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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report April 29, 2005

Brush Engineered Materials Inc.

(Exact name of registrant as specified in its arart

Ohio 001-15885 34-1919973
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
17876 St. Clair Avenue, Cleveland, Ol 44110
(Address of principal executive office " (Zip Code)
Registrar’s telephone number, including area cc 21€-48€-4200
N/A

Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 426ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuantue R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuaniule R3e-4(c) under the Exchange Act (17 CFR 2404(8®
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[tem 1.01. Entry into a Material Definitive Agreement.

On May 3, 2005, Brush Engineered Materials Ine (8ompany") entered into updated indemnificatigreaments with its directors,
executive officers and key employees.

The form indemnification agreements for directard axecutive officers require the Company to indiéyreach director and executive offi
against certain liabilities that may arise by reasbthe individual's status as a director andfficer of the Company, to advance expenses
incurred as a result of a proceeding as to whiefintividual may be indemnified and to cover suafividual under any directors’ and
officers’ liability policy the Company chooses to maintaiheTform indemnification agreements are intendgaréeide indemnification righ
to the fullest extent permitted under applicabemnification rights statutes in the State of Cdrid shall be in addition to any other rights
the directors and officers may have under the CaryipgAmended and Restated Articles of Incorporatiamended and Restated Code of
Regulations and applicable law.

The forms of indemnification agreements for direstand executive officers are being filed as ExkibD.1 and 10.2, respectively, to this
Form 8-K and are incorporated herein by reference.

The Company also approved new forms of severaneeagents for future use for officers and key emgésy As described below under It
5.02, the Company entered into a severance agreevitarMr. Hipple, in connection with his appointnteas President and Chief Operating
Officer of the Company. These new severance agnemehich includes Mr. Hipple's severance agreémegre updated to include
language with regard to the Jobs Creation Act @420

For a description of the terms of the form sevesaagreement for executive officers, see the dagmipf the Severance Agreement (as
defined below) described under Item 5.02 of thisr€ut Report on Form 8-K and incorporated into tteéen 1.01 by reference. The terms of
the severance agreement for key employees aréddetat the terms of the severance agreement fecugive officers except that key
employees are eligible to receive a lump sum paymiiwo times versus three times of certain conspéion and benefits.

The forms of severance agreements for executiveeo$f and key employees are being filed as Exhitiit8 and 10.4, respectively, to this
Form 8-K and are incorporated herein by reference.

Item 5.02. Departure of Directorsor Principal Officers; Election of Directors; Appointment of Principal Officers.

Effective May 3, 2005, Richard J. Hipple, 52, wapainted President and Chief Operating Officer nfd® Engineered Materials Inc.

Mr. Hipple joined Brush Wellman in July 2001 anavesl as its Vice President of Strip Products fray 2001 until May 2002 at which tirr
he was promoted to President of Alloy Productsoma joining Brush, Mr. Hipple was President of L Bteel Company, a business unit of
The LTV Corporation. Prior to running LTV's steeidiness, Mr. Hipple held numerous positions at Lif Engineering, Strategic Planning
and Procurement since 1975. LTV filed for chaptebankruptcy protection in December of 2000.

The Company has entered into a severance agreeriteilr. Hipple effective as of May 3, 2005 (thee\®rance Agreement"). Upon a
"change in control" of the Company as defined @ $everance Agreement, Mr. Hipple's employmergriminated by the Company or one of
its affiliates except for cause, or he resigns mitine month after the first anniversary of therde or the nature and scope of his duties
worsens or certain other adverse changes occuharoard of Directors so decides, then severaaneflis will apply. Severance benefits
include rights to a lump sum payment of three tisaary; incentive compensation; cash in lieu ofdfiégs under the Company's Suppleme
Retirement Beneifit Plan; any special awards; thatiauation of retiree medical and life insuraneadfits for three years; and a lump sum
payment equal to the sum of the present value ybanus he would have received under any long-tecantive plan (assuming attainment
of the plan target rate), any retirement benefitsvbuld have earned during the next three yearshandash value of certain other benefits.
All equity incentive awards would vest, and alldt@ptions become fully exercisable, if the seveeabenefits are applicable. A termination
or demotion following the commencement of discussiwith a third party which ultimately result irchange in control will also activate
severance benefits. Payments and benefits und&etherance Agreement are subject to reductionderdo avoid the application of the
excise tax on "excess parachute payments" undéntimmal Revenue Code, but only if the reductianuld increase the net after-tax amount
received by Mr. Hipple.



In connection with Mr. Hipple's new position, on#{29, 2005, the Organization and Compensation @dtee of the Board of Directors of
the Company awarded Mr. Hipple 8,000 stock optiamger the 1995 Stock Incentive Plan and 6,600 pedoce shares under the Long-
Term Performance Shares Incentive Plan with a pedace period of January 1, 2005 through Decembge2@)7. Effective as of May 3,
2005, Mr. Hipple's base salary is $325,000.

Effective May 3, 2005, Gordon D. Harnett, Chairnodthe Board, President and Chief Executive Offimethe Company resigned as
President of Brush Engineered Materials Inc., hilltretain his positions as Chairman of the Boand &hief Executive Officer.

Item 8.01. Other Events.

On May 3, 2005, the Organization and Compensatimmi@ittee of the Board of Directors appointed Mthd&@herwin, Jr. as Chairman of
Organization and Compensation Commitee. Under trafany's Policy Statement of Significant Corpofateernance Issues, the Chairman
of the Organization and Compensation Comitteess Hie lead director. Mr. Sherwin is replacing Madar as Chairman of the Organization
and Compensation Committee and lead director. Mddd will remain a member of the Organization andh@ensation Committee.

Mr. Sherwin has been a member of the Company'scBafaDirectors since 1981 and currently serveshen&udit Committee, Organization
and Compensation Committee and the RetirementRatew Committee. Mr. Keithley will replace Mr. Shén as Chairman of the
Retirement Plan Review Committee effective May )2

The lead independent director may call a meetingg@independent directors at any time. The leddpendent director will supervise the
conduct of the meetings of independent directoitt cammunicate the results of the meetings toG@éef Executive Officer, as appropriate,
and will have other responsibilities which the ipdedent directors may designate from time to time.

Item 9.01. Financial Statements and Exhibits.

10.1 Form of Indemnification Agreement for Director

10.2 Form of Indemnification Agreement for Execat®fficers and key employees
10.3 Form of Severance Agreement for Executived®ff

10.4 Form of Severance Agreement for key employees
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SIGNATURES

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

Brush Engineered Materials Ir

May 5, 2005 By: Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
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Exhibit Index
Exhibit No. Description
10.1 Form of Indemnification Agreement for Directc
10.2 Form of Indemnification Agreement for Executive iodfrs and
Key Employee:
10.3 Form of Severance Agreement for Executive Offic
10.4 Form of Severance Agreement for Key Employ

Exhibit 10.1
INDEMNIFICATION AGREEMENT

This Indemnification Agreement (this “Agreement)made as of the day of 2005 by and between
BRUSH ENGINEERED MATERIALS INC., an Ohio corporati¢the “Company”), and _ (the “Indemnitee”), a
Director of the Company.

RECITALS

A. The Indemnitee is presently serving as a Dinecfdhe Company, and the Company desires the
Indemnitee to continue in that capacity. The Indiéaenis willing, subject to certain conditions (imding, without
limitation, the execution and performance of thgrdement by the Company), to continue in that dapac

B. In addition to the indemnification to which thelemnitee is entitled under the Code of Regulatiointhe
Company (the “Regulations”) or otherwise, the Comyplaas obtained, at its sole expense, insuranc¢eqbirag the
Company and its Directors and officers including thdemnitee against certain losses arising oattfal or
threatened actions, suits, or proceedings to wéucih persons may be made or threatened to be radiksp
However, as a result of circumstances having ratiogl to, and beyond the control of, the Compard/the
Indemnitee, there can be no assurance of the c@titm or renewal of that insurance.

Accordingly, and in order to induce the Indemnti@eontinue to serve in his present capacity, thegany
and the Indemnitee agree as follows:

1. Continued Service The Indemnitee shall continue to serve at theafilthe Company as a Director of the
Company so long as he is duly elected and qualifiestcordance with the Regulations or until hégresin
writing in accordance with applicable la

2. Initial Indemnity. (a) The Company shall indemnify the Indemnitéey when he is a party or is threatened to
be made a party to any threatened, pending, or lebaapbaction, suit or proceeding, whether civilirgnal,
administrative, or investigative (other than anacby or in the right of the Company), by reaséthe fact
that he is or was a Director or an officer of thenfpany or is or was serving at the request of tha@any as .
director, trustee, officer, employee, or agentradther corporation, domestic or foreign, nonprofifor profit,
partnership, joint venture, trust, or other entisgror by reason of any action alleged to have leeen or
omitted in any such capacity, against any andasts; charges, expenses (including, without linatatfees
and expenses of attorneys and/or others; all sosis,ccharges and expenses being herein joingyresf to as
“Expenses”), judgments, fines and amounts paieitiesnent, actually and reasonably incurred by the
Indemnitee in connection therewith including anpegd of or from any judgment or decision, unless it
proved by clear and convincing evidence in a coticompetent jurisdiction that the Indemnitee’s@cor
failure to act involved an act or omission undegtalith deliberate intent to cause injury to ther(pany or
undertaken with reckless disregard for the best@sts of the Company. In addition, with respectrty
criminal action or proceeding, indemnification herder shall be made only if the Indemnitee had no
reasonable cause to believe his conduct was unlaWifa termination of any action, suit or proceedoy
judgment, order, settlement, or conviction, or upgrlea of nolo contendere or its equivalent, shat) of
itself, create a presumption that the Indemnitelendit satisfy the foregoing standard of condut¢h&exten



applicable theretc

(b) The Company shall indemnify the Indemnitee, if ¢rvew he is a party or is threatened to be madetg par
to any threatened, pending, or completed actiah, @uproceeding by or in the right of the Compaoy
procure a judgment in its favor, by reason of #a that the Indemnitee is or was a Director oofdicer
of the Company or is or was serving at the regokefite Company as a director, trustee, officer, leyge
or agent of another corporation, domestic or farergnprofit or for profit, partnership, joint veme,
trust, or other enterprise, against any and alleBgps actually and reasonably incurred by the Indem
in connection with the defense or settlement tHeseany appeal of or from any judgment or decision
unless it is proved by clear and convincing evideinca court of competent jurisdiction that the
Indemnitee’s action or failure to act involved a ar omission undertaken with deliberate intertdase
injury to the Company or undertaken with reckleissedjard for the best interests of the Companyeeixc
that no indemnification pursuant to this Section)Zhall be made in respect of any action or swihich
the only liability asserted against the Indemnigepursuant to Section 1701.95 of the Ohio ReviSede
(the“ORC").

(c) Any indemnification under Section 2(a) or 2(b) @s¥ ordered by a court) shall be made by the Coynpar
only as authorized in the specific case upon ara@@tion that indemnification of the Indemnitee is
proper in the circumstances because he has mapghieable standard of conduct set forth in Sec@)
or 2(b). Such authorization shall be made (i) yEhrectors of the Company (the “Board”) by a meyor
vote of a quorum consisting of Directors who weoéand are not parties to or threatened with such
action, suit, or proceeding, or (ii) if such a quorof disinterested Directors is not obtainablé ar
majority of such quorum so directs, in a writtennign by independent legal counsel (designatectdich
purpose by the Board) which shall not be an atigraea firm having associated with it an attorneip
has been retained by or who has performed serfocése Company, or any person to be indemnified,
within the five years preceding such determinatarjii) by the shareholders of the Company (the
“Shareholder”), or (iv) by the court in which such action, suit,gsoceeding was brougt

(d) To the extent that the Indemnitee has been sucdessthe merits or otherwise, including, without
limitation, the dismissal of an action without préice, in defense of any action, suit, or procegdin
referred to in Section 2(a) or 2(b), or in defeakany claim, issue, or matter therein, he shall be
indemnified against Expenses actually and reasgmablirred by him in connection therewi

(e) Expenses actually and reasonably incurred by ttienmitee in defending any such action, suit, or
proceeding shall be paid by the Company as theijnawgred in advance of the final disposition oflsu
action, suit, or proceeding under the proceduréostt in Section 4(b)

(f) For purposes of this Agreement, references to fatheerprises” shall include employee benefit plans
references to “fines” shall include any excise saassessed on the Indemnitee with respect to any
employee benefit plan; references to “serving atréguest of the Company” shall include any service
which imposes duties on, or involves services hg,Ihdemnitee with respect to an employee benkeiit, p
its participants or beneficiaries; references ®rttasculine shall include the feminine; and refegsrto
the singular shall include the plural and vice @e

(g) No amendment to the Amended Articles of Incorporabf the Company (tHArticles”) or the
Regulations shall deny, diminish, or encumber titeimnitee’s rights to indemnity pursuant to this
Agreement, except to the extent that such amendimeadjuired by law to be given effect. No amendr
to the Articles or the Regulations shall deny, diisti, or encumber the Indemnitee’s rights to indégmn
pursuant to the Articles, the Regulations, the O&@Gny other applicable law as applied to anyoact
failure to act occurring in whole or in part priorthe date (the “Effective Date”) upon which the
amendment was approved by the Shareholders, etxctdp extent that such amendment is required by
law to be given effect. In the event that the Conypshall purport to adopt any amendment to itsches
or Regulations or take any other action the efbéethich is to deny, diminish, or encumber the
Indemnitees rights to indemnity pursuant to the Articles, Regulations, the ORC, or any such other
such amendment shall apply only to acts or failtwesct occurring entirely after the Effective Date
thereof.



