director or member of management of the Company. This prohibition also includes significant business dealings with Directors or their 
affiliates, substantial charitable contributions to organizations in which a Director is affiliated, and consulting contracts with, or other indirect 
forms of compensation to, a Director. Any waiver of this policy may be made only by the Board and must be promptly disclosed to the 
Company's shareholders.  

SUCCESSION PLANNING  

The Organization and Compensation Committee should, at least annually, make a report to the Board on succession planning. The Company's 
succession plan will include appropriate contingencies in case the Chief Executive Officer retires or is incapacitated. The Board, with the 
assistance of the Organization and Compensation Committee, will evaluate potential successors to the Chief Executive Officer. The Chief 
Executive Officer should at all times make available recommendations and evaluations of potential successors, along with a review of any 
development plans recommended for such individuals.  
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MANAGEMENT DEVELOPMENT  

There should be an annual report to the Board by the Chairman on the Company's program for Management development.  

This report should be given to the Board at the same time as the succession planning report prepared by the Organization and Compensation 
Committee.  

SUNDRY  

This Policy Statement is not intended to, and does not, either enlarge or diminish the responsibilities of the Directors under applicable laws, 
rules or regulations. Subject to applicable laws, rules and regulations, the Board may amend it or repeal it at any time and for any reason.  

Consistent with the New York Stock Exchange listing requirements, these guidelines will be included on the Company's website and copies 
will be made available upon written request sent to the Company's Secretary. The Company's annual report to shareholders will also state that 
the Policy Statement is available on the Company's website and that copies will be made available upon written request sent to the Company's 
Secretary.  
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EXHIBIT 99.6  

BRUSH'S CODE OF ETHICS POLICY  

TABLE OF CONTENTS  

 

Brush Engineered Materials Inc. Page 1 of 29 Code of Ethics Policy February 2004  

Basic Policy ............................................................      2 
Applicability of Policy .................................................      2 
Waivers .................................................................      2 
Asking for Help / Raising Concerns / Seeking 
Clarification ...........................................................      2 
Employees and Employment Practices ......................................      4 
Environmental, Health and Safety (EHS) Issues ...........................      4 
The Responsibility to Protect: 
   Corporate Assets .....................................................      5 
   Confidential Information .............................................      5 
   Corporate Information Systems ........................................      6 
   Copyrighted Materials ................................................      7 
Accountability -- Business Reports and 
Recordkeeping ...........................................................      7 
Conflicts of Interest: 
   Gifts and Entertainment ..............................................      9 
   Purchasing and Supplier Relations ....................................     10 
   Family and Friends ...................................................     10 
   Employment Outside the Company .......................................     11 
   Ownership in Other Businesses ........................................     11 
   Misuse of Confidential Information ...................................     11 
   Inside Information and Insider Trading ...............................     11 
Our Global Commitment to Ethical and Legal Requirements: 
   Fair Competition and Antitrust .......................................     12 
   Competitive and Business Intelligence ................................     15 
   The Foreign Corrupt Practices Act 
      Foreign Government Officials ......................................     16 
      Bribes and Kickbacks ..............................................     17 
      Corporate Review Process ..........................................     17 
      Recordkeeping .....................................................     18 
      Facilitation Payments .............................................     18 
   International Boycotts ...............................................     18 
   Gifts and Entertainment -- Government 
   Officials: 
      Outside of the United States ......................................     18 
      Inside the United States ..........................................     19 
   Lobbying and Political Advocacy ......................................     19 
   Political Contributions ..............................................     19 
   Conduct by Persons Acting for Brush ..................................     19 
Corporate Contacts ......................................................     20 
Recognizing Our Contributors ............................................     21 
Guidelines for Compliance with Antitrust Laws ...........................     22 



BASIC POLICY  

Employees of Brush and its subsidiaries must respect the laws, customs and traditions of each country in which they operate. At the same time, 
employees are not to engage in any course of conduct which, even if legal, customary and accepted in such country, could be deemed to be in 
violation of Brush's guidelines on ethical or legal conduct. Employees will be held accountable for violations of this Code.  

The descriptions following each subject heading are not meant to limit the obligation of employees to follow the highest ethical standards of 
honesty and integrity. Neither are the references to laws intended to be complete. Therefore, if you have questions or need guidance, please 
direct the issue initially to the highest-ranking businessperson at your business facility.  

APPLICABILITY OF POLICY  

This Code applies to all employees of Brush and its subsidiaries. This Policy also extends to the activities of Brush's executive officers and 
directors.  

WAIVERS  

Consistent with the New York Stock Exchange listing requirements, only our Board or a committee of our Board may waive a provision of this 
Code for our executive officers or directors, and any waiver will be promptly disclosed to the public. Waivers of this Code for any other 
employee may be made only by an appropriate person at the Brush Headquarters.  

ASKING FOR HELP . . . RAISING CONCERNS . . . SEEKING CLARIFICATION  

Brush's Code of Ethics illustrates the shared accountability each of us has in respect to conducting our business with honesty and integrity.  

The materials presented are intended to assist you in making ethical and legal choices. If after reviewing the guidelines, any section is unclear 
or if you have questions or face situations that are not specifically addressed, please bring them to our attention. Many of the statements 
included in the guidelines are supported by policies and procedures, which are available on the Brush Lotus Notes(TM) database.  
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In today's global market, it is often difficult to keep up with the new challenges our organization faces or to adequately deal with all complex 
situations. Nobody has all the answers. But we do know that the best answers will evolve in an organization whose guiding values are known, 
and where an environment is cultivated that supports ethically sound behaviors.  

You should never hesitate to ask a question or report a concern. If you become aware of a situation in which you believe Brush's ethical and 
legal guidelines have been violated or if you feel you are being pressured or being asked to compromise your values, it is your responsibility to 
communicate this concern to the company. It is important for you to know that you will not be disciplined, lose your job or be retaliated against 
in any way for asking questions or voicing concerns about our ethical or legal obligations, as long as you are acting in good faith. Good faith 
does not mean that you have to be right -- but it does mean that you believe you are providing truthful information.  

There are a number of people you can contact to ask questions or voice concerns. Your most immediate resource is your supervisor. She or he 
may have the information you need or may be able to refer the question to another appropriate source. There may, however, be times when you 
prefer not to go to your supervisor. In situations where you choose not to go to your supervisor, either because your supervisor does not have 
the information you need or because you desire confidential advice about an ethical or legal dilemma facing you, the issue should be raised to 
the highest-ranking individual at your facility. If you are uncomfortable with that, you can contact the Director, Group Planning and Audit 
(216-486-4200), Vice President and General Counsel (216-486-4200) or the Ethics Hotline (888-240-2858). The Hotline number rings in the 
office of the Human Resources Manager. If the Human Resources Manager is unavailable, you can leave your message on voice mail. You 
may, but need not, leave your name and/or telephone number so she can get back to you for more facts.  

When you call the helpline, this is what you can expect:  

- Your report or concern will be taken seriously.  

- The accuracy and completeness of your report will be investigated by persons who are not in the chain of supervision over you. Each report 
will be carefully evaluated before it is referred for investigation or resolution.  

- Your report will be handled promptly, discreetly and professionally. Discussions and inquiries will be kept in confidence to the extent 
appropriate or permitted by law.  

- If you wish, you can obtain certain follow-up information about how the corporation addressed your report. In the event that an investigation 
is initiated, employees have a shared accountability to answer any questions truthfully and to the best of their ability. Concealing or covering 
up an ethical or legal violation is itself a major violation of our guidelines. If an individual engages in concealing or covering up such violations 
in the absence of significant, serious, mitigating circumstances, the penalty for such conduct would be immediate discharge. It also is expected 
that employees will cooperate fully in an investigation if requested to do so. Failure to cooperate could be construed as participating in 
concealment or cover-up activities. Your cooperation is appreciated.  
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EMPLOYEES AND EMPLOYMENT PRACTICES  

Brush values the service of all its employees and treats each employee with dignity and a sense of worth. This includes safeguarding the 
confidentiality of employee records, respecting employee privacy and supporting as far as possible employees' work-related aspirations. We are 
committed to informing employees quickly and fully on issues affecting them and listening to their ideas and concerns.  

The corporation strives to provide work that is satisfying and a work environment free from sexual harassment or other forms of harassment 
and to protect victims and witnesses against retaliation.  

In its hiring and promotional practices, Brush is committed to providing equal opportunity to all qualified individuals. Brush seeks to create a 
workforce that is a reflection of the diverse population of the communities in which it operates. When the realities of the highly competitive 
global marketplace make it necessary for the corporation to reassess its organizational structure, Brush will respect the dignity of the affected 
employees.  

ENVIRONMENTAL, HEALTH AND SAFETY (EHS) ISSUES  

Brush considers Environmental, Health and Safety as integral parts of our business strategy and necessary for our success. It is the policy of 
Brush to design, manufacture and distribute all products and to manage and dispose of all materials in a safe, environmentally responsible 
manner. We are committed to utilizing our resources and technical capabilities to their fullest extent to protect the health and safety of our 
employees, our customers, the general public and the environment.  

Line management is responsible for integrating the company's environmental, health and safety principles into daily work activities and for 
diligently responding to employee concerns.  

We share accountability, but are individually responsible for safety. Therefore, to succeed, we promote the acceptance of individual 
responsibility. Each employee is responsible for maintaining an awareness of safe work practices and preventing conditions that may result in 
an unsafe situation or harm the environment. No operation or task will be conducted unless it can be performed in a safe manner.  

We shall make every effort to minimize, to the lowest feasible level, occupational and environmental exposure to all potentially hazardous 
materials.  

We will strive to go beyond regulatory compliance, striving for continuous improvement in all our environmental, health and safety control 
efforts.  
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The Company will provide medical surveillance and preventive health maintenance programs for the early detection of occupational diseases.  

All employees are expected to follow the intent and spirit of this policy and incorporate sound health, safety and environmental practices in the 
conduct of their jobs. Our goal is to avoid violations. If, however, accidental or inadvertent violations occur, prompt and full reporting in 
conformity with the relevant law is required. As with all Company business records, documents relating to environmental, health and safety 
matters must be prepared truthfully and accurately.  

THE RESPONSIBILITY TO PROTECT  

Corporate Assets  

Brush's facilities, equipment, materials, property and other assets have been acquired through the hard work and investment of many 
stakeholders in the corporation's success: employees, shareholders, customers, suppliers and others. These assets are intended to advance the 
many interests of the corporation. Employees have perhaps the largest and most immediate interest in that success and the largest obligation to 
safeguard the assets necessary to achieve it. Though it may not be your specific job to guard equipment, materials and other assets, you should 
report conditions that threaten the security or condition of corporate property to your supervisor or security personnel. Our global facilities have 
rules pertaining to internal security, and while they may sometimes seem burdensome, they are necessary. We have a shared accountability to 
honor the safeguards designed to protect our property, computers, sensitive information and the tools and equipment we are entrusted to use.  

We also must protect and use Brush's assets properly. While employees are occasionally permitted to perform routine personal tasks while at 
work, such as calling home briefly to check on a child or making a copy for personal use, excessive, non-routine and expensive personal use of 
company time, assets or equipment is not permitted. Any use of company resources for personal, community or charitable purposes must 
receive prior approval from your supervisor.  

Confidential Information  

Information is a key asset of many companies, including Brush. While the sharing of information is necessary to meet the needs of our 
businesses and their employees, all employees are responsible for protecting information belonging either to the corporation or entrusted to it 
by third parties. If Brush is to maintain its strength in its position as a world leader, we must prize and protect that information comprising our 
important intangible assets -- patents, copyrights, trademarks, trade secrets and all other types of intellectual property and proprietary 
information, such as technical information, pricing policies, business plans, customer lists and profiles, budgets, employee information, 
manufacturing costs, product specifications, software, information related to litigation and similar information entrusted to Brush by third 
parties.  
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Because company confidential information is not always marked as such, ask your supervisor if you are not sure.  

Proprietary information belonging to other companies must be given protection against unauthorized disclosure and use consistent with the 
specific obligations Brush agreed to when it accepted such information. In the absence of such specific obligations, third party proprietary 
information is to be given the protection against unauthorized disclosure and use that we give our own information.  