3. Additional Indemnification Pursuant to ORC Section 1701.13(E)(6), withautiting any right which the
Indemnitee may have pursuant to Section 2 hereahpiother provision of this Agreement or the Aes; the
Regulations, the ORC, any policy of insurance,tbewise, but subject to any limitation on the nmaim
permissible indemnity which may exist under apgiledaw at the time of any request for indemnitycumder
and subject to the following provisions of this @t 3, the Company shall indemnify the Indemnaegainst
any amount which he is or becomes obligated torekaying to or arising out of any claim (includiagy
pending, threatened or completed action, suit ocgeding to which he is or is threatened to be nagukerty)
made against him because of any action allegedve heen taken or omitted to be taken, includingaatual
or alleged error, misstatement, or misleading state, which he commits, suffers, permits, or acsges in
while acting in his capacity as a Director or aficef of the Company. The payments which the Compan
obligated to make pursuant to this Section 3 shellide, without limitation, judgments, fines, aaehounts
paid in settlement and any and all Expenses agtaall reasonably incurred by the Indemnitee in eotion
therewith including any appeal of or from any judgror decision; provided, however, that the Comgpsdrall
not be obligated under this Section 3 to make ayyrnent in connection with any claim against theemditee

() to the extent of any fine or similar governmentaposition which the Company is prohibited by
applicable law from paying which results from aafimonappealable order;

to the extent based upon or attributable to thermdtee having actually realized a personal gairofit to which he
was not legally entitled, including, without limiian, profit from the purchase and sale by the indigee of equity
securities of the Company which is recoverablehgy@ompany pursuant to Section 16(b) of the Seesiiixchange
Act of 1934, or profit arising from transactionspuablicly traded securities of the Company whichreveffected by th
Indemnitee in violation of Section 10(b) of the Gettles Exchange Act of 1934, or Rule 10b-5 proratsgl
thereunder.

(b) A determination as to whether the Indemnitee d@kntitled to indemnification under this Sectioghall
be made in accordance with Section 4

(c) Expenses incurred by the Indemnitee in defendirygckaim to which this Section 3 applies shall b&lpa
by the Company as they are actually and reasoiadilyred in advance of the final disposition oflsuc
claim under the procedure set forth in Section .«

4. Certain Procedures Relating to Indemnificati¢a) For purposes of pursuing his rights to indiéication
under Section 3, the Indemnitee shall (i) submth®oBoard a sworn statement of request for indBcaion
substantially in the form of Exhibit 1 attacheddterand made a part hereof (the “Indemnificaticateshent”)
stating that he is entitled to indemnification herder; and (ii) present to the Board reasonabléesne of all
amounts for which indemnification is requested. i8igision of an Indemnification Statement to the Blosivall
create a presumption that the Indemnitee is edtidendemnification hereunder, and the Companyl,sha
within 60 calendar days after submission of theemdification Statement, make the payments requéstid
Indemnification Statement to or for the benefitled Indemnitee, unless (i) within such 60-calerdkay-period
the Board shall resolve by vote of a majority ad thirectors at a meeting at which a quorum is prieet the
Indemnitee is not entitled to indemnification un&exction 3, (ii) such vote shall be based uporr@ded
convincing evidence (sufficient to rebut the foriegopresumption), and (iii) the Indemnitee shalidaeceive:
within such period notice in writing of such votehich notice shall disclose with particularity teeidence
upon which the vote is based. The foregoing naticl be sworn to by all persons who participatethe vote
and voted to deny indemnification. The provisiohthts Section 4(a) are intended to be procedungl and
shall not affect the right of any Indemnitee toanthification under Section 3 so long as the Indésenfiollows
the prescribed procedure and any determinatioléybard that an Indemnitee is not entitled to
indemnification and any failure to make the paymegtjuested in the Indemnification Statement diwall
subject to judicial review by any court of competemisdiction.

(b) For purposes of obtaining payments of Expensedvarace of final disposition pursuant to the Secfion
(e) or Section 3(c), the Indemnitee shall submtheoCompany a sworn request for advancement of
Expenses substantially in the form of Exhibit Zeltied hereto and made a part hereof (the
“Undertaking”), stating that he has reasonably medi actual Expenses in defending an action, suit o
proceeding referred to in Section 2(a) or 2(b)ror eaim referred to in Section 3, or pursuant to



Section 12 hereof. Unless at the time of the Indezals act or omission at issue, the Articles or
Regulations prohibit such advances by specificresfee to ORC Section 1701.13(E)(5)(a) and unless th
only liability asserted against the Indemniteehi@ subject action, suit, or proceeding is pursta@RC
Section 1701.95, the Indemnitee shall be eligiblexecute Part A of the Undertaking by which he
undertakes to (a) repay such amount if it is prdwedlear and convincing evidence in a court of
competent jurisdiction that the Indemnite@ction or failure to act involved an act or onoissundertakel
with deliberate intent to cause injury to the Compar undertaken with reckless disregard for ths&t be
interests of the Company and (b) reasonably cotperigh the Company concerning the action, suit,
proceeding or claim. In all cases, the Indemnitesd He eligible to execute Part B of the Undemgkby
which he undertakes to repay such amount if ilnadtely is determined that he is not entitled to be
indemnified by the Company under this Agreemerdtberwise. If the Indemnitee is eligible to and sloe
execute both Part A and Part B of the Undertakimg Expenses which are paid by the Company pursua
thereto shall be required to be repaid by the Imd&a only if he is required to do so under theneof

both Part A and Part B of the Undertaking. Uporenetcof the Undertaking, the Company shall theeraft
promptly pay such Expenses of the Indemnitee asa@ireed to the Company in writing and in reasoaabl
detail arising out of the matter described in thelertaking. No security shall be required in comioec
with any Undertaking. The Company shall advanddédndemnitee all reasonable costs and expenses
incurred or to be incurred by the Indemnitee inmawiion with any action under Section 3(c) within

20 days of receipt by the Company of a written esfjfior such advanc

(c) Limitation on Indemnity. Notwithstanding anything contained herein to¢batrary, the Company shall
not be required hereby to indemnify the Indemmtél respect to any action, suit, or proceeding s
initiated by the Indemnitee unless (i) such actguit or proceeding was initiated by the Indemnitee
enforce any rights to indemnification arising her@er and such person shall have been formally gep
to be entitled to indemnity by reason hereof,gujhorized by another agreement to which the Comjx
a party whether heretofore or hereafter entereliipotherwise ordered by the court in which that was
brought.

5. Notification and Defense of Claims. (a) The failbgethe Indemnitee to timely notify the Companyaaf
action, suit or proceeding referred to in Secti¢a) &r 2(b) or any claim referred in Section 3widrich
Indemnitee seeks or may seek indemnification oaadement of expenses under this Agreement, shiall no
relieve the Company from any liability hereundeless, and only to the extent that, the Companyndtd
otherwise learn of such action, suit, proceedingl@am and such failure results in forfeiture bg thiompany c
substantial defenses, rights or insurance cove

(b) The Company shall be entitled to participate indatense of any action, suit or proceeding refetoad
Section 2(a) or 2(b) or any claim referred to it 3 for which Indemnitee seeks or may seek
indemnification or advancement of expenses undsAgreement or to assume the defense thereof, witr
counsel reasonably satisfactory to the Indemnpemjded that if Indemnitee believes, after consultation
with counsel selected by Indemnitee, that (a) g8eaf counsel chosen by the Company to represent
Indemnitee would present such counsel with an aotuaotential conflict, (b) the named parties nya
such action, suit, proceeding or claim (includimy ampleaded parties) include both the Company and
Indemnitee and Indemnitee shall conclude that threxg be one or more legal defenses available to him
that are different from or in addition to those iadale to the Company, or (c) any such represesridiy
such counsel would be precluded under the appécsthhdards of professional conduct then prevailing
then Indemnitee shall be entitled to retain separatinsel (but not more than one law firm plus, if
applicable, local counsel in respect of any paldicaction, suit, proceeding or claim) at the Compst
expense. The Company shall not be liable to Inderaninder this Agreement for any amounts paid in
settlement of any threatened or pending action, groceeding or claim without the Company’s prior
written consent. The Company shall not, withoutgher written consent of the Indemnitee, effecg an
settlement of any threatened or pending action, groceeding or claim to which the Indemniteeors,
could have been, a party unless such settlemegiyysololves the payment of money and includes a
complete and unconditional release of the Inderarfitam all liability on any claims that are the pdb
matter of such action, suit, proceeding or clairaitier the Company nor Indemnitee shall unreasgnabl
withhold its consent to any proposed settlempmayided that Indemnitee may withhold consent to any
settlement that does not provide a complete andnditional release of Indemnite



6. Liability Insurance and Funding~or the duration of Indemnitee’s service as a Daeand thereafter for so
long as Indemnitee shall be subject to any pendimgpssible action, suit, proceeding or claim tiiges rise tc
a right hereunder, the Company shall use commérecedsonable efforts (taking into account the scapd
amount of coverage available relative to the dosteof) to cause to be maintained in effect pdioike
directors’ and officers’ liability insurance prownd) coverage for Directors and officers of the Campeither
that (a) is at least substantially comparable opscand amount to that provided by the Company'iseat
policies of directors’ and officerdiability insurance or (b) the premium cost of whis at least as much as t
paid for the Company’s current policies of direst@nd liability insurance. The Company shall pdzvi
Indemnitee with a copy of all directors’ and offis€liability insurance applications, binders, @ods,
declarations, endorsements and other related mtdn all policies of directors’ and officersability
obtained by the Company, Indemnitee shall be naamsexh insured in such a manner as to provide Inideenn
the same rights and benefits, subject to the samitations, as are accorded to the Company’s Dorsatnost
favorably insured by such polic

7. Subrogation: Duplication of Payment&) In the event of payment under this Agreemiiiet Company shall
be subrogated to the extent of such payment wf #tle rights of recovery of the Indemnitee, whalsbxecute
all papers required and shall do everything that beanecessary to secure such rights, includingxkeution
of such documents necessary to enable the Comfii@ayively to bring suit to enforce such righ

(b) The Company shall not be liable under this Agredrtemake any payment in connection with any claim
made against an Indemnitee to the extent thatithenhnitee has actually received payment (under any
insurance policy, the Regulations or otherwisegrabunts otherwise payable hereun

8. Shareholder RatificationThe Company may, at its option, propose at ahyéumeeting of Shareholders that
this Agreement be ratified by the Shareholdersyided, however, that the Indemnitee’s rights hereunder
shall be fully enforceable in accordance with #vens hereof whether or not such ratification isgswr
obtained

9. Fees and Expenses of Enforcemdhis the intent of the Company that the Indeeaibot be required to incur
expenses associated with the enforcement of Hissrignder this Agreement by litigation or otherdegction
because such expenses would substantially detoantthe benefits intended to be extended to therdtee
hereunder. Accordingly, if it should appear to ihdemnitee that the Company has failed to comptih any
of its obligations under this Agreement or if then@pany or any other person takes any action tadethis
Agreement void or unenforceable, or institutes actyon, suit, or proceeding to deny, or to recdrvam, the
Indemnitee the benefits intended to be providetiédndemnitee hereunder, the Company irrevocably
authorizes the Indemnitee from time to time toiret@unsel of his choice, at the expense of the @z as
hereafter provided, to represent the Indemnitemmection with the initiation or defense of artightion or
other legal action, whether by or against the Comifma any director, officer, shareholder, or otherson
affiliated with the Company, in any jurisdictionefardless of the outcome thereof, the Company pagland
be solely responsible for any and all expensesydimg, without limitation, fees and expenses tb@eys and
others, reasonably incurred by the Indemnitee @untsio this Section 10, unless the court deterntimatseach
of the material assertions made by the Indemngeselzasis for the litigation or other legal actiegre not
made in good faith or were frivoloL

10. Merger or ConsolidationThis Agreement shall be binding upon and inurthé&benefit of the Company and
any successor to the Company. If the Company bkall constituent corporation in a consolidation;gee or
other reorganization, the Company, if it shall betthe surviving, resulting, or acquiring corparattherein,
shall require as a condition thereto that the simgi resulting, or acquiring corporation agre@assume all of
the obligations of the Company hereunder and termfy the Indemnitee to the full extent providestdin.
Whether or not the Company is the resulting, sumgyvor acquiring corporation in any such transactthe
Indemnitee shall also stand in the same positiateuthis Agreement with respect to the resultingyising,
or acquiring corporation in which he would haveostavith respect to the Company if its separatetencse
had continuec

11 Indemnification for Expenses of a Witnebktwithstanding any other provision of this Agreemdo the
extent Indemnitee is, by reason of the fact thdemnitee is or was a Director of the Company, a&gs in




any action, suit, proceeding or claim to which Imahétee is not a party, he shall be indemnified iagfaall
expenses actually and reasonably incurred by hiandiis behalf in connection therewi

12. Nonexclusively and Severabili. (a) The rights to indemnification provided bystiiigreement shall not be
exclusive of any other rights of indemnificationvibich the Indemnitee may be entitled under théches, the
Regulations, the ORC or any other statute, anyamsie policy, agreement, or vote of shareholdedsrectors
or otherwise, as to any actions or failures taogdhe Indemnitee, and shall continue after heceased to be
Director, officer, employee, or agent of the Companother entity for which his service gives risea right
hereunder, and shall inure to the benefit of hisshexecutors, and administrators; provided, hawethat the
Indemnitee hereby agrees that the provisions dtt fio Sections 4 through 18 of this Agreement alsall
apply to any rights of indemnification or advancenef expenses that Indemnitee may have under, and
supercede, if necessary, provisions of the samedumatters set forth in, the Articles, the regjolas, the
ORC or any other statute, insurance policy, agregnoe vote of shareholders or directors, or othisewin the
event of any payment under this Agreement, the Gamghall be subrogated to the extent thereofl toghits
of recovery previously vested in the Indemniteepwhall execute all instruments and take all o#totions as
shall be reasonably necessary for the Companyftwansuch right

(b) This Agreement shall inure to the benefit of ancbfrceable by the Indemnitee’s personal or legal
representatives, executors, administrators, hdigsgjbutees, legatees and other successors, lbervase
the rights to indemnification provided by the tAigreement are personal to the Indemnitee and are no
transferable by Indemnitee, and no party other tharindemnitee is entitled to indemnification unthes
Agreement

(c) If any provision of this Agreement or the applicatiof any provision hereof to any person or
circumstances is held invalid, unenforceable, bentise illegal, the remainder of this Agreemert tire
application of such provision to other personsimruenstances shall not be affected, and the praviso
held to be invalid, unenforceable, or otherwisegdl shall be reformed to the extent (and onlyéo t
extent) necessary to make it enforceable, valid,legal.

13. Security. To ensure that the Compasydbligations pursuant to this Agreement can bereatl by Indemnite
the Company may, at its option, establish a trussymnt to which the Company’s obligations purst@uibis
Agreement and other similar agreements can be &l

14 Notices. All notices and other communications hereundatl §t® in writing and shall be personally delivered
or sent by recognized overnight courier servicef (@) the Company, to the then-current principed@utive
offices of the Company (Attention: General Counselb) if to the Indemnitee, to the last known g of
Indemnitee as reflected in the Company'’s recordbeEparty may change its address for the delioéry
notices or other communications hereunder by progidotice to the other party as provided in this
Section 1. All notices shall be effective upon actual defivby the methods specified in ttSection 1°.

15. Prior AgreementsThis Agreement constitutes the entire agreememidest the parties hereto with respect to
the subject matter hereof and supersedes all agi@ements and understandings, oral, written apted)
between the parties hereto with respect to theestibjatter hereof, including, without limitatiohgt
Indemnification Agreement dated as,  between the Company and the Indemni

16. Governing Law and Consent to Jurisdictidhis Agreement shall be governed by and constmiedc¢ordanc
with the laws of the State of Ohio, without giviaffect to the principles of conflict of laws thefe®he
Company and the Indemnitee each hereby irrevoaaigents to the jurisdiction of the courts of th&té& of
Ohio for all purposes in connection with any actisuit, proceeding or claim which arises out ofeates to
this Agreement and hereby waives any objectiordetenses relating to jurisdiction with respectig Bwsui
or other legal proceeding initiated in or transéerto such court:

17 Modification . This Agreement and the rights and duties of tiadeimnitee and the Company hereunder may b
modified only by an instrument in writing signed bgth parties heret

18. Headings; Reference®escriptive headings of the several SectionsisfAgreement are inserted for




convenience only and will not control or affect theaning or construction of any of the provisiohthes
Agreement. Unless otherwise expressly provide@reefices to Sections and Exhibits are to Sectioasaf
Exhibits to this Agreemen

19. CounterpartsThis Agreement may be executed in any number afitesparts and each of such counterparts
will for all purposes be deemed to be an origiaal] all counterparts together will constitute bog¢ @and the
same instrumen

IN WITNESS WHEREOF, the parties hereto have dulgceted this Agreement as of the date first above

written.
BRUSH ENGINEERED MATERIALS INC.
By:
Title:
Exhibit 1
INDEMNIFICATION STATEMENT
State of )
)ss
County of )

l, , being first duly sworn, do depose and sayodlews:

1. This Indemnification Statement is submitted parg to the Indemnification Agreement made as of ,
between BRUSH ENGINEERED MATERIALS INC. (the “Compé), an Ohio corporation, and the undersigned.

2. | am requesting indemnification against codtarges, expenses (which may include fees and exp@hs
attorneys and/or others), judgments, fines, anduatsgpaid in settlement (collectively, “Liabiliti§swhich have bee
actually and reasonably incurred by me in connaatith a claim referred to in Section 3 of the afaid
Indemnification Agreement.

3 With respect to all matters related to any suahmy | am entitled to be indemnified as hereinteomplated
pursuant to the aforesaid Indemnification Agreement

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

[Signature of Indemnitee]

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

[Seal]
My commission expires the day of , _ .
Exhibit 2
UNDERTAKING
State of )
)ss:

County of )



I, , being first duly sworn do depose and say devs:

1. This Undertaking is submitted pursuant to treemnification Agreement made as of , between BRUSH
ENGINEERED MATERIALS INC. (the “Company”), an Ohamrporation, and the undersigned.

2. | am requesting payment of costs, charges, gpeinses which | have reasonably incurred or will
reasonably incur in defending an action, suit ecpeding referred to in Section 2(a) or 2(b) or eaym referred to il
Section 3, or pursuant to Section 10 or SectionflBe aforesaid Indemnification Agreement.

3. The costs, charges, and expenses for which paymeequested are, in general, all expensesrktat.

4. Part A

| hereby undertake to (a) repay all amounts pardyant hereto if it is proved by clear and conwigci
evidence in a court of competent jurisdiction tmgtaction or failure to act which is the subjectitd matter describe
herein involved an act or omission undertaken wéhberate intent to cause injury to the Companyratertaken wit|
reckless disregard for the best interests of theg2my and (b) reasonably cooperate with the Compangerning th
action, suit, proceeding or claim.
[Signature of Indemnitee]

4. Part B

| hereby undertake to repay all amounts paid puntsiiareto if it ultimately is determined that | aiot
entitled to be indemnified by the Company underafwgesaid Indemnification Agreement or otherwise.

[Signature of Indemnitee]
Subscribed and sworn to before me, a Notary Pubbnd for said County and State, this day of ,_ 200
[Seal]
My commission expires the day of , 200 .
Exhibit 10.2
INDEMNIFICATION AGREEMENT

This Indemnification Agreement (this “AgreementS)made as of the day of 2005 by and between BRUSH
ENGINEERED MATERIALS INC., an Ohio corporation (th€ompany”), and _ (the “Indemnitee”), an officer of the
Company or one of its wholly owned subsidiaries.

RECITALS

A. The Indemnitee is presently serving as an offtdehe Company or one of its wholly owned subssiidis, and the
Company desires the Indemnitee to continue indghpécity. The Indemnitee is willing, subject totaar conditions (including,
without limitation, the execution and performanéehis Agreement by the Company), to continue &t tapacity.

B. In addition to the indemnification to which thlemnitee is entitled under the Code of Regulatimithe Company
(the “Regulations”) or otherwise, the Company hbafgimed, at its sole expense, insurance protethim@ompany and its
Directors and officers including the Indemniteeiagicertain losses arising out of actual or treeat actions, suits, or
proceedings to which such persons may be madeeatdned to be made parties. However, as a rdstitcamstances having
no relation to, and beyond the control of, the Camypand the Indemnitee, there can be no assurdnice continuation or
renewal of that insurance.

Accordingly, and in order to induce the Indemnit@eontinue to serve in his present capacity, tam@any and th



Indemnitee agree as follows:

1. Continued ServiceThe Indemnitee shall continue to serve at theofithe Company as an officer of the Company
or one of its wholly owned subsidiaries so londnass duly elected and qualified in accordance withRegulations or until he
resigns in writing in accordance with applicable.la

2. Initial Indemnity. (a) The Company shall indemnify the Indemnitéey when he is a party or is threatened to be
made a party to any threatened, pending, or coegplattion, suit or proceeding, whether civil, cnali administrative, or
investigative (other than an action by or in thghtiof the Company), by reason of the fact thashe was a Director or an
officer of the Company or is or was serving atrtbguest of the Company as a director, trusteesaffemployee, or agent of
another corporation, domestic or foreign, nonprafifor profit, partnership, joint venture, trust, other enterprise, or by reason
of any action alleged to have been taken or omittexhy such capacity, against any and all costges, expenses (including,
without limitation, fees and expenses of attorrayd/or others; all such costs, charges and expbeseg herein jointly referred
to as “Expenses”), judgments, fines and amounts ipagettlement, actually and reasonably incurrgthle Indemnitee in
connection therewith including any appeal of onirany judgment or decision, if the Indemnitee adtegiood faith and in a
manner which he believed to be in or not opposeatigédest interests of the Company. In additioth wespect to any criminal
action or proceeding, indemnification hereundetldfemade only if the Indemnitee had no reasoneaiese to believe his
conduct was unlawful. The termination of any actisuit or proceeding by judgment, order, settlementonviction, or upon a
plea of nolo contendere or its equivalent, shal) abitself, create a presumption that the Indesedid not satisfy the foregoing
standard of conduct to the extent applicable toeret

(b) The Company shall indemnify the Indemnite@rifvhen he is a party or is threatened to be mamets to any
threatened, pending, or completed action, suiproceeding by or in the right of the Company tocpire a judgment in its favor,
by reason of the fact that the Indemnitee is or avBérector or an officer of the Company or is asnserving at the request of
Company as a director, trustee, officer, emploge@gent of another corporation, domestic or fareignprofit or for profit,
partnership, joint venture, trust, or other entsgragainst any and all Expenses actually andnady incurred by the
Indemnitee in connection with the defense or settiet thereof or any appeal of or from any judgnoerdecision, if the
Indemnitee acted in good faith and in a manner whie believed to be in or not opposed to the Imstasts of the Company,
except that no indemnification pursuant to thist®ac2(b) shall be made in respect of any actioauwirin which the only
liability asserted against the Indemnitee is punsta Section 1701.95 of the Ohio Revised Code {@RC").

(c) Any indemnification under Section 2(a) or 2(biless ordered by a court) shall be made by thapg2ay only as
authorized in the specific case upon a determinatiat indemnification of the Indemnitee is propethe circumstances because
he has met the applicable standard of conducbsitt ih Section 2(a) or 2(b). Such authorizatioalshe made (i) by the
Directors of the Company (the “Board”) by a majpnibte of a quorum consisting of Directors who weo¢ and are not parties
to or threatened with such action, suit, or progggdr (ii) if such a quorum of disinterested Rit@'s is not obtainable or if a
majority of such quorum so directs, in a writteringgn by independent legal counsel (designatedtdich purpose by the Board)
which shall not be an attorney, or a firm havingagsated with it an attorney, who has been retabnedr who has performed
services for the Company, or any person to be imifeed, within the five years preceding such deti@ation, or (iii) by the
shareholders of the Company (the “Shareholders’{ivp by the court in which such action, suit,gyoceeding was brought.

(d) To the extent that the Indemnitee has beenesstal on the merits or otherwise, including, withtimitation, the
dismissal of an action without prejudice, in defen$any action, suit, or proceeding referred t8éttion 2(a) or 2(b), or in
defense of any claim, issue, or matter thereirghal be indemnified against Expenses actuallyraadonably incurred by him
connection therewith.