Access to company confidential information should only be given to employees who have a need to know in order to do their jobs. Release of 
such information outside the corporation, including through e-mail, requires proper authorization. Employees should be very cautious in 
discussing company business in public -- in restaurants, on airplanes, or on public pay or cellular phones. Use extra care in transmitting 
confidential materials via fax. The obligation to protect Brush's and third party proprietary and confidential information continues even after 
you leave the company.  

Inappropriate handling of such information could lead to a loss of trust by customers, subcontractors and suppliers alike, as well as subject the 
corporation to liability for damages. Proprietary information from another company -- either marked with a confidential or other restrictive 
legend or unmarked -- may be disclosed and used only as authorized by the owner company.  

Corporate Information Systems  

Brush's use of information technologies such as the Internet, intranet, electronic mail (e-mail), voice mail, fax machines and teleconferencing 
enables the sharing of ideas and open discussion for problem solving on a new level. When using such systems, it is important to remember 
that we are visible and recognized as employees of the corporation. Often it is like wearing a Brush badge in a public place or sending out a 
memo on company letterhead. This means we each have to follow the company values that insist on honesty and integrity and the treating of 
others with dignity and a sense of worth. Naturally this would mean we would not use information technologies to download or upload 
materials that conflict with those values. Brush equipment is not to be used to gather or distribute offensive, pornographic or other 
inappropriate data. Employees need to treat the new tools of the Internet and related technologies with the same ground rules we have always 
used for traditional forms of communication. We conduct ourselves professionally and courteously.  

Compose e-mail messages with the same care you would take in composing a company memorandum. E-mail should be used only to support 
and expand Brush's business objectives and the content of such messages should be limited to business issues only. Employees should not use 
the e-mail systems to advance personal or political views, communicate jokes or inappropriate sexually explicit or offensive statements, for 
chain letters or for conducting personal business. The use of profanity, derogatory epithets, innuendo and threatening or abusive language is 
strictly prohibited.  
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To maintain the security, integrity and business purpose of our multiple information technologies, the corporation reserves the right to monitor 
and intercept the entire content of any messages transmitted or stored in its system, including information that has been deleted by users. As 
with other forms of Brush business correspondence, information and communications made via information technologies are not private 
communications. Monitoring activities, when undertaken, will comply with any statutory requirements. Any employee who receives any 
inappropriate communications on the above systems should notify supervisory personnel immediately.  

Copyrighted Materials  

Copyright laws provide the author of a work with the exclusive right to copy, distribute, adapt and perform the work. Such laws exist to 
varying degrees throughout the world. Many materials that Brush employees use in the course of their work are protected by copyright laws. 
Some examples include computer software, books, audio and videotapes, trade journals and magazines. Unfortunately, the accessibility of 
copying machines and personal computers has made copyright infringement a common practice. At Brush we are committed to respecting the 
rights of others, and we are steadfast in the protection of our own intellectual property, patents and copyrights (treating others as we would like 
to be treated). Reproducing, distributing or altering copyrighted materials without a license or the permission of the copyright owner or 
authorized agent is forbidden. Computer software licensed by Brush must not be illegally copied for personal, company or customer use. It is 
permissible to copy small excerpts of copyrighted materials for use in editorial or research purposes without prior approval. The extent of such 
copying must be kept to a minimum.  

ACCOUNTABILITY - BUSINESS REPORTS AND RECORDKEEPING   

Accurate and reliable business records are essential to our business. As a public company, Brush also has an obligation to make and keep 
books, records and accounts that, in reasonable detail, accurately and fairly reflect our transactions.  

Brush also strives to meet reasonable requests for information. We voluntarily publish reports on our environmental, health and safety activities 
and performance, and share information about our guidelines on ethical and legal conduct. We maintain close and honest relationships with the 
financial community and the media, regularly and willingly informing them about significant developments.  

Information must be recorded and reported with honesty and integrity. This includes accurate recording of time worked, business expenses 
incurred, production data, emissions to the environment and all other business-related activities. Accurate and reliable internal records and 
reports are critical to the corporate decision making process of managing with data and to the proper performance of Brush's financial, legal 
and reporting obligations. Financial records must accurately reflect transactions and conform with Generally Accepted Accounting Principles 
for both local statutory reporting needs and for reporting trial balance information into corporate  
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consolidations. No entry may be made on the company's books and records that intentionally hides or disguises the true nature of any 
transaction. Employees are expected to enter all financial transactions on the books in a timely manner and support all payments with 
appropriate invoices, receipts, expense reports or related documents. Our records go well beyond the preparation of the numbers and the 
disclosures contained in our periodic reports filed with the Securities and Exchange Commission. Our reporting system includes all of the steps 
and processes by which any of the financial results of our transactions are reported, beginning at the point of sale or the incurrence of an 
expense. Any uncertainty by an individual employee about judgments concerning accounting or tax matters should be discussed with a 
superior. When in doubt, ask for guidance. Achieving mere technical compliance with generally accepted accounting principles and applicable 
governmental financial and tax reporting and disclosure rules is not enough. We must also strive to prepare financial reports and statements that 
are not false or misleading, and that present full, fair, accurate, timely and understandable disclosure in our periodic reports. This is particularly 
important in any matter in which you have any personal interest, including a direct or indirect effect on compensation.  

Accordingly, no undisclosed or unrecorded funds or assets may be established. No customer or distributor is to be over invoiced to create funds 
for any unlawful or improper use or for any other reason. Conversely, no customer or distributor is to be under invoiced so as to facilitate 
avoidance of import or customs duties or sales tax.  

Properly maintaining corporate records is also very important. To address this concern, controls have been established to assure that records are 
maintained for required periods and that records no longer needed are destroyed on a timely basis. Record retention schedules should be 
reviewed regularly and followed consistently.  

No one shall take any action to fraudulently influence, coerce, manipulate or mislead any internal or external auditor engaged in the 
performance of an audit of our financial statements.  

Any complaints or concerns regarding Brush's accounting, internal accounting controls, or auditing or tax matters should be reported either 
through the Ethics Hotline (888-240-2858), or by contacting Brush's Chief Financial Officer or General Counsel or through a report sent to the 
Chairman of Brush's Audit Committee, c/o the Secretary of the Corporation, 17876 St. Clair Ave., Cleveland, Ohio 44110.  

CONFLICTS OF INTEREST  

A conflict of interest arises when the personal interests or activities of an employee appear to or may influence that employee's ability to act in 
Brush's best interests. A conflict of interest situation can arise when we take on outside work or make financial investments that make it 
difficult for us to perform our Brush work objectively and effectively. Conflicts of interest also arise when we or members of our family 
receive personal, unearned benefits as a result of our position in the corporation. It is impossible to list every situation where such conflicts 
could  
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occur, but the following guidelines may help you determine whether or not certain actions are conflicts of interest.  
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Gifts and Entertainment  

Brush's guidelines on gifts and entertainment apply to anything given as a result of a business relationship for which the recipient does not pay 
fair market value. This includes such things as travel, lodging, goods, services and entertainment. The guidelines apply at all times: they do not 
change during traditional gift giving seasons or during the planning of a company event.  

Business gifts and entertainment are courtesies designed to build understanding and goodwill among business partners. In some cultures they 
play an important role in business relationships. The problem arises when they begin to compromise -- or even appear to compromise -- our 
ability to make objective and fair business decisions. Offering or receiving any gift, gratuity or entertainment that might be perceived to 
unfairly influence a business interaction involves you in a conflict of interest situation.  

For this reason, Brush requires moderation and discretion in the use and acceptance of gifts, entertainment and other courtesies. These should 
be offered and accepted only where appropriate and reasonable; they may not be offered or accepted where prohibited by law, policy or 
regulation or where the appearance of impropriety may occur. Employees have an obligation to exercise a high level of ethics and propriety in 
conducting business and to act solely in the best interests of the corporation when dealing with business associates. While Brush generally 
discourages the offering and accepting of gifts, it is recognized that under certain circumstances such practices may be appropriate. Gifts of 
nominal value, or normal business sales promotion items, may be offered or accepted if they are customary in the trade and would not cause, or 
appear to cause, the donor to be embarrassed or the recipient to be obligated. For purposes of these guidelines, gifts valued at or perceived to 
have a retail value greater than $100 (U.S.) would not be considered nominal. When local customs or other circumstances make it very difficult 
or embarrassing for an employee not to offer or accept a gift with a value in excess of $100, the employee must report the acceptance or the 
offering of the gift to division management. Depending on the value of the accepted gift and circumstances, the gift may become company 
property. Under no circumstances are employees to solicit personal gifts, money, loans or personal discounts from Brush business contacts.  

Business entertainment (including meals, lodging and transportation) should be reasonable and appropriate for the occasion. Good judgment 
must be exercised, and entertainment must not appear unusual, lavish or extravagant as viewed by an objective third party. A legitimate 
business purpose for all entertainment must exist and, if an employee expense report is to be filed, appropriate documentation supporting the 
expenses must be provided. To avoid the appearance of an obligation or of improper influence, both the business associate and the employee 
must be present. Offering and accepting invitations that require travel and extended guest status such as golf, skiing, sporting events, fishing 
and hunting are rarely appropriate. Exceptions can be granted in special circumstances but require advance approval of division management.  

As noted earlier, there are some cases where refusal of an inappropriate gift would cause embarrassment and hurt to the person offering it. This 
is particularly true when you are a guest in  
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another country, and the gift is something from that country offered as part of a public occasion. In these cases, the best practice is to accept the 
gift on behalf of the corporation and report it to your division management. Likewise, in some circumstances, Brush may offer a gift as part of 
a public occasion. Such gifts must be approved in advance, accurately and completely accounted for and reported on company books and 
records.  

Purchasing and Supplier Relations  

When dealing with or making decisions affecting suppliers, employees must be careful not to inadvertently obligate either themselves or the 
corporation to a supplier. When conducting business with suppliers, employees are expected to act fairly, objectively and in Brush's best 
interest at all times. In practice, this means no employee will accept or solicit any benefit from a supplier or potential supplier that might 
compromise -- or even appear to compromise -- his or her objective assessment of the supplier's product and price. No employee will require 
suppliers to either give up trade with our competitors or require suppliers to buy our products to retain their supply agreements with us.  

Brush employees must respect and protect any confidential or proprietary information a supplier shares with us. We also should not hesitate to 
let our suppliers know we expect them to do likewise.  

Family and Friends  

While conflict of interest guidelines are not intended to unduly interfere with employees' families or personal lives, there are situations where 
the actions of family members and close personal friends may constitute a conflict of interest for the employee. A conflict of interest could 
arise if you -- or your spouse, a relative, a former or current coworker, or a close personal friend -- have a personal stake in a company that 
supplies or seeks to supply goods or services to Brush, is a Brush customer or potential customer, or competes with Brush. If such situations 
exist, you should follow the standards listed below:  

- If you, your spouse, a relative, a former or current coworker, or a close personal friend is an employee of, or has a significant interest in, a 
business that provides or is seeking to provide goods or services to Brush, you must not attempt to use your position with Brush to influence 
the bidding process or negotiation in any way. If you are directly involved in supplier selection or purchasing functions, you must declare this 
conflict of interest to your manager immediately. Similarly, you must not use personal relationships to improperly influence dealings with a 
customer or potential customer.  

- If you have a relative or a friend who works for a competitor, you should make your manager aware of the situation. Potential problems can 
then be discussed.  
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Employment Outside the Company  

While Brush has no desire to interfere with the personal lives of its employees, certain employment situations outside Brush raise potential 
conflict of interest situations. In some cases, Brush employees may be involved in outside businesses that are not Brush competitors or 
suppliers, or may hold political office or serve on civic boards. These situations do not necessarily constitute conflicts of interest, but it is the 
employee's responsibility to ensure that this activity does not conflict with Brush's interests. This requires keeping the two activities strictly 
separate by:  

- Not doing work related to the other organization on Brush time;  

- Not using Brush equipment and supplies, or the time of any Brush employee, for your outside work;  

- Not promoting products or services from an outside business to other Brush employees during working hours;  

- Not attempting to sell products or services from an outside business to Brush and not using your Brush employment or your position in the 
company to promote an outside business.  