(e) Expenses actually and reasonably incurred éyritiemnitee in defending any such action, suiproceeding shall
be paid by the Company as they are incurred inraaivaf the final disposition of such action, saitproceeding under the
procedure set forth in Section 4(b).

(f) For purposes of this Agreement, referencestbér enterprises” shall include employee benddihg; references to
“fines” shall include any excise taxes assesseithemndemnitee with respect to any employee bepéit; references taserving
at the request of the Company” shall include amyise which imposes duties on, or involves serviogsthe Indemnitee with
respect to an employee benefit plan, its partidipan beneficiaries; references to the masculiadl siclude the feminine; and
references to the singular shall include the plaral vice versa.

(g) No amendment to the Amended Articles of Incoagtion of the Company (the “Articles”) or the Reatibns shall
deny, diminish, or encumber the Indemnitee’s rigbtmdemnity pursuant to this Agreement, excepghwextent that such
amendment is required by law to be given effectalNendment to the Articles or the Regulations siebly, diminish, or
encumber the Indemnit’s rights to indemnity pursuant to the Articles, Begulations, the ORC, or any other applicableda



applied to any act or failure to act occurring inhoke or in part prior to the date (the “Effectivat®”) upon which the
amendment was approved by the Shareholders, etccdpt extent that such amendment is requireduytdabe given effect. In
the event that the Company shall purport to adopteanendment to its Articles or Regulations or takg other action the effect
of which is to deny, diminish, or encumber the Imadétee’s rights to indemnity pursuant to the Adilthe Regulations, the
ORC, or any such other law, such amendment shaly @mly to acts or failures to act occurring eglijrafter the Effective Date
thereof.

3. Additional Indemnification Pursuant to ORC Section 1701.13(E)(6), withauitlng any right which the Indemnit
may have pursuant to Section 2 hereof or any gaf@iision of this Agreement or the Articles, thegikations, the ORC, any
policy of insurance, or otherwise, but subjectryg Bmitation on the maximum permissible indemnitilich may exist under
applicable law at the time of any request for indé@ymnhereunder and subject to the following prosis of this Section 3, the
Company shall indemnify the Indemnitee againstampunt which he is or becomes obligated to payinglao or arising out of
any claim (including any pending, threatened or pleted action, suit or proceeding to which he igsdghreatened to be made a
party) made against him because of any actionedlég have been taken or omitted to be taken, diveguany actual or alleged
error, misstatement, or misleading statement, whichommits, suffers, permits, or acquiesces ifenditing in his capacity as
Director or an officer of the Company. The paymenitéch the Company is obligated to make pursuaititisoSection 3 shall
include, without limitation, judgments, fines, aachounts paid in settlement and any and all Expeastesilly and reasonably
incurred by the Indemnitee in connection therewittiuding any appeal of or from any judgment oridien; provided, however,
that the Company shall not be obligated underSkistion 3 to make any payment in connection with@aim against the
Indemnitee:

(i) to the extent of any fine or similar governmadrimposition which the Company is prohibited bykgable law
from paying which results from a final, nonappe#atrder; or

(ii) to the extent based upon or attributable ® ltdemnitee having actually realized a personial gaprofit to
which he was not legally entitled, including, withidimitation, profit from the purchase and saletbg Indemnitee of equity
securities of the Company which is recoverablengy@Gompany pursuant to Section 16(b) of the Séesifiixchange Act of
1934, or profit arising from transactions in publitaded securities of the Company which wereaéé by the Indemnitee
in violation of Section 10(b) of the Securities Baage Act of 1934, or Rule 10b-5 promulgated thedeu.

(b) A determination as to whether the Indemnitesdidie entitled to indemnification under this SentB shall be made
in accordance with Section 4(a).

(c) Expenses incurred by the Indemnitee in defendimy claim to which this Section 3 applies shalplaid by the
Company as they are actually and reasonably indimradvance of the final disposition of such clainder the procedure set
forth in Section 4(b).

4. Certain Procedures Relating to Indemnificatia) For purposes of pursuing his rights to indiication under
Section 3, the Indemnitee shall (i) submit to tlwail a sworn statement of request for indemnificagubstantially in the form
of Exhibit 1 attached hereto and made a part hdthef‘Indemnification Statement”) stating thatibentitled to indemnification
hereunder; and (ii) present to the Board reasorabtience of all amounts for which indemnificatisrrequested. Submission of
an Indemnification Statement to the Board shalitze presumption that the Indemnitee is entitteiddemnification hereunder,
and the Company shall, within 60 calendar days afiemission of the Indemnification Statement, mideepayments requested
in the Indemnification Statement to or for the f@raf the Indemnitee, unless (i) within such 6Qeralar-day period the Board
shall resolve by vote of a majority of the Direg@at a meeting at which a quorum is present tlealrttiemnitee is not entitled to
indemnification under Section 3, (ii) such votelsba based upon clear and convincing evidencdi¢serfit to rebut the
foregoing presumption), and (iii) the Indemnitealshave received within such period notice in imgtof such vote, which
notice shall disclose with particularity the eviderupon which the vote is based. The foregoingceathall be sworn to by all
persons who participated in the vote and votecettydndemnification. The provisions of this Sectifa) are intended to be
procedural only and shall not affect the right o§ &ndemnitee to indemnification under Section 3w as the Indemnitee
follows the prescribed procedure and any deternuindty the Board that an Indemnitee is not entitiethdemnification and an
failure to make the payments requested in the Imifisation Statement shall be subject to judic&liew by any court of
competent jurisdiction.

(b) For purposes of obtaining payments of Expeirsaslivance of final disposition pursuant to thet®ac2(e) or
Section 3(c), the Indemnitee shall submit to thenBany a sworn request for advancement of Expengessantially in the form
of Exhibit 2 attached hereto and made a part hdthef‘Undertaking”) stating that he has reasonably incurred actual Esqmil
defending an action, suit or proceeding referreith tdection 2(a) or 2(b) or any claim referredriiection 3, or pursuant to
Section 12 hereof Unless at the time of the Indémeis act or omission at issue, the Articles orRatgpns prohibit such
advances by specific reference to ORC Section 130E)(5)(a) and unless the only liability asserdegdinst the Indemnitee



the subject action, suit, or proceeding is purst@@RC Section 1701.95, the Indemnitee shall lggbdd to execute
Part A of the Undertaking by which he undertakesefmay such amount if it ultimately is determinkdtthe is not entitled to be
indemnified by the Company under this Agreemerdtberwise. Upon receipt of the Undertaking, the @any shall thereafter
promptly pay such Expenses of the Indemnitee asatieed to the Company in writing and in reasoaat#tail arising out of the
matter described in the Undertaking. No securiglldhe required in connection with any Undertakifige Company shall
advance to the Indemnitee all reasonable costegmehses incurred or to be incurred by the Indezariit connection with any
action under Section 3(c) within 20 days of receipthe Company of a written request for such adgan

5. Limitation on Indemnity Notwithstanding anything contained herein to¢batrary, the Company shall not be
required hereby to indemnify the Indemnitee witbpect to any action, suit, or proceeding that wagted by the Indemnitee
unless (i) such action, suit or proceeding wasait@tl by the Indemnitee to enforce any rights tiemnification arising hereunc
and such person shall have been formally adjudgéeé entitled to indemnity by reason hereof, {idherized by another
agreement to which the Company is a party whethestbfore or hereafter entered, or (iii) otherwasgered by the court in
which the suit was brought.

6. Notification and Defense of Claims. (a) Theded by the Indemnitee to timely notify the Compafiwny action, sui
or proceeding referred to in Section 2(a) or 2¢tdmy claim referred in Section 3 for which Indeteriseeks or may seek
indemnification or advancement of expenses undsrAgreement, shall not relieve the Company from léability hereunder
unless, and only to the extent that, the Compadyndt otherwise learn of such action, suit, progggedr claim and such failure
results in forfeiture by the Company of substardigfienses, rights or insurance coverage.

(b) The Company shall be entitled to participatéhimn defense of any action, suit or proceedingredfeto in Section 2
(a) or 2(b) or any claim referred to in SectioroBwhich Indemnitee seeks or may seek indemnificatir advancement of
expenses under this Agreement or to assume thasgetkereof, with counsel reasonably satisfacmthe Indemniteeprovided
that if Indemnitee believes, after consultationwdbunsel selected by Indemnitee, that (a) theofiseunsel chosen by the
Company to represent Indemnitee would present soghsel with an actual or potential conflict, (b hamed parties in any
such action, suit, proceeding or claim (includimg émpleaded parties) include both the Companyladdmnitee and
Indemnitee shall conclude that there may be omaare legal defenses available to him that are miffefrom or in addition to
those available to the Company, or (c) any suctesgmtation by such counsel would be precludedruhéeapplicable standar
of professional conduct then prevailing, then Indéae shall be entitled to retain separate coufisginot more than one law
firm plus, if applicable, local counsel in respetany particular action, suit, proceeding or clpahthe Companyg expense. Th
Company shall not be liable to Indemnitee undey #igreement for any amounts paid in settlemennhgftareatened or pending
action, suit, proceeding or claim without the Comya prior written consent. The Company shall mathout the prior written
consent of the Indemnitee, effect any settlemeiingfthreatened or pending action, suit, proceedirdaim to which the
Indemnitee is, or could have been, a party unlesk settlement solely involves the payment of maaay includes a complete
and unconditional release of the Indemnitee frartiadility on any claims that are the subject reatf such action, suit,
proceeding or claim. Neither the Company nor Indéeershall unreasonably withhold its consent to pimmposed settlement;
provided that Indemnitee may withhold consent to any setieinthat does not provide a complete and uncomgiticelease of
Indemnitee.

7. Liability Insurance and Fundingdror the duration of Indemnitee’s service as arceffiof the Company or one of its
wholly owned subsidiaries, and thereafter for saylas Indemnitee shall be subject to any pendimpssible action, suit,
proceeding or claim that gives rise to a right bader, the Company shall use commercially reasenaffibrts (taking into
account the scope and amount of coverage avaialalgve to the cost thereof) to cause to be maiathin effect policies of
directors’ and officers’ liability insurance pround) coverage for Directors and officers of the Campeither that (a) is at least
substantially comparable in scope and amount topiftvided by the Company’s current policies ofdtors’ and officers’
liability insurance or (b) the premium cost of whiis at least as much as that paid for the Comgaswyrrent policies of directors’
and liability insurance. The Company shall providegemnitee with a copy of all directors’ and offiseliability insurance
applications, binders, policies, declarations, eselments and other related materials. In all pedicif directors’ and officers’
liability obtained by the Company, Indemnitee st@lnamed as an insured in such a manner as tmpromemnitee the same
rights and benefits, subject to the same limitatj@s are accorded to the Company’s Directors fagstably insured by such

policy.

8. Subrogation: Duplication of Paymenig) In the event of payment under this Agreemitiet Company shall be
subrogated to the extent of such payment to ahefights of recovery of the Indemnitee, who ska#cute all papers required
and shall do everything that may be necessarydiargesuch rights, including the execution of sucbuinents necessary to
enable the Company effectively to bring suit tooeoé such rights.

(b) The Company shall not be liable under this &gnent to make any payment in connection with aayrcimade
against an Indemnitee to the extent that the Indeninas actually received payment (under any ame policy, the
Regulations or otherwise) of amounts otherwise pleyhereundel



9. Shareholder RatificationThe Company may, at its option, propose at atyréumeeting of Shareholders that this
Agreement be ratified by the Shareholders; provideslvever, that the Indemnitee’s rights hereunder shallublg £nforceable
in accordance with the terms hereof whether orisnoh ratification is sought or obtained.

10. Fees and Expenses of Enforceménis the intent of the Company that the Indemaibot be required to incur
expenses associated with the enforcement of Hissrignder this Agreement by litigation or otherdegction because such
expenses would substantially detract from the hnietended to be extended to the Indemnitee imeleu Accordingly, if it
should appear to the Indemnitee that the Compasydiled to comply with any of its obligations umdkeis Agreement or if the
Company or any other person takes any action t@ethis Agreement void or unenforceable, or fosts any action, suit, or
proceeding to deny, or to recover from, the Indée@nthe benefits intended to be provided to thenmuitee hereunder, the
Company irrevocably authorizes the Indemnitee ftione to time to retain counsel of his choice, & ¢ixpense of the Company
as hereafter provided, to represent the Indemiriteennection with the initiation or defense of ditigation or other legal
action, whether by or against the Company or arsgcttr, officer, shareholder, or other personiatld with the Company, in
any jurisdiction. Regardless of the outcome therdaf Company shall pay and be solely responsiblariy and all expenses,
including, without limitation, fees and expensestbrneys and others, reasonably incurred byrtierhnitee pursuant to this
Section 10, unless the court determines that ebttteanaterial assertions made by the Indemniteelessis for the litigation or
other legal action were not made in good faith erenfrivolous.

11. Merger or ConsolidationThis Agreement shall be binding upon and inurthéobenefit of the Company and any
successor to the Company. If the Company shalldmnatituent corporation in a consolidation, mergemther reorganization,
the Company, if it shall not be the surviving, g, or acquiring corporation therein, shall reguas a condition thereto that
the surviving, resulting, or acquiring corporatgree to assume all of the obligations of the Cameereunder and to
indemnify the Indemnitee to the full extent provddeerein. Whether or not the Company is the rasglurviving, or acquiring
corporation in any such transaction, the Indemrstesd also stand in the same position under tlgise@ment with respect to the
resulting, surviving, or acquiring corporation itniwh he would have stood with respect to the Comyifiaits separate existence
had continued.

12. Indemnification for Expenses of a Witnddstwithstanding any other provision of this Agreamedo the extent
Indemnitee is, by reason of the fact that Indenenigeor was a Director of the Company, a witnesaniyn action, suit, proceeding
or claim to which Indemnitee is not a party, helldha@ indemnified against all expenses actually sgasonably incurred by him
or on his behalf in connection therewith.

13. Nonexclusively and Severabilitya) The rights to indemnification provided bystiigreement shall not be
exclusive of any other rights of indemnificationvibich the Indemnitee may be entitled under théches, the Regulations, the
ORC or any other statute, any insurance policyeament, or vote of shareholders or directors ceretlse, as to any actions or
failures to act by the Indemnitee, and shall cargiafter he has ceased to be a Director, officepl@yee, or agent of the
Company or other entity for which his service givisg to a right hereunder, and shall inure tokteefit of his heirs, executors,
and administrators; provided, however, that theinditee hereby agrees that the provisions det for8ections 4 through 18 of
this Agreement also shall apply to any rights afeimnification or advancement of expenses that Imitesn may have under, a
supercede, if necessary, provisions of the samieduatters set forth in, the Articles, the regjolas, the ORC or any other
statute, insurance policy, agreement, or vote afedtolders or directors, or otherwise. In the ee¢ainy payment under this
Agreement, the Company shall be subrogated toxtemethereof to all rights of recovery previoushsted in the Indemnitee,
who shall execute all instruments and take all o#fitions as shall be reasonably necessary faCdnepany to enforce such
right.

(b) This Agreement shall inure to the benefit ofl @ enforceable by the Indemnitee’s personalgal leepresentatives,
executors, administrators, heirs, distributeesatiegs and other successors, but otherwise the tigiidemnification provided
by the this Agreement are personal to the Inderardtel are non-transferable by Indemnitee, and rtg pther than the
Indemnitee is entitled to indemnification undeisthigreement.

(c) If any provision of this Agreement or the applion of any provision hereof to any person otuinstances is held
invalid, unenforceable, or otherwise illegal, teenainder of this Agreement and the applicatioruchsprovision to other persc
or circumstances shall not be affected, and theigion so held to be invalid, unenforceable, oreotise illegal shall be
reformed to the extent (and only to the extenteseary to make it enforceable, valid, and legal.

14. Security To ensure that the Company'’s obligations purstatitis Agreement can be enforced by Indemnites, t
Company may, at its option, establish a trust pamsto which the Company’s obligations pursuarithte Agreement and other
similar agreements can be funded.

15. Notices. All notices and other communications hereundatl & in writing and shall be personally deliverst



sent by recognized overnight courier service (& the Company, to the then-current principal exige offices of the
Company (Attention: General Counsel) or (b) ifte thdemnitee, to the last known address of Inderaras reflected in the
Company’s records. Either party may change itsesfdfor the delivery of notices or other communicet hereunder by
providing notice to the other party as providedhiis Section 15 All notices shall be effective upon actual defivby the
methods specified in this Section 15

16. Prior AgreementsThis Agreement constitutes the entire agreememid®at the parties hereto with respect to the
subject matter hereof and supersedes all prioreageats and understandings, oral, written and imdpbetween the parties her
with respect to the subject matter hereof, inclgdimithout limitation, the Indemnification Agreentetated as of .
between the Company and the Indemnitee.

17. Governing Law and Consent to Jurisdictibimis Agreement shall be governed by and constnueg¢ordance with
the laws of the State of Ohio, without giving effexthe principles of conflict of laws thereof. & €ompany and the Indemnitee
each hereby irrevocably consents to the jurisdiatibthe courts of the State of Ohio for all pug® connection with any
action, suit, proceeding or claim which arisesafutr relates to this Agreement and hereby waivgsadjections or defenses
relating to jurisdiction with respect to any lawsoii other legal proceeding initiated in or tramefd to such courts.

18. Modification. This Agreement and the rights and duties of tlieeinitee and the Company hereunder may be
modified only by an instrument in writing signed bbgth parties hereto.

19. Headings; ReferenceBescriptive headings of the several SectionsigfAgreement are inserted for convenience
only and will not control or affect the meaningoomstruction of any of the provisions of this Agrasnt. Unless otherwise
expressly provided, references to Sections andtiitghare to Sections of and Exhibits to this Agreaim

20. Counterpartslhis Agreement may be executed in any number ofitesparts and each of such counterparts wil
all purposes be deemed to be an original, andalthterparts together will constitute but one aredlsame instrument.

IN WITNESS WHEREOF, the parties hereto have dulgceted this Agreement as of the date first aboviemr

BRUSH ENGINEERED MATERIALS INC.

By:
Title:
Exhibit 1
INDEMNIFICATION STATEMENT
State of )
)ss
County of )

I, , being first duly sworn, do depose and sayotiews:

1. This Indemnification Statement is submitted parg to the Indemnification Agreement made as of between BRUSH
ENGINEERED MATERIALS INC. (the “Company”), an Oh@orporation, and the undersigned.

2. | am requesting indemnification against costgrges, expenses (which may include fees and eeperisttorneys and/or
others), judgments, fines, and amounts paid imese¢nt (collectively, “Liabilities”), which have ke actually and reasonably
incurred by me in connection with a claim refertedn Section 3 of the aforesaid Indemnificationrégment.

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

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

[Signature of Indemnite¢



Subscribed and sworn to before me, a Notary Pibkad for said County and State, this day of ,.
[Seal]

My commission expires the day of , _ .
Exhibit 2

UNDERTAKING

State of )
)ss
County of )
I, , being first duly sworn do depose and say deis:

1. This Undertaking is submitted pursuant to thdemnification Agreement made as of , between BREBKEINEERED
MATERIALS INC. (the “Company”), an Ohio corporatipand the undersigned.

2. 1 am requesting payment of costs, charges, gpenses which | have reasonably incurred or widkomably incur in
defending an action, suit or proceeding referreith tdection 2(a) or 2(b) or any claim referredriiection 3, or pursuant to
Section 10 or Section 12 of the aforesaid Inderoaifon Agreement.

3. The costs, charges, and expenses for which pgyimequested are, in general, all expensescktat.

4. | hereby undertake to repay all amounts paidymmt hereto if it ultimately is determined thahi not entitled to be
indemnified by the Company under the aforesaid imuiication Agreement or otherwise.

[Signature of Indemnitee]
Subscribed and sworn to before me, a Notary Pibkad for said County and State, this day of , 200
[Seal]
My commission expires the day of , 200_.
Exhibit 10.3
SEVERANCE AGREEMENT

THIS SEVERANCE AGREEMENT (this “Agreement”), datad of __, _is made and entered by and betweer
Brush Engineered Materials Inc., an Ohio corporaftbe “Company”), and _(the “Executive”).

WITNESSETH:
WHEREAS, the Executive is a senior executive of@loenpany or one or more of its Subsidiaries andhiade
and is expected to continue to make major coniobstto the short- and long-term profitability, gt and financial

strength of the Company;

WHEREAS, the Company recognizes that, as is the foasmost companies, the possibility of a Chamge i
Control (as defined below) exists;

WHEREAS, the Company desires to assure itself tf peesent and future continuity of managementdesires
to establish certain minimum severance benefitedotain of its senior executives, including thee€ixtive, applicable
in the event of a Change in Control;

WHEREAS, the Company wishes to ensure that itos@niecutives are not practically disabled fronth&éging



their duties in respect of a proposed or actuaktration involving a Change in Control; and

WHEREAS, the Company desires to provide additioméiicement for the Executive to continue to remaitne
employ of the Company;

NOW, THEREFORE, the Company and the Executive agsdellows:

1. Certain Defined Termsin addition to terms defined elsewhere hereia,fttiowing terms have the following
meanings when used in this Agreement with initegdital letters

(a) “Affiliate” means with respect to any Person, amyder of more than 10% of the outstanding shares or
equity interests of such Person or any other Pesuch directly or indirectly controls, is contred by or
is under common control with such Person. A Pest@atl be deemed to control another Person if such
Person possesses, directly or indirectly, the pawvdirect or cause the direction of the manageraedt
policies of the “controlled” Person, whether througvnership of voting securities, by contract or
otherwise

(b) “Base Pa” means the Executi’s annual base salary rate as in effect from tintarte.
(c) “Board” means the Board of Directors of the Qamy.

(d) “Cause” means that, prior to any termination punst@ Section 3(a)(iii), Section 3(b) or Sectior)3the
Executive shall have

(i) been convicted of a criminal violation involvingitrd, embezzlement, theft or violation of federal
antitrust statutes or federal securities laws imneztion with his duties or in the course of his
employment with the Company or any Affiliate of tGempany

(i) committed intentional wrongful damage to propeiftyh@ Company or any Affiliate of the Compa

(iif) committed intentional wrongful disclosure of segaicesses or confidential information of the
Company or any Affiliate of the Company;

(iv) intentionally engaged in any activity in violatioh Section 8

and any such act shall have been demonstrably atetially harmful to the Company. For purposeshdf t
Agreement, no act or failure to act on the pathefExecutive shall be deemed “intentional” if dswdue
primarily to an error in judgment or negligencet biiall be deemed “intentional” only if done or ¢ed to be
done by the Executive not in good faith and with@atsonable belief that the Executive’s actionroisgion was
in the best interest of the Company. Notwithstagdire foregoing, the Executive shall not be deetodthve
been terminated for “Cause” hereunder unless atittivere shall have been delivered to the Exeeugicopy of
a resolution duly adopted by the affirmative vot@at less than three quarters of the Board thesffice at a
meeting of the Board called and held for such psepafter reasonable notice to the Executive arapportunity
for the Executive, together with the Executive’sigsel (if the Executive chooses to have counsalgmteat such
meeting), to be heard before the Board, finding, tinathe good faith opinion of the Board, the Extee had
committed an act constituting “Cause” as hereimnagef and specifying the particulars thereof in dlefothing
herein will limit the right of the Executive or hieneficiaries to contest the validity or propriefyany such
determination.