Other employment situations clearly give rise to a conflict of interest and should be avoided. They include requests to serve as directors or 
officers of, or consultants to, any organization that supplies goods or services to Brush, buys goods or services from Brush, or competes with 
Brush. Individuals should not accept such work without appropriate management approval. Additionally, employees may not act as consulting 
or testifying expert witnesses at the request of third parties without prior approval by the Legal Department.  

Ownership in Other Businesses  

Brush employees should not own, directly or indirectly, a significant financial interest in any business entity that does or seeks to do business 
with, or is in competition with, Brush unless a specific waiver has been granted. As a guide, a significant financial interest is defined as 
ownership by an employee and/or family member(s) of more than 1% of the outstanding securities/capital value of the business entity.  

Misuse of Confidential Information  

As an employee, you probably have access to information that Brush considers proprietary. Because others can profit from your access, it is 
important not to use or disclose proprietary information except as authorized by the corporation and to provide adequate safeguards to prevent 
loss of such information  

Inside Information and Insider Trading  

Brush employees have access to information that investors outside the corporation do not have. An employee must not use inside information 
to influence personal or anyone else's investment  
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decisions regarding company stock or the stock of any company with which we do business. Insider trading means using confidential material 
information about Brush, its customers or suppliers to achieve an unfair advantage in the buying or selling of shares or other securities. 
Material information is information that would be important to a reasonable investor in deciding whether to buy, sell or hold stock.  

Insider trading is both unethical and illegal. It is unethical and may be illegal to pass on to anyone non-public material information that comes 
to your attention in the course of your employment other than in the necessary course of business. Everyone should be careful not to disclose 
any non-public information to family members or friends. Employees who involve themselves in insider trading (either by personally engaging 
in trading or by disclosing confidential material information to others) are subject to immediate termination and may be subject to prosecution.  

OUR GLOBAL COMMITMENT TO ETHICAL AND LEGAL REQUIREM ENTS  

Brush wants to earn business on the basis of superior services, products and competitive prices, not through improper, unethical or questionable 
business practices. As a global corporation, Brush has a time-honored tradition of conducting business in an ethical and legal manner. Being a 
global corporation means understanding and complying with legal requirements in different countries, with the bottom line being that all 
activities, regardless of where they occur, must fall into harmony with our corporate philosophy of insisting on honesty and integrity in dealing 
with customers, suppliers, all third parties and with one another no matter where they occur in the world.  

Brush employees conducting business internationally are required and expected to comply with all applicable laws and regulations. Compliance 
with such laws, as well as company standards including our guidelines on ethical and legal conduct, is required even if they seem inconsistent 
with global practice or place the company at a competitive disadvantage. We will walk away from business that cannot be achieved ethically 
and legally.  

Fair Competition and Antitrust  

IT IS THE POLICY OF BRUSH ENGINEERED MATERIALS INC. THAT ALL EMPLOYEES SHALL FULLY COMPLY WITH THE 
ANTITRUST LAWS OF THE UNITED STATES, OF THE SEVERAL STATES AND OF ALL FOREIGN JURISDICTIONS WHERE THE 
COMPANY CONDUCTS BUSINESS. NO OFFICER, EMPLOYEE OR AGENT HAS ANY AUTHORITY TO ENGAGE IN ANY 
CONDUCT INCONSISTENT WITH THE ANTITRUST LAWS, OR TO AUTHORIZE, DIRECT OR CONDONE SUCH CONDUCT BY 
ANY OTHER PERSON.  

ANY VIOLATION OF THE COMPANY'S POLICY SHALL BE SUBJ ECT TO SEVERE DISCIPLINARY ACTION, INCLUDING 
DISCHARGE IN APPROPRIATE CIRCUMSTANCES.  
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IT SHALL BE THE OBLIGATION AND RESPONSIBILITY OF ALL COMPANY PERSONNEL TO SEEK ADVICE FROM THE 
COMPANY'S LAW DEPARTMENT CONCERNING THE INTERPRETATION AND REQUIREMENTS OF THE LAWS IN ANY 
SITUATION PRESENTING THE POSSIBILITY OF A VIOLATION OF THE ANTITRUST LAWS.  

We have also attached Guidelines for Compliance with Antitrust Laws, which should be read as part of this overall document.  

Antitrust Do's and Don'ts  

- Compete vigorously and independently at all times and in every ethical way. Act at all times in a manner that will demonstrate to everyone 
that you are competing vigorously.  

- Do not enter into any kind of agreement, "gentlemen's understanding" or even any discussion with any competitor with respect to topics such 
as prices, profits, costs, terms or conditions of sale, bids, production, marketing territories or customers.  

- Do not directly check bids with, or otherwise obtain information (particularly price information) about competitors directly from, competitors. 

- Do not otherwise exchange competitive information with your competitors. Record and document in your files the legitimate source of your 
information about competitors (if it is not already clear from the context). Also, document the basis for any business decision that may be 
subject in the future to the suspicion that it may have been reached pursuant to an agreement with a competitor.  

- Don't get involved in circumstances that may provide or suggest the appearance of an agreement with a competitor. Do nothing that you 
would feel uncomfortable seeing reported on the front page of a trade paper or a newspaper. Act at all times in a manner that will evidence to 
everyone that you are competing vigorously.  

- Don't attend meetings with competitors (including trade association gatherings) at which prices or any of the foregoing subjects are discussed. 
Immediately remove yourself from any meeting with competitors at which prices or any of the foregoing subjects are discussed and make your 
departure from the meeting or discussion sufficiently obvious so that those who are present will be likely to recall the departure. (In other 
words, don't just "slip out the back door.") Do advise the Law Department immediately after you attend any meeting where any of those 
subjects are discussed.  

- Avoid any tactics that could be construed as being designed to exclude all or a significant percentage of Brush's competitors in any line of 
business from the marketplace or that might be construed as an effort to destroy a particular competitor or control prices. Do not engage in 
"below cost" pricing or pricing designed to "squeeze" a downstream competitor out of the marketplace. Consult with the Law Department if 
you have any questions.  

- Do not attempt to fix your customer's resale prices or engage in activities that might be construed as demanding or coercing a customer to sell 
at a certain price.  

- Respect your customer's independence; never impose territorial, customer or end-use restrictions on your customer's ability to resell Brush's 
products without the prior approval of the Law Department.  
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- Don't enter into any agreement, understanding or discussion with a customer concerning Brush's selection, classification, rejection or 
termination of other customers or the terms on which Brush deals or might deal with a dealer or distributor, including what products to sell, to 
whom, at what prices and in what territories or markets.  

- Don't terminate or refuse to sell products to an existing dealer or distributor to achieve an impermissible purpose. Consult with the Law 
Department if you have questions.  

- Do not attempt to obtain from a customer an agreement that it will buy all of its requirements of a particular product solely from Brush, that it 
will deal exclusively with Brush or that it will not purchase or otherwise handle competitive products - unless you have previously consulted 
with the Law Department. Also, do not require a customer to buy one product as a condition of your selling the customer another product.  

- Do not offer different distributors different prices, discounts, rebates or other terms of sale for the same or similar products, unless it is 
necessary to do so to meet documented similar prices or terms of sale that are being offered to that distributor by a competitor. Even then, make 
every effort to verify and document the competing price prior to offering a distributor a lower price intended to meet that competitive price; do 
not, however, ever attempt to verify the competing price by contacting the competitor directly.  

- Do not furnish advertising, promotional material or allowances for advertising or promotion to one distributor unless you make those services, 
material or allowances available to all competing distributors on a proportionally equal basis. Any program in this area should be reviewed by 
the Law Department before it is implemented.  

- Avoid any marketing or other program that could be characterized as unfair or deceptive. Always adhere to the principles of honesty, 
frankness and forthrightness in the sale of the company's products, including the advertising and promotion of those products.  

- Don't do indirectly what you are prohibited from doing directly. Examine your motives for engaging in any particular course of conduct. If it 
is to achieve some prohibited result by some ostensibly legal means, don't do it. Examine the natural effect of a course of conduct. If it achieves 
a prohibited result, even though that is not its primary purpose, don't do it.  

- Assume that everything you do or say will become public. The more potentially damaging a statement is, the more likely it is that somebody 
else will write it down or remember it. If you cannot -- or would not like to -- explain publicly what you said or why you said it, do not say it at 
all.  

- Be especially careful that your documents (including internal memoranda and electronic mail) are not subject to possible misinterpretation. 
Say precisely what you mean in careful, accurate language that leaves no room for sinister interpretations. Assume that company documents 
will end up in the hands of the government or other adverse parties in the event of litigation. Remember that notes written in the margin of a 
document and other informal written communications can be even more damaging than formal documents.  

- In your writings, avoid "guilt" words or phrases such as "please destroy after reading." Avoid using power words that emphasize "market" 
share, for example, or that might suggest any desire to "dominate", "run them out of business" or "eliminate the competition."  

Brush Engineered Materials Inc.                                  Page 15 of 29 
Code of Ethics Policy                                            February 2004 



 

Competitive and Business Intelligence  

An important part of competition is knowing what Brush's competitors are doing. Although it is important to gather competitive information, 
we, as well as our representatives and agents, must do so in an ethical and legal manner. To assist and guide employees in their support for a 
competitive and business intelligence process and to help do their jobs effectively, the following do's and don'ts of intelligence information 
gathering are provided as guidance in this important activity.  

Competitive and Business Intelligence Do's and Don'ts  

BRUSH EMPLOYEES SHOULD:  

- Understand and observe Brush's guidelines on ethical and legal conduct and train others.  

- Read and collect information in the public domain relating to Brush's markets (geographic and products), customers, technology, competitors, 
etc., and forward the information to their department/division representative.  

- Seek guidance from their supervisor or Brush's competitive intelligence organization on gathering competitive and business intelligence when 
in doubt about how to proceed in certain situations.  

- Communicate that Brush may be held responsible for the behavior of an agent or consultant hired by Brush to obtain competitive information. 
Therefore, Brush's agents and consultants must also observe these guidelines.  

- Return or destroy another company's confidential or proprietary information that they receive inadvertently or accidentally.  

- Protect Brush's confidential and proprietary information against deliberate or accidental loss.  

- Understand that others are trying to gain information about Brush and its processes, products and services.  

- Do the right thing, always! (When in doubt, ask.)  

BRUSH EMPLOYEES SHOULD NOT:  

- Lie or misrepresent themselves while gathering information.  

- Tape record conversations without consent.  

- Bribe sources of information.  

- Plant eavesdropping devices.  

- Deliberately mislead anyone in an interview for employment or disclose or collect sensitive information while interviewing a candidate.  

- Exchange pricing information about customers or markets with any competitor.  

- Knowingly provide misinformation.  

      -     Contact our Law Department if you have any questions about the 
            propriety of any action you are contemplating. 
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- Press someone for information when they know that providing such information may jeopardize that person's job or reputation.  

Just as securing competitive intelligence is important to the success of our business, protecting our own intellectual assets is equally important. 
To compete and succeed in the global marketplace, every Brush employee has a responsibility to protect company information. To that end, 
you should:  

- Avoid taking sensitive documents from Brush's premises. If you must, keep valuable papers with you at all times. Documents left unattended 
are subject to compromise or theft.  

- Exercise extreme caution in using fax machines. Faxed documents are easy to intercept.  

- Be guarded in what you say on the telephone in public settings and on mobile phones. Assume a third party is listening.  

- Guard your laptop computer. Stealing laptops is a common way of acquiring business secrets.  

- Be careful what you say in casual conversation with "friendly" strangers. Pay attention to those around you who might overhear a business 
conversation.  

- Remember: trashed papers, disks, audiotapes and other items can be treasures for unauthorized people who are interested in knowing more 
about Brush's business.  

- Theft of briefcases is common. Take care not to leave your briefcase unattended.  

The Foreign Corrupt Practices Act  

The Foreign Corrupt Practices Act (FCPA) prohibits a U.S. company or any of its worldwide subsidiaries or affiliates from bribing -- or even 
offering to bribe -- a foreign official to obtain or retain business. As stated earlier, Brush wants to earn its business on the basis of superior 
services and products and competitive prices, not through improper, unethical or questionable business practices. The FCPA supports that 
desire and is not in conflict with it. The FCPA specifically prohibits Brush, its employees or its agents from making or offering to make any 
payment to any foreign government official in order to obtain or retain business.  

FOREIGN GOVERNMENT OFFICIALS  

Under the FCPA, a foreign government official includes:  

- Officials of national, regional or local governments;  

- Military personnel;  

- Members of the executive, legislative and judicial branches of national, regional or local government;  

- Candidates for political office, political parties and officials of political parties; and  

- Officers of commercial businesses or other enterprises owned or controlled by national, regional or local governments.  
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BRIBES AND KICKBACKS  

Brush pledges honesty, integrity and ethical behavior in all dealings with customers, subcontractors, suppliers and competitors. Therefore, it is 
not acceptable to offer, give, solicit or receive any form of bribe or kickback. That principle applies to our transactions worldwide -- without 
exception.  

What is the difference between a bribe and a kickback?  

- A bribe is any money or favor used unethically or illegally (such as under the FCPA) to influence the judgment or conduct of a public official 
or another company's official, or to ensure a desired outcome or action.  

- A kickback is a particular kind of bribe. It is the unethical or illegal return of a part of a sum already paid or due to be paid as part of a legal 
contract. The kickback is a reward for making or fostering business arrangements that favor the party paying the kickback.  

The company prohibition against bribes and kickbacks applies equally to employees and to commissioned agents, sales representatives and 
consultants acting on the company's behalf. Brush, its employees and its agents also are prohibited from doing indirectly what the FCPA 
prohibits us from doing directly -- we cannot make any payment to a third party if all or any part of the payment will be given to a prohibited 
person. We could be held liable for such payments even if we do not know, but should have known, that the payment is going to a prohibited 
person.  

You do not actually have to make a bribe to violate the FCPA -- merely offering, promising or authorizing it is sufficient. An illegal bribe is 
anything of value -- not just money. Lavish entertainment and paying inflated prices to purchase a foreign official's property or services are just 
two examples of illegal bribes under the FCPA.  

CORPORATE REVIEW PROCESS  

To ensure that commissioned agents, sales representatives and consultants neither offer nor receive bribes or kickbacks, all arrangements with 
them must be covered by written contracts and documented in accordance with ethical business practices and standard legal and accounting 
requirements. Any compensation specified in a Brush contract with a commissioned agent, sales representative or consultant must be clearly 
commensurate with the activities performed on behalf of the corporation. Under Brush's Corporate Review Process, all agreements with such 
persons require approval by senior management and are contingent on the representative meeting established criteria. In its most basic form 
that process is a check designed to assure that representatives engaged to conduct business on our behalf will do so in a fashion consistent with 
our operational and ethical standards.  

Brush Engineered Materials Inc. Page 18 of 29 Code of Ethics Policy February 2004  



RECORDKEEPING  

The FCPA and these guidelines also require Brush to keep accurate financial books and records. All financial entries must reflect the true 
nature, amount and purpose of money spent. This means that no employee of Brush or anyone acting on our behalf may establish slush funds or 
any other pool of money that does not appear on the company's books and records.  

FACILITATION PAYMENTS  

Despite its strong prohibitions, the FCPA recognizes certain limited exceptions. In some instances, small facilitation payments, or tips, are 
permissible if they are intended to secure a routine business service and are made to clerical level foreign officials to perform or expedite 
routine government action. Examples of such routine actions are processing visas and work orders, obtaining mail and telephone service or for 
expediting a shipment through customs. Any such payment must be clearly and accurately reported as a business expense in company records.  

However, you should be aware that in some countries, all such payments are illegal and therefore must never be paid. Before you make or even 
agree to make such a payment, consult with your supervisor or the Legal Department.  

International Boycotts  

A boycott occurs when one person, group or country refuses to do business with certain other people or countries. U.S. anti-boycott laws 
generally prohibit U.S. companies and their subsidiaries from participating in or cooperating with any international boycott, unless the boycott 
has been approved by the U.S. government. The Brush Corporation and its U.S. and non-U.S. subsidiaries are required to refrain from 
participating in international boycotts not sanctioned by the U.S. government. Conversely, economic sanctions or trade embargoes imposed or 
approved by the U.S. are examples of permissible boycotts with which we must comply. U.S. government regulations also require that requests 
to participate in a boycott not sanctioned by the U.S. or requests for information supportive of such boycotts must be reported to the U.S. 
government even if such requests are declined. Any employee receiving such requests should immediately advise the Legal Department.  

The application of U.S. laws and the laws of other countries can be very complex. Sometimes U.S. laws conflict with the laws of other 
countries. When such conflicts appear in the conduct of your business, you should contact the Legal Department immediately.  

Gifts and Entertainment -- Government Officials  

OUTSIDE OF THE UNITED STATES  

In some countries, certain businesses are owned in whole or in part by the government. Depending on the country, the managers and/or the 
employees of these businesses might be considered government officials. Under such circumstances, ordinary and reasonable business  
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entertainment or gifts, which are customary and legal in the local environment, are permissible. Additionally, reasonable and bonafide 
expenditures, such as travel and lodging expenses directly related to the promotion or demonstration of Brush's products or services, may be 
acceptable. As Brush wishes to avoid even the appearance of impropriety, additional guidance should be sought from the Legal Department.  

INSIDE THE UNITED STATES  

Brush does not permit the giving of any gifts, even those of nominal value, to any U.S. government official or employee. Moderate food and 
beverage -- but no entertainment -- expenses may be incurred when it is clear that the meal with the public official is being used for proper 
business purposes.  

Lobbying and Political Advocacy  

Brush supports the legislative and political processes in the countries in which it conducts its businesses. In such systems, accepted methods to 
inform political decision-makers of matters of particular interest to Brush and other corporations have been established. These include lobbying 
activities, legislative consulting activities and other political / corporate interactions designed to inform public officials of legislative matters of 
particular importance. Any employee requested to perform such activities on behalf of the corporation should do so in keeping with any 
applicable laws and regulations governing such behavior.  

Political Contributions  

The corporation encourages its employees to participate actively in the political process. Such activities must be carried out on the employees' 
own time and at their own expense. The laws of certain countries, United States law and corporate policy forbid the use of company funds, 
services or other assets for contributions to or in support of political candidates for government office.  

Conduct by Persons Acting for Brush  

These guidelines apply equally to individuals who are engaged to assist or render services for or on behalf of Brush. This would include 
attorneys, business consultants, advisors, agents, contractors and other representatives. It is contrary to the spirit of our guidelines to engage 
another individual to do something on our behalf that would be in violation of our guidelines and that we are prohibited from doing ourselves.  
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CORPORATE CONTACTS  

CHIEF ETHICS OFFICER -  

Chairman and CEO, Brush Engineered Materials, Inc., Cleveland, OH 216-486-4200  

CORPORATE LEGAL DEPARTMENT -  

VP & General Counsel, Brush Engineered Materials, Inc., Cleveland, OH 216-486-4200  

OTHERS -  

VP & CFO, Brush Engineered Materials, Inc., Cleveland, OH 216-486-4200  

SR. VP - Administration, Brush Engineered Materials, Inc., Cleveland, OH 216-486-4200  

Dir. - Group Planning and Audit, Brush Engineered Materials, Inc., Clev. OH 216-486-4200  

Hotline 888-240-2858 Human Resources Manager  
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RECOGNIZING OUR CONTRIBUTORS  

This document was materially benefited from the Lubrizol's Ethical and Legal Conduct Guidelines. That document also included the following 
recognition comment, with which we agree, "In preparing this revision, we benchmarked our guidelines with a number of other corporations 
including Key Corp, Westinghouse, United Technologies, Nortel, Harris Corporation, McDonnell Douglas, Castrol, General Motors, Amoco, 
BF Goodrich, Chevron, Dow Chemical, General Electric, IBM, Texas Instruments and Mobil, among others. The work of the Josephson 
Institute of Ethics also was extremely helpful."  

We thank these and other organizations that have generously shared their work in this area with us. We will happily do the same.  
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GUIDELINES FOR COMPLIANCE  

WITH THE ANTITRUST LAWS  

Why is it important for you to read these materials?  

You must have a basic understanding of the antitrust laws. Price fixing, market allocation and other "hard core" antitrust violations are felonies. 
This means that individual employees -- including you -- can be subject both to serious prison terms (up to three years per offense) and 
substantial fines (up to $350,000 or more per offense) if you ignore those laws. Brush likewise can be subject to enormous fines, into the 
hundreds of millions of dollars for each offense. In 1999, the Antitrust Division of the U.S. Department of Justice collected $1.1 billion in fines 
from individuals and corporations for antitrust violations. Moreover, convictions during the year resulted in substantial jail sentences for 
business executives found to have engaged in illegal behavior, including foreign citizens who had never even come to the United States to 
conduct conspiratorial business.  

Put bluntly, you can go to jail if you -- or even those you supervise -- ignore the antitrust laws by conspiring with a competitor. Forget what 
you may have heard that "businessmen don't go to jail." During the past 10 years, an ever-increasing number of antitrust violators have been 
sent to prison for price fixing and bid rigging. In addition, antitrust violations can subject Brush to devastating financial liability in the form of 
"treble damage" lawsuits filed by customers, distributors or other persons claiming to be directly injured by the violation. When the plaintiff is 
able to use "class action" procedures (that is, when the plaintiff is able to sue on behalf of all persons -- even throughout the United States -- 
similarly injured by anticompetitive conduct), extraordinary judgments in the hundreds of millions of, and in some cases exceeding a billion, 
dollars have been obtained. Moreover, if Brush is ever found to have violated the antitrust laws, injunctions can be imposed which may 
significantly restrict Brush's conduct and place Brush at a disadvantage in the marketplace.  

Finally, you should be aware that even the appearance of an antitrust violation could result in a costly investigation or even a lawsuit. Even if 
Brush is successful in defending against an antitrust suit, it might still incur many hundreds of thousands of dollars of legal fees and waste 
thousands of hours of valuable employee time in the process.  

What should you do if you have questions after you read these Guidelines?  

You are expected to become familiar with these Antitrust Guidelines. Remember, however, that the Guidelines provide only a summary of 
antitrust issues. They identify areas (such as price fixing) that you should avoid altogether and other areas where you should seek legal 
guidance. The Guidelines are just that, however -- Guidelines. They are not intended to provide a definitive statement of all issues that can arise 
under the antitrust laws. Thus, while the Guidelines provide a basic overview, you should seek advice from the Law Department whenever you 
encounter a situation that you believe may raise an antitrust problem. Don't try to be your own lawyer!  
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In summary, it is your RESPONSIBILITY as a company employee to become familiar with this Antitrust Policy and review with our Law 
Department any questions you may have concerning it or your activities on behalf of Brush. Keep in mind that your personal interests, as well 
as the Company's business interests, require that you understand and adhere to the Company's Antitrust Policy.  

* * * * * * * * *  

There are basically two primary levels of concern under the antitrust laws:  

A. Brush's dealings with or among its competitors (horizontal problems); and,  

B. Brush's dealings with customers or suppliers (vertical problems).  

In addition, in cases when Brush might be viewed as having an overwhelming share of any market, the Company will also need to be 
concerned about conduct that could be viewed as unreasonably "exclusionary" or "predatory" under the anti-monopoly provisions of the 
antitrust laws.  

THE FOLLOWING IS IMPORTANT: The courts view certain practices as so anticompetitive that they classify them as "per se" unreasonable 
or "per se offenses". No court will accept any explanation or justification relating to per se offenses -- such practices are automatically illegal. 
For the most part, the per se label is applied to certain offenses involving agreements among competitors. Those agreements may have criminal 
consequences and can send you to prison. As you will see from the discussion below, appearances in this area are important: YOU CAN BE 
CONVICTED BASED ON APPEARANCES -- WHAT THE PROSECUTOR OR JURY THINKS YOU DID -- EVEN IF YOU ARE 
INNOCENT.  

A. Horizontal Problems (Agreements with Competitors)  

From time to time you may come into contact with your counterparts at companies that compete with Brush. Stated simply, Brush and its 
competitors are, for practical purposes, prohibited by the antitrust laws from agreeing on anything affecting competition or acting in any way 
that would have the effect of such an agreement. Competitors cannot agree on, nor should they even discuss, prices, discounts, bids or terms 
and conditions of sale. The law requires each competitor to determine those matters independently. Any attempt to "stabilize", or make 
uniform, pricing or terms of sale among competitors is price fixing, a per se offense. Regardless of whether you entered into such an 
agreement, if it appears that you may have done so, you can be convicted. As a consequence, it is dangerous to have any communications with 
competitors about those matters.  