(e) “Change in Control” means

(i) The acquisition by any individual, entity or grofwathin the meaning of Section 13(d)(3) or 14(d)(2)
of the Securities Exchange Act of 1934, as amef(itied'Exchange Act”)) (a “Person”) of beneficial
ownership (within the meaning of Rule 13d-3 pronai#gl under the Exchange Act) of voting
securities of the Company where such acquisitiaises such Person to own (X) 20% or more of the



(i)

(iii)

combined voting power of the then outstanding \g8ecurities of the Company entitled to vote
generally in the election of directors (the “Outstang Company Voting Securities”) without the
approval of the Incumbent Board as defined inb@how or (Y) 35% or more of the Outstanding
Voting Securities of the Company with the apprayaihe Incumbent Boargyrovided, however , that
for purposes of this subsection (i), the followenguisitions shall not be deemed to result in anGE

of Control: (A) any acquisition directly from theo@pany that is approved by the Incumbent Board
(as defined in subsection (ii), below), (B) any@sgion by the Company or a subsidiary of the
Company, (C) any acquisition by any employee bépédn (or related trust) sponsored or mainta

by the Company or any corporation controlled by@umenpany, (D) any acquisition by any Person
pursuant to a transaction described in clauses(BA)and (C) of subsection (iii) below, or (E) any
acquisition by, or other Business Combination @®ed in (iii) below) with, a person or group of
which employees of the Company or any subsidiath@fCompany control a greater than 25%
interest (a “MBQ”) but only if the Executive is onéthose employees of the Company or any
subsidiary of the Company that are participatinthenMBO; provided, further , that if any Person’s
beneficial ownership of the Outstanding CompanyingpSecurities reaches or exceeds 20% or 35%
as the case may be, as a result of a transactsmniloed in clause (A) or (B) above, and such Person
subsequently acquires beneficial ownership of audht voting securities of the Company, such
subsequent acquisition shall be treated as anstignithat causes such Person to own 20% or 35%
or more, as the case may be, of the Outstandingo@oynVoting Securities; anarovided, further ,

that if at least a majority of the members of theumbent Board determines in good faith that a
Person has acquired beneficial ownership (withenrtfeaning of Rule 13d-3 promulgated under the
Exchange Act) of 20% or more of the Outstanding Gany Voting Securities inadvertently, and
such Person divests as promptly as practicabléfiaisat number of shares so that such Person
beneficially owns (within the meanings of Rule 13gromulgated under the Exchange Act) less thai
20% of the Outstanding Company Voting Securitisentno Change of Control shall have occurred
as a result of such Per¢s acquisition; o

individuals who, as of the date hereof, constitbeeBoard (the “Incumbent Board” (as modified by
this clause (ii)) cease for any reason to constifiteast a majority of the Boajrpvided, however ,
that any individual becoming a director subsequetie date hereof whose election, or nomination
for election by the Company’s shareholders, was@amal by a vote of at least a majority of the
directors then comprising the Incumbent Board éitty a specific vote or by approval of the proxy
statement of the Company in which such personnsealaas a nominee for director, without objec
to such nomination) shall be considered as though mdividual were a member of the Incumbent
Board, but excluding, for this purpose, any sudimidual whose initial assumption of office occurs
as a result of an actual or threatened electiotesbwith respect to the election or removal of
directors or other actual or threatened solicitatb proxies or consents by or on behalf of a Rerso
other than the Board; «

the consummation of a reorganization, merger osalihation or sale or other disposition of all or
substantially all of the assets of the Companyeradcquisition of assets of another corporation, or
other transaction (“Business Combination”) exclgglinowever, such a Business Combination
pursuant to which (A) the individuals and entiti@so were the ultimate beneficial owners of voting
securities of the Company immediately prior to sBasiness Combination beneficially own, dire

or indirectly, more than 65% of, respectively, then outstanding shares of common stock and the
combined voting power of the then outstanding \g8ecurities entitled to vote generally in the
election of directors, as the case may be, of titiéyeesulting from such Business Combination
(including, without limitation, an entity that agesult of such transaction owns the Company or all
or substantially all of the Company’s assets eithexctly or through one or more subsidiaries),

(B) no Person (excluding any employee benefit ptarelated trust) of the Company, the Company
or such entity resulting from such Business Comntimna beneficially owns, directly or indirectly

(X) 20% or more, if such Business Combination israped by the Incumbent Board or (Y) 35% or
more, if such Business Combination is not apprdwethe Incumbent Board, of the combined vo
power of the then outstanding securities entitteddte generally in the election of directors @ th
entity resulting from such Business Combination @@dat least a majority of the members of the
board of directors of the corporation resultingrireuch Business Combination were members of th



Incumbent Board at the time of the execution ofittitgal agreement, or of the action of the Board,
providing for such Business Combination;

(iv) approval by the shareholders of the Company ohapbete liquidation or dissolution of the
Company except pursuant to a Business Combinaésarithed in clauses (A), (B) and (C) of
subsection (iii), above

() “Employee Benefits” means the perquisites, benafits service credit for benefits as provided urachgr
and all employee retirement income and welfare fitgpaicies, plans, programs or arrangements in
which Executive is entitled to participate, inclagliwithout limitation any stock option, performance
share, performance unit, stock purchase, stockeagtion, savings, pension, supplemental executive
retirement, or other retirement income or welfagaddit, deferred compensation, incentive compeoisati
group or other life, health, medical/hospital drestinsurance (whether funded by actual insurancel®
insured by the Company or an Affiliate of the Compa disability, salary continuation, expense
reimbursement and other employee benefit poligkesis, programs or arrangemel

(9) “Incentive Pay” means the annual bonus, incentivetioer payment of compensation under the
Management Performance Compensation Plan or, iif Blanagement Performance Compensation Plan |
no longer in effect, the annual bonus, incentivetber payment of compensation in addition to B2ag,
made or to be made in regard to services rendaranyi year or other period pursuant to any bonus,
incentive, profit-sharing, performance, discretigngay or similar agreement, policy, plan, program
arrangement (whether or not funded) of the Commargn Affiliate of the Company, or any successor
thereto.

(h) “Retirement Plansieans the benefit plans of the Company that aemded to be qualified under Sect
401(a) of the Internal Revenue Code and the Conip&upplemental Retirement Benefit Plan or any
other plan that is a successor thereto if the Breewas a participant in such Retirement Planhendate
of the occurrence of the Change in Cont

(i) “Severance Period” means the period of time comingnan the date of the first occurrence of a Change
in Control and continuing until the earlier of {ije third anniversary of the occurrence of the @lean
Control, or (ii) the Executive’s deathrovided, however , that commencing on each anniversary of the
Change in Control, the Severance Period will autarally be extended for an additional year unless,
later than 90 calendar days prior to such annivemdate, either the Company or the Executive diale
given written notice to the other that the Seveedderiod is not to be so extend

() “Subsidiary” means an entity in which the Compamgdatly or indirectly beneficially owns 50% or more
of the Outstanding Company Voting Securit

(k) “Term” means the period commencing as of the datedf and expiring on the close of business on
December 31, ; provided, however , that (i) commencing on January 1, and each January 1
thereafter, the term of this Agreement will autoicedty be extended for an additional year unless, n
later than September 30 of the immediately precpgear, the Company or the Executive shall haven
notice that it or the Executive, as the case maylbes not wish to have the Term extended; (a) if
Change in Control occurs during the Term, the Tsladl expire and this Agreement will terminateheg t
expiration of the Severance Period; and (iii) sabje the last sentence of Section 9, if, prioatGhange
in Control, the Executive ceases for any reasdretan employee of the Company and any Affiliatéhef
Company, thereupon without further action the Tehall be deemed to have expired and this Agreemer
will immediately terminate and be of no furtheresff. For purposes of this Section 1(k), the Exeeuti
shall not be deemed to have ceased to be an enepbdylee Company and any Affiliate of the Company
by reason of the transfer of Executive’s employnietiveen the Company and any Affiliate of the
Company, or among any Affiliates of the Compe

() “Termination Date” means the date on which the Ekge’'s employment is terminated (the effectiveedat
of which shall be the date of termination, or sater date that may be specified by the Executitieei
termination is pursuant to Section 3(b) or Sec8(u)).



2. Operation of AgreementThis Agreement will be effective and binding inufiegely upon its execution, but,
anything in this Agreement to the contrary notwingling, except as provided in Section 9, this Agrent
will not be operative unless and until a Chang€amtrol occurs. Upon the occurrence of a Changgointrol
at any time during the Term, without further actitims Agreement shall become immediately opera

3. Termination Following a Change in Control

(@) In the event of the occurrence of a Change in ©grttie Executive’s employment may be terminated by
the Company or an Affiliate of the Company durihg Severance Period and the Executive shall be
entitled to the benefits provided by Section 4 sslguch termination is the result of the occurraiane
or more of the following event

(i) The Executive’s death;

(ii) If the Executive becomes permanently disabled withe meaning of, and begins actually to receive
disability benefits pursuant to, the long-term ity plan in effect for, or applicable to, Exeoré
immediately prior to the Change in Control,

(i) Cause.

If, during the Severance Period, the Executive’pleyment is terminated by the Company or any Adfdi of the
Company other than pursuant to Section 3(a)(i)(iB(ar 3(a)(iii)), the Executive will be entitletd the benefits
provided by Section 4 hereof.

(b) In the event of the occurrence of a Change in @grifr(but only if) the Board determines that this
Section 3(b) shall be operative following such Gjem Control, the Executive may terminate
employment with the Company and any Affiliate of tiompany during the Severance Period with the
right to severance compensation as provided in@edtupon the occurrence of one or more of the
following events (regardless of whether any otleason, other than Cause as hereinabove provided, fo
such termination exists or has occurred, includwtout limitation other employment

(i) Failure to elect or reelect or otherwise to mamtae Executive in the office or the position, or a
substantially equivalent or better office or pasitiof or with the Company and/or an Affiliate bét
Company (or any successor thereto by operatioawok otherwise), as the case may be, which the
Executive held immediately prior to a Change in @anor the removal of the Executive as a
Director of the Company and/or an Affiliate of tGempany (or any successor thereto) if the
Executive shall have been a Director of the Compard/or an Affiliate of the Company immediat
prior to the Change in Contr¢

(i) (A) A significant adverse change in the naturecapg of the authorities, powers, functions,
responsibilities or duties attached to the positigth the Company and any Affiliate of the Company
which the Executive held immediately prior to thiea@ge in Control, (B) a reduction in the aggre
of the Executive’s Base Pay and Incentive Pay veckirom the Company and any Affiliate of the
Company, or (C) the termination or denial of theéixive’s rights to Employee Benefits or a
reduction in the scope or value thereof, any oftlis not remedied by the Company within 10
calendar days after receipt by the Company of erittotice from the Executive of such change,
reduction or termination, as the case may

(i) The liquidation, dissolution, merger, consolidat@rreorganization of the Company or the transfer
of all or substantially all of its business anddssets, unless the successor or successors (by
liquidation, merger, consolidation, reorganizatittansfer or otherwise) to which all or substanhial
all of its business and/or assets have been traedffby operation of law or otherwise) assumed all
duties and obligations of the Company under thissAment pursuant to Section 11|

(iv) The Company relocates its principal executive efi¢f such offices are the principal location of
Executive’s work), or requires the Executive todans principal location of work changed, to any



location that, in either case, is in excess of H@srirom the location thereof immediately priorthe
Change in Control, or requires the Executive tadtaway from his office in the course of
discharging his responsibilities or duties hereuraddeast 20% more (in terms of aggregate days in
any calendar year or in any calendar quarter whenalized for purposes of comparison to any |
year) than was required of Executive in any ofttivee full years immediately prior to the Change in
Control without, in either case, his prior writteonsent; o

(v) Without limiting the generality or effect of therégoing, any material breach of this Agreement by
the Company or any successor thereto which isemedied by the Company within 10 calendar «
after receipt by the Company of written notice frdora Executive of such breac

(c) Notwithstanding anything contained in this Agreetterthe contrary, in the event of a Change in @iy
the Executive may terminate employment with the @any and any Affiliate of the Company for any
reason, or without reason, during the 30-day panuodediately following the first anniversary of thest
occurrence of a Change in Control with the righé@gerance compensation as provided in Secti

(d) A termination by the Company pursuant to Sectia@) 8¢ by the Executive pursuant to Section 3(b) or
Section 3(c) will not affect any rights that theeextive may have pursuant to any agreement, pgiley,
program or arrangement of the Company or an Afélaf the Company providing Employee Benefits,
which rights shall be governed by the terms thel

4. Severance Compensation

(a) If, following the occurrence of a Change in Conttbe Company or an Affiliate of the Company
terminates the Executive’s employment during theegnce Period other than pursuant to SectioniB(a)(
3(a)(ii) or 3(a)(iii), or if the Executive termireg his employment pursuant to Section 3(b) (ifiBe@(b)
is operative) or Section 3(c), the Company will payhe Executive the amounts described in Annex A
within five business days after the Terminationédand will continue to provide to the Executive the
benefits described in Annex A for the periods désd therein

(b) Without limiting the rights of the Executive at law in equity, if the Company fails to make any pent
or provide any benefit required to be made or gtedihereunder on a timely basis, the Company @yl p
interest on the amount or value thereof at an dimagbrate of interest equal to the so-called cositpo
“prime rate” as quoted from time to time during tleéevant period in the Midwest Edition of The Wall
Street Journal, plus 4%. Such interest will be p&yas it accrues on demand. Any change in suahepri
rate will be effective on and as of the date othscitange

(c) Notwithstanding any provision of this Agreementhe contrary, the parti’ respective rights and
obligations under this Section 4 and under Sectrs 8, 9 and 13 will survive any termination or
expiration of this Agreement or the terminatiortled Executive’s employment following a Change in
Control for any reason whatsoev

(d) Unless otherwise expressly provided by the applécplan, program or agreement, after the occurrehce
a Change in Control, the Company shall pay in ¢ashe Executive a lump sum amount equal to the
value of any annual bonus (including, without liatibn, incentive-based annual cash bonuses and
performance units, but not including any equitydsheompensation or compensation provided under a
gualified plan) earned or accrued with respeché&Hxecutive’s service during the performance pleoio
periods that includes the date on which the Cham@®ntrol occurred, disregarding any applicable
vesting requirements; provided that (i) such amatall be calculated at the plan target or payaiat, tou
prorated to base payment only on the portion obtkecutive’s service that had elapsed during the
applicable performance period; and (ii) such amainail be reduced by any amount actually paid ¢o th
Executive under the terms of such Plan. Such paistail take into account service rendered thrdbg!
payment date and shall be made at the earlie} tifgidate prescribed for payment pursuant to the
applicable plan, program or agreement, or (ii) imilive business days after the Termination D