1. Price Fixing and Related Horizontal Offenses.  

Price fixing cannot be legally justified; it makes no difference that the price agreed on is low, high, reasonable, unreasonable, fair or unfair. It 
makes no difference if your industry is healthy or sick. It is not saved by the fact that the agreement does not set a fixed price, but merely sets a 
floor or ceiling on prices; sets a range of prices; or creates a formula for determining prices -- if  
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you participate in any conduct that might be construed as, or that appears to be, an informal or formal understanding or agreement with a 
competitor on price, it can send you to jail. Thus, you should have no contact, however casual, with competitors of Brush relating to discounts, 
terms of sale, promotions, rebates or any other aspect by which Brush might compete.  

Bid rigging is also per se illegal. This is, Brush cannot agree with a competitor on a bid or project regarding who will submit the lowest bid 
(and presumably win the contract). Even if you or the competitor had no intention of bidding on the job, any agreement not to bid would still be 
per se illegal.  

Remember, it does not take a formal agreement to prove a per se horizontal offense. If, for example, you were casually to mention to a 
competitor's salesperson over a drink that Brush was planning to raise its prices 4% next month or if you were to tell him that Brush thought it 
was a good idea to cut out certain discounts for customers, and if, subsequently, Brush and your competitor were to do so, it is conceivable that 
you could be accused of a horizontal agreement -- even if you honestly believed that nothing you did or said had any affect on what happened. 
Because the law is so strict in this area, the best policy is to avoid any kind of business discussions with competitor's representatives. Indeed, 
because it is so important even to avoid suspicion in this area, it is best simply to avoid contact with competitors completely except in the 
context of legitimate trade association activities monitored by counsel and approved by Brush's Law Department.  

Obviously, it is often useful to know about a competitor's activities, and there is no reason to avoid gathering information about competitors so 
long as you do not get that information directly from the competitor. You may obtain the information from customers or other public means; 
just not from a competitor. So that there is no confusion about where you obtained the information, always document (for example, with a note 
on the document) where you received it.  

2. Market and customer allocations.  

Just as it is per se illegal for competitors to agree on prices or terms of sale, it is also a per se offense for competitors to agree to divide a market 
(either on a product or geographic basis) or customers among themselves. Thus, for example, it would be per se illegal for Brush to agree not to 
try to sell to a competitor's customer in return for that competitor's agreement to stay away from a Brush customer. So, too, it would be per se 
illegal for Brush to agree with a competitor regarding what products they will (or won't) sell or where in the country each company should sell 
its products. Just as in the case of price fixing, such conduct can send you to jail and subject the company to heavy fines.  

3. Group Boycotts.  

Another horizontal per se offense is the group boycott, or concerted refusal to deal. Group boycotts generally are not criminal unless they are 
part of some other per se scheme. But, they can still raise civil concerns.  
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In summary, while you are free to choose not to deal with a particular customer, you cannot do so pursuant to an agreement with one or more 
other suppliers or with one or more other customers. As a consequence, any discussion with a competitor concerning joint action to be taken 
against a third party can result in serious consequences to you and Brush. Beyond those consequences, while Brush legally can choose on its 
own not to deal with a particular company, Brush's freedom of action can be seriously compromised if Brush discusses the company with a 
competitor or other customer before making its decision not to deal with the company. It will be difficult in that case to prove that Brush did 
not conspire with someone else not to deal with the company. Thus, any suggestions or requests by third parties, competitors or customers as to 
whom you should or should not sell should be firmly rejected.  

4. Trade Associations and Standards Associations  

Trade associations often involve meetings of competitors. Thus, there should be no membership in a trade association without the advance 
specific approval of the responsible corporate official at Brush. It is Brush's policy to belong to trade associations and standards associations 
only when those organizations contribute significant benefits to justify the time and cost of membership.  

Trade Associations and Standards Associations, by their nature, involve meetings and discussions with competitors, and care must be taken to 
avoid antitrust problems. This is true not only at the formal meetings and proceedings, but also at any social, golf and similar get-togethers 
before and after the meetings.  

(a) The following matters should never be discussed either formally or informally among association members:  

i. Price, or any elements of price or pricing policies;  

ii. Sales or production quotas, territorial allocations or market shares;  

iii. Identifying individual company statistics or merchandising methods;  

iv. Particular customers or sales activities; or  

v. Commercial liability warranties, conditions of sale or credit terms.  

(b) If, during a trade association meeting, you are asked to participate in industry studies or data gathering activities such as the following, you 
should do so only upon the approval of Brush's Law Department:  

i. Collection and dissemination of industry statistics;  

ii. Development of product and performance standard tests and certification procedures.  

B. Vertical Problems  

Brush independently can require a level of acceptable performance from its independent dealers in regard to sales, service and related functions 
of selling Brush's products. At the same time, the antitrust laws limit, to an extent, the ability of Brush to restrict the independent business 
judgment of its distributors or dealers in reselling Brush's products.  

In the area of vertical restraints, the law distinguishes between so-called price and non-price restrictions.  
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1. Price Restrictions, Resale Price Maintenance:  

Independent distributors and dealers are, in the eyes of the law, independent business people. Thus, once you have sold the product, you can 
never tell a distributor or dealer the price at which he it must resell the product or even provide the appearance of doing so. Put simply, it is per 
se illegal (although not criminal) to tell a customer the price at which the customer must resell Brush's product.  

While Brush can publish a suggested list price, it must really be a suggestion and not a requirement. You must be careful, however, because a 
course of conduct may evidence an agreement. Thus, Brush should never systematically terminate dealers or distributors that do not follow a 
"suggested" list price. Brush should also not "talk" to a price cutting dealer about "keeping prices up" because of complaints from other dealers 
about the price cutter. Among other things, if you listen to complaining dealers about a price cutter and then complain to the price cutter about 
its activities, you may risk being accused of fixing resale prices if you ever try to terminate the dealer for a legitimate purpose. Whatever the 
true facts, the terminated dealer will always complain that the dealer was terminated because it wouldn't fix prices.  

When requested, you can assist your customer in improving the efficiency and profitability of its operations, and sometimes this includes 
reviewing its profit margins and resale prices. Thus, you may, if appropriate, point out deficiencies in those areas as a matter of advice, not 
command. In short, you can assist your dealers, but use common sense in not creating a situation that might be interpreted as encouraging 
uniform prices among your dealers. You simply cannot involve yourself in resale or retail pricing in any way. If you are asked to do so, you can 
simply advise that, under the antitrust laws, Brush cannot intercede and that you would be violating company policy if you were to do so.  

2. Non-Price Vertical Restraints  

Non-price vertical restraints include any practice (other than vertical price fixing) that restricts or limits a distributor's freedom of action 
regarding where or to whom the distributor can resell Brush's products or what other products the distributor may buy or resell. The antitrust 
rules concerning non-price vertical restraints are more flexible than the rules concerning conduct among competitors. Non-price vertical 
restraints have no criminal penalties, but they can still subject Brush to civil liability.  

The parties' motives and business justifications may be important when assessing the legal consequences of non-price vertical restraints. So, 
too, the supplier's "market share" in the relevant product line is often important in assessing the legitimacy of a particular non-price vertical 
restraint. Often times, the smaller a supplier's "market share," the greater the flexibility in terms of the permissible restraints and the degree to 
which the supplier can restrict its distributors' activities. Also, be careful in company documents how you explain a proposed distribution 
restraint. In all events, however, you should not impose a non-price restraint on one of Brush's customers without prior approval from the Law 
Department.  
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There are several other vertical restraints to which we will briefly allude. In certain situations, particularly when a company has a large share in 
the marketing of a particular product, it may be illegal for that company to engage in exclusive dealing (insisting that its dealers carry no 
competing lines), tying arrangements (insisting that its dealers purchase one product as a condition of obtaining another product) or full-line 
forcing (requiring its dealers to carry the company's full line of products as a condition of getting any of its products).  

3. Relations with Suppliers  

You may buy products and services from a supplier who buys products and services from Brush, but you may not enter into an agreement, 
formal or informal, to buy from suppliers on the condition that they agree to use Brush products or services, unless the agreement is authorized 
by the Law Department. Thus, the decision to use a supplier's services or products must, as a general rule, be totally independent from its 
decision to use Brush as a supplier for its business. If both Brush's decision and the supplier's decision are reached independently, and the 
independence of the decisions can be established, then there usually will not be a problem.  

C. Monopoly Problems  

Section 2 of the Sherman Act makes it unlawful for a firm to monopolize, attempt to monopolize, or conspire to monopolize any part of the 
trade or commerce of the United States. "Monopoly power" generally means the power to control market prices, drive competitors out of 
business, or prevent would-be competitors from entering the marketplace. The Act does not, however, prohibit the mere possession of 
monopoly power. It is perfectly lawful for a firm to become the market leader -- or even to achieve 100% market share -- by being the best in 
its field. Rather, a firm that has a monopoly position violates Section 2 of the Sherman Act only if it has used exclusionary, or predatory, 
practices to obtain or maintain its market position. Exclusionary or predatory practices include practices such as below-cost or predatory 
pricing, price squeezes, refusals to deal (without a valid business reason) and exclusive dealing or tying arrangements.  

Section 2 also prohibits attempts to monopolize -- for example, exclusionary conduct designed to drive a particular competitor or competitors 
out of business, or to prevent a firm from entering the market -- when that conduct has a dangerous probability of successfully creating a 
monopoly. It is also unlawful to "combine or conspire" to monopolize. This may include, for example, an understanding among firms to take 
some kind of action to destroy or harm another firm, such as punishing a price cutter or preventing new companies from entering the 
marketplace.  

As noted above in the discussion of non-price vertical restraints, a firm's market share is often critical in assessing many distribution practices 
under the Rule of Reason. In short, leading firms are always subject to higher antitrust scrutiny than firms with less presence, and distribution 
practices that are otherwise permissible may be prohibited when engaged in by market leaders. Moreover, these same practices may also be 
cited as examples of exclusionary or predatory conduct for purposes of imposing liability under  
Section 2. In short, Brush must exercise extra caution whenever Brush is the market leader or otherwise has an overwhelming share of a 
product.  
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D. The Robinson-Patman Act  

The Robinson-Patman Act, among other things, makes it unlawful for a supplier to sell the same products to two customers who compete with 
one another at different (i.e., discriminatory) prices, if the effect may be substantially to lessen competition.  

There are several defenses. For example, the meeting competition defense permits a seller to lower its price to a particular customer if the seller 
reasonably believes, in good faith, that the lower price is necessary to meet, but not beat, a competitive price. To sustain the defense, you must 
have substantial credible information verifying your competitor's price and the price you offer must be limited to the particular transaction for 
which your competitor offered to lower its price.  

PLEASE REMEMBER -- compliance with the Robinson-Patman Act is no excuse for violating the Sherman Act. The Sherman Act prohibits 
price fixing. You cannot defend a price fixing claim by saying that you fixed prices with a competitor because you and the competitor became 
weary of trying to establish a Robinson-Patman defense of meeting each other's competitive prices. For this reason as well, DO NOT UNDER 
ANY CIRCUMSTANCES verify a customer's claim of a price cut for Robinson-Patman purposes by calling a competitor directly to ask 
whether the customer is telling the truth.  

It may also be a defense to a Robinson-Patman claim if the differential can be justified by showing that it was the result of a precisely provable 
savings in the cost of manufacture, sale or delivery. Also, quantity discounts are often permissible as long as the discounts are available to all 
customers, both because all customers have been told about them and because, in fact, all customers reasonably can take advantage of the 
discounts.  

The Robinson-Patman Act also requires that any services or promotions that are furnished to one purchaser must be made available to 
purchasers competing with that purchaser on "proportionately equal terms". Finally, it may be helpful to remember, and call to the attention of 
any customer who is putting pressure on you for a special price, that a buyer may also be guilty of violating the Act if the buyer knowingly 
induces or receives a discriminatory price which is illegal under the Act.  

CONCLUSION  

This outline of the principal prohibitions and effects of the antitrust laws on you as a Brush employee is not meant to be all-inclusive or 
exhaustive. Rather, these Guidelines were designed to make you more aware of antitrust danger areas.  

You should be familiar enough with the specific prohibitions discussed in these Guidelines to be able to recognize them if you encounter them 
so that you can immediately seek advice from Brush's Law Department. Obviously, you are not expected to become an "expert" on antitrust 
law. Do not ever be afraid or embarrassed to call on the Law Department -- they are there to help you and Brush. Their advice and help may 
keep you out of jail.  
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Exhibit 99.7 

  
Brush Engineered  Materials Inc. Pro fi le Publicly  traded  since 1956 : NYSE-listed  since 1972 . Founded 1931 as Brush Beryll ium Company. Building off earlier pioneering techn ical  work at Brush Laboratories Ini tial scope was development of commercial  markets With onset of WW II and post war period, signi ficant growth in defense and even tually , aerospace applications Mid-70s: major expansion of new commercial markets . Today, commercial markets rep resent 90% + of revenues 



   

  
A lead ing manufacturer of high  performance engineered materials Operat ions, service centers and major office locat ions in North  America, Europe and Asia Serv ing long-term growth orien ted global markets: Telecommunications and computers Au tomotive electronics Optical media Industrial components  Aerospace and defense Appl iance Brush Eng ineered Materials Inc. Profile 



   

  
BEM Materials are found in  a wide range o f crit ical  and  demanding applications requiring: - Strength - Reliabi lity - Thermal & electrical - Min iaturizat ion conductivi ty - Weight reduction - Corrosion resistance - Reflect ivity Brush Engineered Materials  Inc. "Advancing  the World's Technologies" 



   

  
Brush Engineered  Materials Inc. End Uses Optical Media Industrial products  Life enhancing devices Cellular phones and other wireless communicat ions Notebook and network computers Electronic components  in cars and trucks 



   

  
Metal Systems Brush Wel lman Inc. (Alloy Products and  Beryllium Products) Technical Materials, Inc. Microelectronics Electronic Products Wil liams Advanced  Materials Inc. Brush Eng ineered Materials  Inc.  Organ ized into Two Separate Reportable Segments 



   

  
Brush Engineered  Materials Inc. Unique Capabil ities from Mine to Value Added Material  Delta, UT Bertrandite Ore Mining & Extract ion E lmore, OH Casting, Ro lling & Finishing Reading, PA Thin Gauge Rol ling & Finishing World's only fully integ rated producer of beryllium, beryl lium-con taining al loys and beryllia ceramic. High  bery llium metals, ceramics and bery llium alloys Metal  Systems 



   

  
Unique Capabi lit ies from Mine to Material  Diverse in Scope and Product Metal  Systems Alloy  Products Manufactures strip products  which are p rimarily copper beryll ium and nickel beryll ium al loys and bulk products  which are copper, nickel and aluminum-based  al loys manufactured in rod, bar, tube, plate and other customized forms. Beryll ium Products Manu factures pure beryllium and beryl lium aluminum al loys Techn ical  Materials, Inc. (TMI) Manu factures engineered  material systems including clad metals , plated metal , electron beam welded, so lder plated and reflow materials . Microelectronics Williams Advanced Materials (WAM) Produces precious metal and specialty alloy  products E lectron ic Products Electronic packaging and circu itry 



   

  
Corporate Structure 



   

  
In 2001, the Computer and Telecom Market Decline Drove Sales back to  Mid -90's  Levels In 2003, Growth Began to Return to Historical  Rates 92 93 94  95 96  97 98 99 0 1 2  3 Sales 265 295 346 370 376  434 410 456 564 473 373 401 % Growth  0.11 0 .17 0.07 0.02 0 .15 -0.05 0.11 0.24  -0.16 -0.21 0.05 His toric Growth Rates 1992 - 1997 10.4% 1992 - 1999 8 .2% Computer & Telecom market decline Year Returning to  Historical Growth Rates 



   

  
The Decline in Telecom/Computer Market Resulted in a 50% Drop in the Market Segment 's Revenue Comparing 2003 to 2000 $ in millions 2000 2003 Change Telecom/Computer $277 $139 (138) Automotive 62 53 (9) Industrial  62 42  (20) Optical med ia 56 53 (3) Defense/Aerospace 34  37 3 Appliance 19 27  8 All  Other 54 50  ( 4) $564 $401 $(163) 



   

  
The portion  of Brush's revenue from the telecom/ computer market has declined from nearly  50% to slightly  more than 35% Automotive Telecom/Computer Other Defense Industrial Optical Media Appl iance East 0.11 0 .49 0.11 0.06 0.11 0.1  0.02 49% 11% 10% 11% 6% 11% Automotive T elecom/ Computer Other Aerospace/ Defense Industrial Optical media 2000 2003 Automotive Telecom/Computer Other Defense Industrial Op tical Media Appliance East 0.14 0.35 0.11 0.09 0.11  0.13 0 .07 Automotive Optical media Industrial Other Telecom/ Computer 35% 14% 7% 13% 11% 11% Aerospace/ Defense $564 Mi llion $401 Mi llion 2% App liance 9% Appliance 



   

  
Brush experienced a major downturn in Q-2 and Q3 2001, with revenue remain ing flat through 2002 2003 is  stronger than  2002 and Q-4 2003 is the Strongest Quarter Since Q -3 2001 2000 2001 2002 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 Q1 Q2 Q3 Q4 143.9 147 .2 145.5 128.2  106.2 92.4 89 .6 100.8 93.5 89 99.5  101.8 94.2 105.6 2003 



   

  
As a Result, Signi ficant Losses Occurred in the Second Half 2001 Through 2002  *Q-4 2002 includes the impact o f the Electronic Products' res tructuring and  asset write down charge of $5 .1 mi llion. Excluding the charge operating  profit wou ld have been ($5.8) million. 2001 2002 Q-3 Q-4 Q-1 Q -2 Q -3 Q -4* Net Sales $106.2 $92.4  $89.6 $100.7  $93.5 $89.0 Operating Profi t (10.7) (16.1 ) (5.5 ) (2.5) (3 .9) (10.9) $ in Mi llions 



   

  
The Ful l Impact of the Decline is Visible When Comparing 2002  Sales and  Earnings to 2000  $ in Mil lions Change 2000 2002 00-02 Net Sales $564 373 (34%) Gross Profit  119 48 (60%) 



   

  
Our Improvement Programs are Centered Around Five K ey A reas Reducing debt through  improved working capital  management and l imiting capital spend ing Reducing overhead costs Continued  improvement in  margins through  operational efficiency  Lean manufacturing Six Sigma Broaden the base - revenue from new products and appl icat ions Improvement in demand from the telecom/computer market 



   

  
REDUCING DEBT  Total balance sheet debt,  key  off balance sheet manufacturing equipment and facility leases and precious metal consigned inventory obl igations were reduced approximately $61M, or 32% from December 2001 through December 2003 $ Mill ions Annual Cumulative Ob ligations Change Change 2001 $189 - - 2002 153 $36  $36 2003 128  25 61 



   

  
Employment as of: 12/31/00  12/31 /01 12/31/02 12 /31/03 % Change Alloy  1,221 832 792  800 (34%) Al l Others 1 ,279 1,114 1,070 1,033 (19%) Total 2,500 1 ,946 1,862 1,833 (27%) Reducing Overhead Costs Headcount has been reduced by 27% Over the Past Three Years 



   

  
Reducing Overhead Costs  Corporate costs have also been reduced  Benefit changes/401-K Wages frozen Service cost reductions Legal expenses and  cases down 



   

  
Improving  Margins Our efforts  to improve margins have succeeded, despite the fall in revenue Year Variable Marg in% Gross Margin % 2000 39 .7% 21.0% 2001 40.1% 14.3% 2002 40.3% 12.9% 2003 42.0% 18 .2% Variab le margin - sales less materials and direct manufacturing costs  



   

  
Brush signi ficant ly reduced its  breakeven point during 2001, 2002 and 2003 Notes: Breakeven point  in 2004 may be h igher due to currency , increased metal prices and product mix  shifts. SG&A + interest fo r 2002 excludes $5.1 mill ion of one-time charges SG&A + interest fo r 2003 excludes $6.0 mill ion of one-time charges $ -Mil lion  2001 2002 2003 Fixed Costs  Mfg. Overhead $121  $102 $94 SG&A+interest 87 69 81 Total 208 171  175 Contribution Rate 40% 40% 42% Breakeven Sales $520 $428  $417 



   

  
Alloy  is aggressively working to broaden its base New Products Applications/Markets Strip New Product Forms Tubing , Bearings and  other special appl icat ions - Oil and G as - Instrumentat ion New Strip  Alloys Electronics Market MoldMax(r) XL Plastics Tooling ToughMet(tm) Bearings and Wear app lications Undersea Housings Marine and Power systems 



   

  
Beryllium Products  continues to perform strongly  Revenue improved 8% 2002 to 2003 Continuing strength in mili tary /defense offsets weakness in commercial  markets (e.g. x -ray equipment) Margins improving Operat ing p ro fi t increased by 22% over the same period 



   

  
Alloy  has made significant progress in response to a huge decline in revenue Q -1 2001 Q-4 2002 Q-4 2003 Revenue in $M $74  $35 $43 Working  Capital  Reduced 46% ($71.4M) s ince Q-1 2001 Expense Control Manpower reduced by  35% since Q -1 2001 Manufacturing overhead and SG&A 31% lower in Q -4 2003 vs. Q -1 2001 Operations improvements Safety (OSHA recordable) rate improved  by over 74% in manufacturing since year -end  2000. Strip  rework rate improved 66% (year-end  2001 to Q -4 2003). On-time shipments to  Service Centers 42% higher, along with 39% improvement in replenishment t imes to the service cen ters  since year-end  2000. New Products  18% of the sales growth in Q -4 2003 vs Q -4 2002 



   

  
2003 Accompl ishments:  Achieved variab le margin o f 31.7% vs. 2002 actual o f 27.2% Achieved cash flow of $4.3mm Breakeven point reduced by $400K per month vs. 2002 5% increase in productivi ty vs. 2002  3% increase in yield  vs. 2002 TMI has responded aggressively to the market downturn 2001 2002 2003 Revenues in $M $50.9 $45 .0 42.8  



   

  
Electronic Products Restructured Q-1 2001 Q-4 2002 Q-4 2003 Revenues in  $M $11.5 $7 .9 $6.4  Electronic Products restructuring: ($2.0 mil lion charge in  Q-4) Cost reduced, central structure el iminated  (20 people), $3.0 mi llion annual benefit Newburyport uni t reports into WAM CPT and BeO operat ions report  into  Beryll ium Products  Lean/Six Sigma p rograms focused on operational improvements  and driving margins up 



   

  
Sales up , with  value added showing a moderate increase Good growth in physical vapor deposition (PVD), especial ly opt ical markets Strong  earnings and cash flow WAM is also generat ing favorable results  



   

  
Major 2002 and 2003  Fourth Quarter "Events" 2002 Asset Impairment and  Restructu ring Charges Electronic Products restructuring $ 2.0  mil lion Wri te-down of Be Products assets $  3.1 mill ion Deferred tax -asset impairment $19.9 mi llion 2003 Charges Related to Refinancing Interest Rate Swap $5.3 million Deferred Financing Costs $0.7  mil lion 



   

  
Programs to Improve Profitabi lity  Had  a Significant Impact in 2003  2002 2003 Q -3 Q -4 Q -1 Q-2 Q-3 Q-4 Net Sales $93.5 $89.0 $99.5 $101.8 $94.2 $105.6 Oper. Profi t (3.9) (10.9 ) (2.1) 1.0 (2.4) (5.8) Cash flow from Operations 6 .2 3.9 (0.2) 7.2 10.9 8.2 Q -4 2002 includes the impact o f the Electronic Products' res tructuring and  asset write down charge of $5 .1 mi llion. Excluding this charge operat ing p ro fi t would have been  ($5.8) mi llion. Q -4 2003 includes the impact o f the $6.0 mill ion refinancing charge. Exclud ing the charge operat ing p ro fi t would have been  $0.2 mill ion. $ Mi llions 



   

  
Longer term out look fo r our eng ineered materials  is attractive Higher performance requirements growing E lectrical T hermal Mechan ical  Fatigue res istance Corrosion resis tance Strength Anti -gal ling  



   