(e) Notwithstanding any provision to the contrary iry@applicable plan, program or agreement, upor



occurrence of a Change in Control, all equity insenawards held by the Executive shall become full
vested and all stock options held by the Execwghedl become fully exercisabl

5. Limitation on Payments and BenefitBlotwithstanding any provision of this Agreemeamttie contrary, if any
amount or benefit to be paid or provided under Agseement would be an “Excess Parachute Payment,”
within the meaning of Section 280G of the IntefRalvenue Code of 1986, as amended (the “Code")or a
successor provision thereto, but for the applicatibthis sentence, then the payments and benefits paid o
provided under this Agreement shall be reducetaatinimum extent necessary (but in no event ® tlesn
zero) so that no portion of any such payment oebgras so reduced, constitutes an Excess Pamchut
Paymentprovided, however , that the foregoing reduction shall be made on&nd to the extent that such
reduction would result in an increase in the aggtegayments and benefits to be provided, detedronean
after-tax basis (taking into account the excisengxosed pursuant to Section 4999 of the Codenyr a
successor provision thereto, any tax imposed bycanmyparable provision of state law, and any apblea
federal, state and local income taxes). The detetoin of whether any reduction in such paymentsenefits
to be provided under this Agreement or otherwisedglired pursuant to the preceding sentence Bbatiade
at the expense of the Company, if requested bizxeeutive or the Company, by the Company’s independ
accountants. The fact that the Executive’s righgdgments or benefits may be reduced by reasdmeof t
limitations contained in this Section 5 shall nbitself limit or otherwise affect any other right§ the
Executive other than pursuant to this Agreementhénevent that any payment or benefit intenddakto
provided under this Agreement or otherwise is neglito be reduced pursuant to this Section 5, Keeiive
shall be entitled to designate the payments aro#nefits to be so reduced in order to give effethis
Section 5. The Company shall provide the Executitk all information reasonably requested by the&xive
to permit the Executive to make such designationhé event that the Executive fails to make swedighatior
within 10 business days of the Termination Date,@lompany may effect such reduction in any martner i
deems appropriat:

6. No Mitigation Obligation. The Company hereby acknowledges that it will ificdIt and may be impossible
for the Executive to find reasonably comparable legrpent following the Termination Date. Accordingthe
payment of the severance compensation by the Contpahe Executive in accordance with the termthisf
Agreement is hereby acknowledged by the Compaibg teeasonable, and the Executive will not be reguio
mitigate the amount of any payment provided fathis Agreement by seeking other employment or eilssy,
nor will any profits, income, earnings or other éfs from any source whatsoever create any mitgat
offset, reduction or any other obligation on thet phthe Executive hereunder or otherwise, exespxpressl
provided in the last sentence of Paragraph 3 sttt ém Annex A.

7. Legal Fees and Expenses

(a) It is the intent of the Company that the Executieé be required to incur legal fees and the related
expenses associated with the interpretation, eafoeat or defense of Executive’s rights under this
Agreement by litigation or otherwise because thst aod expense thereof would substantially detract
from the benefits intended to be extended to thecHtve hereunder. Accordingly, if it should apptar
the Executive that the Company has failed to complly any of its obligations under this Agreementrt
the event that the Company or any other persors takthreatens to take any action to declare this
Agreement void or unenforceable, or institutes lgrgation or other action or proceeding designed t
deny, or to recover from, the Executive the beagfibvided or intended to be provided to the Exeeut
hereunder, the Company irrevocably authorizes #eetive from time to time to retain counsel of
Executive’s choice, at the expense of the Compareeaeafter provided, to advise and represent the
Executive in connection with any such interpretatenforcement or defense, including without liridita
the initiation or defense of any litigation or othegal action, whether by or against the Compargny
Director, officer, stockholder or other person lafted with the Company, in any jurisdiction.
Notwithstanding any existing or prior attori-client relationship between the Company and sucimsel,
the Company irrevocably consents to the Executigatsring into an attorney-client relationship with
such counsel, and in that connection the CompadyttemExecutive agree that a confidential relatigms
shall exist between the Executive and such coudgighout respect to whether the Executive prevails,
whole or in part, in connection with any of thedgoing, the Company will pay and be solely finaligia
responsible for any and all attorneys’ and reléed and expenses incurred by the Executive in



connection with any of the foregoir

(b) Without limiting the obligations of the Company puant to Section 7(a) hereof, in the event a Change
Control occurs, the performance of the Companylgyabons under this Agreement, including, without
limitation, this Section 7 and Annex A, shall bew®&d by amounts deposited or to be depositedigh tr
pursuant to certain trust agreements to which ragany shall be a party providing that the benéditise
provided hereunder and the fees and expenses p$eloselected from time to time by the Executive
pursuant to Section 7(a) shall be paid, or reimdulite the Executive if paid by the Executive, aitine
accordance with the terms of such trust agreements,not so provided, on a regular, periodicibagpor
presentation by the Executive to the trustee ¢dement or statements prepared by such counsel in
accordance with its customary practices. Any failoy the Company to satisfy any of its obligatiansle
this Section 7(b) shall not limit the rights of tAgecutive hereunder. Subject to the foregoing, the
Executive shall have the status of a general umedareditor of the Company and shall have no tight
or security interest in, any assets of the Commargny Affiliate of the Compan

8. Competitive Activity; Confidentiality; Nonsoltation .

(a) Acknowledgements and AgreemeniEhe Executive hereby acknowledges and agreenthiae
performance of the Executive’s duties to the Comghuring the Term, the Executive will be broughbin
frequent contact, either in person, by telephorthrmugh the mails, with existing and potentialtousers
of the Company throughout the United States. Thechtive also agrees that trade secrets and cotiad
information of the Company, more fully describedsection 8(j) of this Agreement, gained by the
Executive during the Executive’s association wita Company, have been developed by the Company
through substantial expenditures of time, effod aroney and constitute valuable and unique propdrty
the Company. The Executive further understandsagneles that the foregoing makes it necessary éor th
protection of the business of the Company thaEtecutive not compete with the Company during the
Term and not compete with the Company for a redslerzeriod thereafter, as further provided in the
following subsections

(b) Covenants During the TernDuring the Term and prior to the Termination Daltee Executive will not
compete with the Company anywhere within the Un8éates. In accordance with this restriction, but
without limiting its terms, during the term of tBxecutiveé s employment, the Executive will nc

() enter into or engage in any business which compétashe business of the Compal

(ii) solicit customers, business, patronage or order®fell, any products and services in competitio
with, or for any business that competes with, theitess of the Compan

(i) divert, entice or otherwise take away any custopimrsiness, patronage or orders of the Compa
attempt to do so; ¢

(iv) promote or assist, financially or otherwise, ankspa, firm, association, partnership, corporation o
other entity engaged in any business which compeiteshe business of the Compal

(c) Covenants Following Terminatiarfor a period of one (1) year following the Teration Date, if the
Executive has received or is receiving benefitseurhklis Agreement, the Executive will n

() enter into or engage in any business which compéataghe Company’s business within the
Restricted Territory (as defined in Section 8(

(ii) solicit customers, business, patronage or order®fsell, any products and services in competitio
with, or for any business, wherever located, tloagetes with, the Company’s business within the
Restricted Territory

(i) divert, entice or otherwise take away any custontrrsiness, patronage or orders of the Company
within the Restricted Territory, or attempt to dp er



(iv) promote or assist, financially or otherwise, ankspa, firm, association, partnership, corporation o

other entity engaged in any business which competteshe Company’s business within the
Restricted Territory

(d) Indirect Competition For the purposes of Sections 8(b) and 8(c), stety but without limitation thereof,
the Executive will be in violation thereof if thex€cutive engages in any or all of the activitiesfegh
therein directly as an individual on the Executsveivn account, or indirectly as a partner, joirtueer,
employee, agent, salesperson, consultant, offieéoa director of any firm, association, partnepshi
corporation or other entity, or as a stockholdeamf corporation in which the Executive or the
Executive’s spouse, child or parent owns, directlyndirectly, individually or in the aggregate, radhan
five percent (5%) of the outstanding sto

(e) The Company For the purposes of this Section 8, the Compaaj ;iclude any and all direct and
indirect subsidiary, parent, affiliated, or relatmmmpanies of the Company for which the Executive
worked or had responsibility at the time of terntioa of the Executive’s employment and at any time
during the two (2) year period prior to such teration.

() The Companis Business For the purposes of Sections 8(b), 8(c), 8(k) &(tid inclusive, the Company’s
business is defined to be the manufacture, magkeina sale of high performance engineered materials
serving global telecommunications, computer, autoraeelectronics, industrial components and optical
media markets, as further described in any anchatufacturing, marketing and sales manuals and
materials of the Company as the same may be alteneehded, supplemented or otherwise changed fror
time to time, or of any other products or serviselstantially similar to or readily substitutabbde &ny
such described products and servi

(9) Restricted Territory For the purposes of Section 8(c), the Restri¢tditory shall be defined as and
limited to:

() the geographic area(s) within a one hundred (10@) nadius of any and all Company location(s) in,
to, or for which the Executive worked, to which theecutive was assigned or had any responsibility
(either direct or supervisory) at the time of tamation of the Executive’employment and at any til
during the two (2) year period prior to such teration; anc

(i) all of the specific customer accounts, whether with outside of the geographic area described in
(i) above, with which the Executive had any contadior which the Executive had any responsib
(either direct or supervisory) at the time of taration of the Executive’s employment and at any
time during the two (2) year period prior to suemtination.

(h) Extension. If it shall be judicially determined that the Ex#ive has violated any of the Executive’s
obligations under Section 8(c), then the periodiegble to each obligation that the Executive shalle
been determined to have violated shall automayidedlextended by a period of time equal in lengtthe
period during which such violation(s) occurr

(i) Non-Solicitation. The Executive will not directly or indirectly ahy time solicit or induce or attempt to
solicit or induce any employee(s), sales represiga(a), agent(s) or consultant(s) of the Compamy/ar
of its parent, or its other subsidiary, affiliatedrelated companies to terminate their employment,

representation or other association with the Comaua/or its parent or its other subsidiary, afiid or
related companie:

() Further Covenants

(i) The Executive will keep in strict confidence, anidl not, directly or indirectly, at any time duringy
after the Executive’s employment with the Compatsgclose, furnish, disseminate, make available
or, except in the course of performing the Exe@lsi\duties of employment, use any trade secrets ot
confidential business and technical informatiomhef Company or its customers or vendors, inclu
without limitation as to when or how the Executimay have acquired such information. Such



confidential information shall include, without liration, the Company’s unique selling,
manufacturing and servicing methods and businessigues, training, service and business mar
promotional materials, training courses and otrening and instructional materials, vendor and
product information, customer and prospective qustdists, other customer and prospective
customer information and other business informafidre Executive specifically acknowledges that
all such confidential information, whether redud¢edvriting, maintained on any form of electronic
media, or maintained in the Executive’s mind or mgyrand whether compiled by the Company,
and/or the Executive, derives independent econealiee from not being readily known to or
ascertainable by proper means by others who camnodtonomic value from its disclosure or use,
that reasonable efforts have been made by the GQontpanaintain the secrecy of such information,
that such information is the sole property of tlepany and that any retention and use of such
information by the Executive during the Executiveraployment with the Company (except in the
course of performing the Executive’s duties andgalions to the Company) or after the termination
of the Executiv’'s employment shall constitute a misappropriatiothefCompan’s trade secret

(i) The Executive agrees that upon termination of tkecktive’s employment with the Company, for
any reason, the Executive shall return to the Camppa good condition, all property of the
Company, including without limitation, the origisaind all copies of any materials which contain,
reflect, summarize, describe, analyze or refeetate to any items of information listed in Sect®n
()(i) of this Agreement. In the event that sudmits are not so returned, the Company will have the
right to charge the Executive for all reasonabl@alges, costs, attorneys’ fees and other expenses
incurred in searching for, taking, removing anagwovering such propert