  
Summary Cash  flow has been and is expected  to cont inue to be posit ive through continued working cap ital reductions and minimal capi tal spending Downturn o f key end-use markets is  unprecedented Brush has not been conten t to "wait i t out" Actions to lower cost and  add new products  are paying  off L ong-term prospects b right T he economy is  recovering and  growth is returning  Brush  Engineered Materials is well posit ioned to capi talize on this g rowth 



   

  
Segment Sales Review 2003 Q1 2003 Q2 2003 Q3 2003 Q4 2003 $ % sales $ % sales $  % sales $ % sales Metal Systems Group 61 62% 61  60% 54 57% 63 59% Alloy 40 40% 42 41% 37 39% 43 41% Beryl lium Products 12  12% 11 11% 9 10% 10 9% TMI 9 9% 8 8% 8 9% 10 9% Microelectronics Group 38 38% 38 37% 39 41% 42  40% WAM 30 30% 30 29% 32  34% 36 34% Electronic Products 8 8% 8 8% 7 7% 6 6% O ther 0 0% 3 3% 1 1% 1 1% T OTAL 99 100% 102 100% 94 100% 106  100% $ in millions 



   

  
Segment Earnings 2000 - 2003 2000 2001 2002  2003 Metal Systems Group 10.2 (20.1) (37.7) (16.6) Microelectronics Group 8.4 4 .6 3.8 12.6 Other 4.4  1.4 11 .0 (5.3) Total  Segment Oper. Profi t 23.0  (14.1) (22.9) (9.3) $ in mi llions 



   

  
Brush Wellman Alloy Vision Brush  Wellman is  a leading supplier of High Performance Copper Al loys worldwide, providing manu facturing  excellence in the form of high rel iabil ity p roducts and services to satisfy our customers most demanding appl icat ions. We p rov ide these services in  a cul ture of local support and global teamwork . BRUSHWE LLMAN Engineered Materials 



   

  
Alloy  Products Markets Strip  Markets (coils ) Telecommunications Computers Automotive Electronics Appliance Bu lk Markets (rod,  bar, tube, plate) Plastic molds Undersea cable ampl ifiers Aerospace land ing gear bearings Oil  and gas dril ling equipment Heavy Equipment - New Bearings - New Bulk (30%) Strip (70%) BRUSHWELLMAN  Engineered  Materials 



   

  
9 Strip Alloy App lications (strength , conductiv ity, spring characteris tics) Current Carry ing Springs and Relays Integrated Circui try Sockets Electrical and Electronic Connectors  Air Bag Sensors Pressure Responsive Devices Fire Extinguisher Sprinkler Heads 



   

  
Alloy  Products Strip Products - Strategy Maintain  focus on 4 major end-use markets Computer Telecommunications Au tomotive App liance Defend leadership  in tradit ional al loy s trip, rod & wire Reduce to tal cost o f manufactu re to al low penetration of mid-range alloy applications Enhance product propert ies to  provide additional  value to customers Introduce new alloys to meet needs of targeted market opportuni ties. Brush 60, ToughMet Strip , Alloy 390 Focus on new non-connector markets Deep  Offshore Oi l and Gas, Bearings, Instrumentation Tub ing, Heat Exchanger Tubing Geographic Growth Expand commercial  operations in Asia Paci fic BRUSH WEL LMAN Engineered Materials 



   

  
Strip Capacity Expansion Elmore and Read ing Faci lit ies $140 Mi llion Added casting, hot rolling, annealing  and cold rolling  capacity at Elmore Added l ight gauge strip  and mi ll hardening  capacity  at  Reading 50% to 100% capacity increase depending upon product depend ing upon product depending  upon p roduct depending upon  product depending upon product depending upon product depend ing upon product depending  upon p roduct depending upon  product BRUSHWELLMAN Engineered Materials 



   

  
Competitive Alloy Comparison  & Strategy Performance Parameter (Formabi lity , Conductiv ity, Stress Relax) $/Lb . 0 1 2 3 4 5 6  7 8 Brass Phos Bronze Tradit ional Copper Beryl lium Alloys Al loy 174 Brush 60 CuNiSi High Strength  Phos Bronze 10  Alloy strip  fo rm products  recently  developed Alloy 390 as a premium product targeted at high performance/ high conductivi ty appl icat ions in computer, consumer and commun icat ion appl icat ions. This  al loy addresses the need  fo r a low res istance alloy product, wi th tradit ional alloy mechanical performance characterist ics. Higher power dens ity chip sets  are facing a constraint  at  the connector interface. Al loy 390 provides the deflect ion range required by these high pin coun t devices, and by  way  of superior electrical  and thermal conduct ivity, eliminates the resistive heating that plagued other high performance al loy solut ions. Des igns are now active with burn  in and test socket app lications and land g rid array microprocessor applications. Handheld  communicat ion device manufacturers have expressed an interest in the alloy as a means of enhancing  battery life and reducing charging  times. BRUSHWELLMAN E ngineered Materials 390  



   

  
Automotive Electron ics Definit ion: power and  signal distribut ion in passenger cars and light trucks - connectors , switches and relays BRUSHWELLMAN Engineered Materials 



   

  
Automotive Applications Potential  New Applications: In fotronics/ telematics - in car mult imedia systems and mob ile communication systems, navigational , global posi tion ing, internet based services. Powertrain electron ics - in vehicle netw orks, drive-by -wire systems, continuous ly variable transmiss ion, intelligent braking Safety systems - intell igent air bag systems, driver alertness monitoring, adaptive cruise control, frontal  collision  warning, intelligen t highway vehicle systems,  automatic emergency not ification 42 Volt Powernet - increase number o f terminals,  switches and  relays used in  a vehicle;  shi ft  mix  of components size toward miniaturizat ion due to smal ler current and increase the number of performance cri tical systems in a vehicle. BRUSHWELLMAN Engineered Materials 



   

  
Computer Definition: Brush  Wellman's high performance alloys are so ld to the computer industry in  strip and  wire forms for connectors, contacts , and shielding.  End use appl ications include servers, workstations, notebook and desk  top computers, personal digi tal assistants  (PDAs), and data s torage devices. BRUSHWELLMAN E ngineered Materials 



   

  
Computer Appl icat ions Examples o f speci fic end-use product appl icat ions Fingers tock sh ielding used in servers and  data storage. Power connectors used in server power supplies manufactu red by  Sun, HP, Compaq, and Intel . Microprocessor socket connectors. PDA ID connector and battery contacts. VHDM connector system for EMC data s torage systems. Examp les of future target product app lications Intel and A MD's Pent ium 5 microprocessor connectors.  Pow er connectors for multi -chip module interfaces as wel l as backpanel power applications in high  end servers . High p in count and high density flex circuit interface connectors for high  reso lution flat panel d isplays. BRUSHWELLMAN  Engineered  Materials 



   

  
Telecommunications Defini tion : Brush Wellman 's h igh performance alloys are sold  to the telecommun icat ions industry in  strip and  wire fo rms for connectors, contacts , shield ing, switches and relays. End use appl icat ions include wireless base stations, cell phones, pagers, telecom switching equipment, t ransmission  equipment and communication networks. BRUSHWELL MAN Eng ineered Materials  



   

  
Telecommunication Appl icat ions Examples of specific end-use product appl icat ions Handheld and portab le device battery clips , an tenna cl ips,  I.O. connectors, board to  board connectors, SIM card connecto rs  & d isplay connecto rs . Category 6 modular jacks for connect ing data netw orks. Shielding gaskets  and clips  for EMI protection. Coax ial switches for cable company central  office switches. VHDM connector system used in backpanel connector systems for fast Ethernet and  Gigabit  Ethernet switches and routers. Examples of future target product applications Category 7 modular jacks for data networks. Low profi le board  to board connectors  fo r wireless handsets  and high  speed mezzanine connecto rs  for network switches and routers. BRU SHWELLMAN Engineered Materials  



   

  
Cellphone Connector Applications BRUSHWELLMAN Engineered Materials  



   

  
Rear o f Circuit  Board Battery  Con tacts Brush Wellman  Alloy  Vibrator Motor Contacts Brush Wellman Alloy Battery  Clips Brush Wellman Alloy Antenna Contact Brush Wellman Alloy 



   

  
Front of Circui t Board Hands Free Set Connecto r Brush Wellman Alloy and other material  BRUSHWE LLMAN Engineered Materials 



   

  
10 Bulk Al loy Applications (strength, corrosion resistance, non-gal ling , conductivity) Plast ic In ject ion Molds Aircraft Landing Gear Bushings Undersea Repeater Housings - Telecom Oilfield Drill  Col lars  & An ti - Friction Bushings Heavy Equ ipment Bearing and Wear Applications 



   

  
Alloy  Products Bu lk Products - Strategy Maintain  focus on tradi tional  end-use markets Oil  & Gas Aerospace Plastics Undersea Introduce new alloys or product forms to meet needs of targeted market opportuni ties. MoldMax XL ToughMet and  improved ToughMet products  (CD ToughMet) Al loy 310 RWMA class 3 Focus on new non -tradi tional  growth markets Bearings, Oil & Gas completions, Heavy Equipment & Mining, Pumps, Marine, Heat Exchangers Geographic Growth E xpand commercial operations in  Asia Pacific, improve customer awareness and d istribution BRUSHWELLMAN Engineered  Materials 



   

  
Plast ics - Moldmax XL Similar properties to dominant tooling materials  and  standard Moldmax Product ivity similar to Moldmax (CuBe) of 30% No E H&S issues Value propos ition includes machinabi lity  >5X steels adding cost benefi ts to  offset increased material  costs V alue p roposi tion  - no added cost fo r faster cycles and lower cost manufacturing BRU SHWELLMAN Engineered Materials  



   

  
Lorain Cast ing Faci lity Spinodal and EquacastTM Techno logy -Winning! Strength and hardness found in CuBe products T hermal conductiv ity T he value proposi tion  differentiates: No E H&S issues Corros ion resis tance Superb tribological propert ies (low friction coefficient, excellen t wear resis tance - without lube) adding value in Reliab ili ty,Upt ime, and Less Mtce. Machinabi lity and Design Simpl icity add ing cost benefi ts to offset increased  material costs  Cast ing capabili ty including size, shapes, tubes and qual ity L orain  Technology  Expanding Brush Wellman market and application reach Developing Appl icat ions in the markets we are strong: Mold Tooling, Aircraft  Parts, Dri lling Equipment High performance Copper based engineered materials:  Developing markets/app lications where techno logy is strong: Oi l Well Completion Equipment, Mining, Heavy Equ ipment, Hydraulic Systems, Marine Hardware, Engine Bearings. BRUSHWELLMAN Engineered  Materials 



   

  
BRUSHWELL MAN Eng ineered Materials  ToughMetTM Industrial Components Resu lts:  



   

  
ToughMetTM Industrial Components  Results: BRUSHWELL MAN Eng ineered Materials  



   

  
Brush In ternational Inc. Global Sales,  Market ing, Distribution & Tech Serv ice Brush International Inc. S. Freeman ?-------------- Asia / Paci fic ------------? ? ---------------- Europe -------------- ? ? - Emerging Markets -? BWS BWT BWC BWJ BWK BWL BWG BWG BWG EXPORTS FROM USA Singapore Taiwan  China Japan Korea U.K.  Germany  Italy Spain T. Ong J. Tien  J. Oei K. H ase Y.J . Kim G. Shap land K.L. Rausch A. Daniel li F. Aguirre W. Zeder Singapore Brush  In ternat ional Serv ice Centers Tokyo / Fukaya Hong  Kong Reading Stuttgart 



   

  
Brush In ternational, Inc. Alloy Sales by Region 2003 As ia Rest of World Europe 51  3 46 As ia 51% Rest of World 3% Europe 46% 



   

  
Brush In ternational, Inc. His torical Sales by Market Segment Strip Products 87% Bulk Products 13% 



   

  
Brush Wellman Beryl lium Products Products Beryllium Metal  - One of the lightest metals known - Family of vacuum hot and hot/cold isostatically pressed powder -derived  metals AlBeMet? - Family of l ightweight alloy composites - Extruded, rol led sheet and ho t isostatically pressed powder -derived  metals BRU SHWELLMAN Engineered Materials  



   

  
Brush Wellman Beryl lium Products Products - Con t. E-Materials - Family of low expansion, lightweigh t electronic packag ing materials  - Composites of beryllium metal and beryllium oxide Beryl lium Oxide/ Chemicals - Ceramic-grade beryll ium oxide powder - Specialty  bery llium-con taining chemicals BRUSHWELLMAN Engineered Materials 



   

  
Brush Wellman Beryl lium Products Faci lit ies Elmore, O hio Fremont,  Cali fornia BRUSHWELL MAN Eng ineered Materials  



   

  
Key Product Attribu tes Be/AlBeMet(tm) Light Weight (Density ) High Stiffness (Elastic Modulus) High Thermal Conductance/Capacity Low Thermal Expansion Be Transparent to X-Rays Neutron  Reflector BRUSHWELLMAN E ngineered Materials 



   

  
Brush Wellman Beryl lium Products Primary Competi tion...Alternative Materials Organic Composites (e.g. Carbon epoxy) Metal Matrix  Composites (e.g. Al - silicon carbide) Pyroly tic graphite Ti tanium Aluminum (high  strength  grades) BRU SHWELLMAN Engineered Materials  



   

  
Major Defense/Aerospace Appl icat ions fo r Brush Wellman Beryl lium Products Opt ics Opt ical  substrate and  support  structure for visual  and infrared target acquisition systems (fighter aircraft, helicop ters , tanks), survei llance systems and astronomical telescopes. Satel lites Structu res and sensors for defense and commercial telecommunications satell ites. E lectron ics Electronic packaging  fo r defense avion ics, radar and electronic coun termeasures systems for helicopters and fighter aircraft. App lications include circuit  boards, covers and packages. BRUSHWELLMA N Engineered  Materials 



   

  
Major Commercial App lications for Brush  Wel lman Beryl lium Products X -ray Windows Radiographic tube components for ? medical diagnostic equ ipment (x -ray, mammography , CAT -scan), and ? industrial  x -ray equipment Op tical Scanners Mirrors for laser scanners used in reprographic and other h igh -performance laser app lications. Motion  con trol Structural components  fo r h igh -precision semiconductor processing and industrial  robotic equ ipment BRUSHWE LLMAN Engineered Materials 



   

  
TMI - From a Customer Perspective WHAT  TMI provides our customers the abil ity to demand varied performance (electrical, thermal,  or mechan ical) from a metal surface area or section. WHO We provide this "service" to the telecommunicat ion,  automotive, computer, semiconductor and other industries . HOW By offering various forms of strip metal p roducts: clad metals, p lated metals,  electron  beam welded, solder p lated, reflowed  or printed -on, mi lled and/or skived  metal strip or various combinat ions of the above. 



   

  
Our Major Markets Automotive Telecommunications Computer Jewelry  Semiconductor App liances Medical Aircraft  Automotive Telecom Computer Misc. 50 18 26 6 Misc. Telecom Computer Automotive 



   

  
Our Major Appl icat ions Capacitors Coins and Tokens Connectors Contact Probes Fuses Lead frames Micro Motor Microwave Potentiometers Relays Sensors  So lder Cl ips Switches Air Bag Sensor Leadframe Connectors 



   

  
Electroplating Precious and non-precious metals  Overall  and selective stripe capabil ities  Combinat ion with curren t TMI techno logies 



   

  
Stripe Plating App lication  Cellular Phone Battery Contact Base Material : BeCu Overall Ni  plating Selective Au (one side) Select ive SnPb (bo th sides) Base Material 



   

  
Competitive Advantage Quality QS 9000  / ISO 9002 State-of-the-art equipment Vision Systems / PLC Systems for cons istent quality Design  Support Technical knowledge Engineering  expert ise Overal l Capabi lit ies Slitt ing and  leveling In lay / Electron -Beam Welding  / Solder / Mill ing / Skiving / Plating Any combination of the above processes Large coil  handling capabi lity 



   

  
Strategic Concept Total  capabi lity  under one roof Make it  easy  fo r our customers to get what they need to sat isfy their customers ' requirements  Make our customers competi tive with reliable products Solve problems for our customers with engineered  strip metal solutions Explore and develop new markets  and geographic regions for manufacturing (China). 



   

  
Growth in  Electroplating Precious and non-precious metals Overall  and selective stripe plating capabi lit ies Combinat ion with o ther TMI technologies Proprietary closed contact p lating  technology Bu ilding addit ional lines to further increase capacity 



   

  
Summary From 1992-2000 TMI sales more than  quadrupled. 2001 th rough 2003 proved to be ex tremely di fficul t years  due to major served  markets being severely  depressed ; however, TMI remained profi table all three years . We have added major new technical  capabi lit ies using state o f the art  equipment in p recious metal electroplating to  better serve worldwide customer demand (both technical & capacity). We are ISO and QS reg istered. We will  add additional Plating technology and capacity to serv ice market demand as required. We are making further inroads into new markets  (energy) and other markets (consumer, med ical , appliance, construction) in o rder to  broaden  our served market base and wil l have a much di fferen t served market profile by 2005 /2006 . 



   

  
Williams Advanced Materials Overview Williams is  a suppl ier of high -purity,  special ty metals serving  the wireless, photonics, data storage, h igh temperatu re jo ining, traditional microelectronics  and perfo rmance film markets. Established 1918. Subsidiary  of Brush Engineered Materials Business Groups Packaging Material Products - Solder p reforms, bonding wire, FLA's , clad material and refining . These materials are used in  photonic, wireless, tradi tional  semiconductor and hybrid microelectronic packaging  applications. Special ty Al loy Products  - Braze materials  and structu ral alloys. T hese materials are used  in electron tube, photonic and aerospace applicat ions.  PVD(Physical V apor Deposition) products  - Precious metal and non-precious metal sputtering and evaporat ion materials, refining and  related services. T hese materials are used  in wireless, photonic, th in film heads, optical media, hybrid microelectron ic and performance film applications. 



   

  
WAM Headquarters Buffalo, NY USA - Manufacturing Faci lity 100,000 ft2 overall , 6,500 ft2 of cleanroom, s tate-of-the-art machining/ mi lling/roll ing/stamp ing/ cladding centers, hydrostatic wire extrus ion, high purity refining/recycl ing, metals casting, automated  plating, full  analy tical capab ilit ies, product Research & Development 



   

  
Far East Operations Singapore - WA M Far East Pte. Ltd. 5,000 ft2, 2,500 ft2 of cleanroom, automated assembly operat ions, hydrostatic wire process, product development. PVD bonding operation . 



   

  
Far East Operations Subic Bay, Phi lippines Combo-Lid(r),  low-cost lids and preform - assembly , inspection and packaging  



   

  
Far East Operations Taiwan Target bond ing services. Low cost product ion capabil ities. 



   

  
Specialty  Alloys Operat ions Wheatfield, NY USA- Williams Special ty Al loys 30,000  ft2 with volume vacuum casting, roll ing, annealing, powder atomizing  and  machining. 10 acres for expans ion 



   

  
WAM Thin Fi lm Products  Operat ions Brewster, NY USA - WA M TFP 35,000 ft2 with vacuum melting , hot-press ing, mil ling,  Hot & cold rol ling  automated machining and  target bonding capab ili ties. Acreage to  more than double our facility as needed. 



   

  
Target Bonding Cen ters  Buffalo, NY Brewster, NY San ta Clara, CA  Limerick, Ireland Singapore Taiwan 



   

  
Williams Advanced Materials Service and Support Regional Offices (Sales and Applicat ions Engineering support) Santa Clara, CA Manila,  Phi lippines London, England Buffalo, NY Singapore Boston, MA Guadalajara, Mexico Dal las, TX Brewster, N Y Tucson , A Z Taipei, Taiwan Worldwide Representatives Florida France Israel Korea India China Japan Italy Germany  



   

  
Solder p reforms and  clad  materials Hybrid Microelectronic Device Will iams Advanced Materials Packaging Material Products Products  Markets Wireless,  Pho tonics  and Hybrid/ Trad itional Microelectronic Devices Typical  End-uses Cell phones, LEDs, fiber -optic networks, PC's, military electronics , avionics , medical electronics, app liances Combo-Lids(r) - Frame/lid assemb ly Hermetic sealing Clad  Materials Thermal management Bonding Wire Electronic interconnect Solder Preforms Component at tachment Refining Scrap  recovery Markets 



   

  
Electron Tube WAMBRAZETM Materials Will iams Advanced Materials Special ty Alloy Products Products  Markets Braze materials Powder, ribbon and preform Structural Alloys Monel Cupronickel N ickel  Tunsten Markets Electron Tube, Photon ics, Aerospace, microelectron ic packaging Typical End-uses Cel lular base stations, lasers,  x-ray machines, industrial microwaves 



   

  
Cellu lar Phone (wireless) Sputtering Targets Williams Advanced Materials Phys ical  Vapor Deposit ion(PVD) Products Products Precious Metal  Sputtering Targets  and Evaporation  Materials Precious Metal  Refining Services Non-precious Metal Sputtering Targets and E vaporat ion Materials Markets Wireless microelectronics, Opt ical  media, Photonics, thin fi lm heads, glass, decorative, wear resistance, performance film Typical End-uses Wireless and fiber op tic componen ts, Recordable CDs, DVDs, Architectural glass, Hard Disks, faucets , automotive glass Markets 



   

  
Williams Strategic Leverage Ensuring Dis tinct ive Abil ities Trans late to Max imum Returns Over 80 years of metal management and fabricat ion experience Abili ty to efficient ly manage precious metals critical to customers One-stop Shopping  Comprehensive product offering Allows customer to reduce supplier base Industry leading  lead  times Reduces Total  Cost to  Customer - Inven tory tu rns Alleviates planning "headaches" Fully Integrated Operat ions In  house fabrication, refining and analysis Reduced cycle times and single po int o f con tact fo r metal needs Service WAM provides a un ique, coordinated response to customers We help our customers do their jobs - sales, engineering, accounting, etc. We also p repare our customers for the fu ture 



   

  
Our focus is on materials, ci rcuit ry, subassemblies and packaging for the wireless & fiber-optic telecom market, specifically the signal ampli fiers.. . Signal ampl ifiers transmit s ignals through  air (wireless) o r optical fiber media by boosting signal strength  while maintaining in tegrity.  Thermal management and reliabi lity properties are of paramount importance. Signal amplifiers are crit ical  active components located in  base stations for wireless (cellular) and in regenerator stations along fiber-optic (Internet) links. 



   

  
Our Overall  Strategy Vertically integ rate materials  to subsystem assemb ly, prov iding customized solutions Meet the Customer's  needs Materials o r subassemblies Fast Flexib le Manufacturing Systems Responsive to market needs 



   

  
Business Groups Packaging Electronic Packaging Products Circuitry Circuits Process ing Technology Materials  Brush Ceramic Products 



   

  
Electronic Packaging  Products Located in N ewburyport, MA Products RF Power Packages for base stations in cel lular phone & wireless data networks, for cel lular handsets, for mi litary radar appl icat ions and for digi tal TV Au tomotive Components for ignition systems in cars  and trucks Power Circui t Assemblies fo r DC motor controls 



   

  
Circuits Process ing Technology (CPT) Located in  Oceanside, CA Products  High Frequency  Mil itary and Aerospace Circuit ry  used in  mil itary radar and miss ile guidance High Frequency Wireless circui try for satelli te communications Fiber Optic Package components for ampl ifiers in fiber optic networks 



   

  
Brush Ceramic Products Located in  Tucson, AZ Products RF Power Package Components  fo r cellular base stations, high defini tion  television, and cable TV Fiber Optic Package components  for amplifiers in fiber optic networks Gas Laser Components for medical and research appl icat ions Automotive components for igni tion systems 



   

  
Litigat ion Caseload has dropped more than 80% over past two years Total Plaint iffs Total Cases Pending (including spouses) 12/31/2001 76 193 12/31/2002 33 70 12/31/2003 14 32 



   

  
Litigat ion In 2003, Brush Wellman made further substantial progress in reducing its  lit igation caseload  and in clearing i ts name against baseless al legat ions Courts have continued to favor Brush Wellman in l itigat ion Company's  success in defending claims has provided incen tive for addit ional p lainti ffs  to sett le Caseload has been  lowered without material financial  impact to the company The Company cont inues to believe it  has substantial  defenses in pending cases 