(k) Discoveries and Inventions; Work Made for Hire

(i) The Executive hereby assigns and agrees to asstge Company, its successors, assigns or
nominees, all of the Executive’s rights to any digries, inventions and improvements, whether
patentable or not, made, conceived or suggestireiolely or jointly with others, by the Execuiv
while in the Company’s employ, whether in the cew$the Executive’s employment with the use of
the Company’s time, material or facilities or tigin any way within or related to the existing or
contemplated scope of the Company’s business. Astpdery, invention or improvement relating to
any subject matter with which the Company was corexduring the Executive’s employment and
made, conceived or suggested by the Executivesresthlely or jointly with others, within one
(1) year following termination of the Executive'siployment under this Agreement or any successo
agreements shall be irrebuttably presumed to hega bo made, conceived or suggested in the ¢
of such employment with the use of the Company®fimaterials or facilities. Upon request by the
Company with respect to any such discoveries, itiwes or improvements, the Executive will
execute and deliver to the Company, at any timendwr after the Executive’s employment, all
appropriate documents for use in applying for, mlitg and maintaining such domestic and foreign
patents as the Company may desire, and all prgsegranents therefor, when so requested, at the
expense of the Company, but without further or talaal consideratior

(i) The Executive acknowledges that, to the extent panby law, all work papers, reports,
documentation, drawings, photographs, negativpsstand masters therefor, prototypes and other
materials (hereinafter, “items”), including withduhitation, any and all such items generated and
maintained on any form of electronic media, geretdily the Executive during the Executive’s
employment with the Company shall be considered@k made for hire” and that ownership of any
and all copyrights in any and all such items shalbng to the Company. The item will recognize the
Company as the copyright owner, will contain abger copyright notices , e.g., “(creation date)
[Company Name], All Rights Reserved,” and will Ibecondition to be registered or otherwise placec
in compliance with registration or other statutoeguirements throughout the wor

() Communication of Contents of Agreemeimuring the Executive’s employment and for oneydar
thereafter, the Executive will communicate the eoid of this Agreement to any person, firm, associg
partnership, corporation or other entity which Ehecutive intends to be employed by, associateld, wit
represent and which is engaged in a businesssticampetitive to the business of the Compi




(m) Relief. The Executive acknowledges and agrees that thedy at law available to the Company for
breach of any of the Executive’s obligations unities Agreement would be inadequate. The Executive
therefore agrees that, in addition to any othdrts@r remedies that the Company may have at law or
equity, temporary and permanent injunctive reliayrbe granted in any proceeding which may be
brought to enforce any provision contained in S&i8(b), 8(c), 8(i), 8(j), 8(k) and 8(l), inclusivof this
Agreement, without the necessity of proof of actlehage

(n) Reasonablenesd he Executive acknowledges that the Executivblgations under this Section 8 are
reasonable in the context of the nature of the Goms business and the competitive injuries likelype
sustained by the Company if the Executive wasdtate such obligations. The Executive further
acknowledges that this Agreement is made in coredid® of, and is adequately supported by the
agreement of the Company to perform its obligatiomder this Agreement and by other consideration,
which the Executive acknowledges constitutes gealliable and sufficient consideratic

9. Employment Rights Nothing expressed or implied in this Agreemerit eveate any right or duty on the part
of the Company or the Executive to have the Exgeuttmain in the employment of the Company or any
Affiliate of the Company prior to or following arfghange in Control. Any termination of employmenttue#
Executive or the removal of the Executive from difitce or position in the Company or any Affiliabé the
Company that occurs following the commencemenngfdiscussion with a third person that ultimatedgults
in a Change in Control, shall be deemed to bemaitation or removal of the Executive after a Chaimge
Control for purposes of this Agreeme

10. Withholding of Taxes The Company may withhold from any amounts payahber this Agreement all
federal, state, city or other taxes as the Comjmmgquired to withhold pursuant to any applicdble,
regulation or ruling

11. Successors and Binding Agreement

(a) The Company will require any successor (whethexadior indirect, by purchase, merger, consolidation
reorganization or otherwise) to all or substantiall of the business or assets of the Company, by
agreement in form and substance reasonably sadtisfao the Executive, expressly to assume andeagre
to perform this Agreement in the same manner atldesame extent the Company would be required to
perform if no such succession had taken place. Agisement will be binding upon and inure to the
benefit of the Company and any successor to thep@ag including without limitation any persons
acquiring directly or indirectly all or substantiahll of the business or assets of the Companythdndy
purchase, merger, consolidation, reorganizatiostloerwise (and such successor shall thereafter be
deemed the “Company” for the purposes of this Agreat), but will not otherwise be assignable,
transferable or delegable by the Comp:

(b) This Agreement will inure to the benefit of anddydorceable by the Executive’s personal or legal
representatives, executors, administrators, suored®eirs, distributees and legate

(c) This Agreement is personal in nature and neithéneparties hereto shall, without the consenhef t
other, assign, transfer or delegate this Agreemeany rights or obligations hereunder except gsass|)
provided in Sections 11(a) and 11(b). Without limgtthe generality or effect of the foregoing, the
Executive’s right to receive payments hereundelrnat be assignable, transferable or delegabletiveine
by pledge, creation of a security interest, or ntiee, other than by a transfer by Executive’s wailby
the laws of descent and distribution and, in thenéwf any attempted assignment or transfer contoar
this Section 11(c), the Company shall have noliiglib pay any amount so attempted to be assigned,
transferred or delegate

12. Notices. For all purposes of this Agreement, all commutnoees, including without limitation notices,
consents, requests or approvals, required or peahtd be given hereunder will be in writing andl e
deemed to have been duly given when hand delivarddspatched by electronic facsimile transmisgieith
receipt thereof orally confirmed), or five businelsy/s after having been mailed by United Statestesgd or
certified mail, return receipt requested, postag@aid, or three business days after having begrbyea



nationally recognized overnight courier servicetsas FedEx, UPS, or Purolator, addressed to thep@ayn
(to the attention of the Secretary of the Compatyls principal executive office and to the Ex@geitat his
principal residence, or to such other address agarty may have furnished to the other in writargl in
accordance herewith, except that notices of chaogaddress shall be effective only upon rece

13. Compliance with Section 409A of the Cod€o the extent applicable, it is intended thas thgreement
comply with the provisions of Section 409A of thede. This Agreement shall be administered in a mann
consistent with this intent, and any provision tvatuld cause the Agreement to fail to satisfy Secti09A of
the Code shall have no force and effect until aradrid comply with Section 409A of the Code (which
amendment may be retroactive to the extent pemnityeSection 409A of the Code and may be made &y th
Company without the consent of the Executive).drtipular, to the extent the Executive becomedledtto
receive payment subject to Section 409A upon antahat does not constitute a permitted distribusoent
under Section 409A(a)(2) of the Code, then notwathding anything to the contrary in this Agreement,
payment will be made to the Executive on the eadi€a) the Executive’s “separation from serviedth the
Company (determined in accordance with Section 309/vided, however, that if the Executive is a
“specified employee” (within the meaning of Sect&®dbA), the Executive’s date of payment shall belenan
the date which is 6 months after the date of thechtive’s separation from service with the Company
(b) the Executiv’'s death

14. Governing Law. The validity, interpretation, construction andfpemance of this Agreement will be goverr
by and construed in accordance with the substalsive of the State of Ohio, without giving effectthe
principles of conflict of laws of such Sta

15. Validity . If any provision of this Agreement or the applica of any provision hereof to any person or
circumstance is held invalid, unenforceable or wtiee illegal, the remainder of this Agreement &mal
application of such provision to any other perspoicumstance will not be affected, and the proviso helc
to be invalid, unenforceable or otherwise illegdl tae reformed to the extent (and only to the ekte
necessary to make it enforceable, valid or le

16. Miscellaneous No provision of this Agreement may be modifieéived or discharged unless such waiver,
modification or discharge is agreed to in writingned by the Executive and the Company. No waiyer b
either party hereto at any time of any breach leyathmer party hereto or compliance with any coaditr
provision of this Agreement to be performed by sattter party will be deemed a waiver of similar or
dissimilar provisions or conditions at the samataany prior or subsequent time. No agreements or
representations, oral or otherwise, expressed pligaohwith respect to the subject matter hereokehasen
made by either party which are not set forth exglyeis this Agreement. References to Sections@f&ettion:
of this Agreement

17. Counterparts This Agreement may be executed in one or morateoparts, each of which shall be deemed tc
be an original but all of which together will cotiste one and the same agreem

IN WITNESS WHEREOF, the parties have caused thiseAgent to be duly executed and delivered as of the
date first above written.
BRUSH ENGINEERED MATERIALS INC.
By:
Name:
Title:
[Executive]

Annex A

SEVERANCE COMPENSATION



(1) A lump sum payment in an amount equal to thirees the sum of (A) Base Pay (at the highestinate
effect for any period prior to the Termination Dataus (B) Incentive Pay (in an amount equal tblass than the
higher of (1) the highest aggregate Incentive Ragexd in any fiscal year ending after the Chang@antrol or in any
of the three fiscal years immediately precedingyia in which the Change in Control occurred Jrtif2 plan target
for the year in which the Change in Control occd)re

(2) A lump sum payment in an amount equal to tlesgnt value of the bonuses the Executive would have
received under any Long Term Cash Incentive PlahefCompany for performance periods in effechattime of the
termination of the Executive’s employment had heticmed to be employed through the period coveredny such
plan, assuming payout under such plans at thetpiget rate, reduced by any amounts actually meidd Executive
under the terms of any such plan. In determinirgg@nt value for this purpose, there shall be agplidiscount factor
equal to the coupon rate on general full-faith-arelit obligations of the U.S. Treasury having durity of five year:
and issued on the date of the termination of thecktive’s employment.

(3) For a period of 36 months following the Ternmiaa Date (the “Continuation Period”), the Compami
arrange to provide the Executive with Employee Biehéhat are welfare benefits including, withoimikation, retiree
medical and life insurance (but not perquisitesglsption, performance share, performance umtkspurchase,
stock appreciation or similar compensatory benefitisenefits covered by (4) below) substantialiyikir to those the
the Executive was receiving or entitled to recemenediately prior to the Termination Date (or, regter,
immediately prior to the reduction, termination,denial described in Section 3(b)(ii)). If and be extent that any
benefit described in this Paragraph 3 is not onoabe paid or provided under any policy, plangpam or
arrangement of the Company or any Affiliate of @@mpany, as the case may be, then the Companitsgifl pay or
provide for the payment to the Executive, his deleets and beneficiaries, of such Employee Bengliisg with, in
the case of any benefit described in this ParagBaphich is subject to tax because it is not omcaie paid or
provided under any such policy, plan, program cairagement of the Company or any Affiliate of then@pany, an
additional amount such that after payment by thechtive, or his dependents or beneficiaries, asdse may be, of
all taxes so imposed, the recipient retains an atnegual to such taxes. Notwithstanding the fonegoor any other
provision of the Agreement, for purposes of detamng the period of continuation coverage to whioh Executive or
any of his dependents is entitled pursuant to 8eet®80B of the Code (or any successor provisieretb) under the
Company’s medical, dental and other group healthglor successor plans, the Executive’s “qualifyament” shall
be the termination of the Continuation Period. Reirt for purposes of the immediately precedingesere and for any
other purpose including, without limitation, thdadation of service or age to determine Execuswaigibility for
benefits under any retiree medical benefits orifisarance plan or policy, the Executive shall besidered to have
remained actively employed on a ftilhe basis through the termination of the ContirmraPeriod. Without otherwis
limiting the purposes or effect of Section 6, Enygle Benefits otherwise receivable by the Execyiiwsuant to this
Paragraph 3 will be reduced to the extent companabklfare benefits are actually received by theckiee from
another employer during the Continuation Periotbiwing the Executive’s Termination Date, and anghshenefits
actually received by the Executive shall be rebhiye the Executive to the Company.

(4) In addition to the retirement income and ottemefits to which Executive is entitled under the
Company’s Retirement Plans with respect to Exeetdigmployment through the Termination Date, a smm
payment in an amount equal to the present valtieeogxcess of (x) the retirement income and otkaehts that
would be payable to the Executive under the Retrd@rRlans if Executive had continued to be empl@sedn active
participant in the Company’s Retirement Plans tglothe Continuation Period given the Executive’séRay and
Incentive Pay (as determined in Paragraph 1) (withegard to any amendment to the Retirement Rlade
subsequent to a Change in Control which reduceretirement income or other benefits thereunde®r ¢y) the
retirement income and other benefits that the Exeeis entitled to receive (either immediatelyoor a deferred basi
under the Retirement Plans. For purposes of thisgPaph 4, present value shall be determined blyiagpa discount
factor equal to the annual rate of interest ory&8r U.S. Treasury securities issued on the dateediermination of tr
Executives employment (or, if no such securities are issareduch date, on the most recent date precedindgtieeot
the termination of the Executive’s employment onchitsuch securities are issued), and by using 88 Group
Annuity Mortality Table (50% male/50% female).

(5) If the Executive is entitled to receive or maseived, during the year in which the Terminatmte
occurs, cash payments from the Company in conmeutith which the Executive agreed to receive curoash
payments in lieu of benefits under the Comy’'s Supplemental Retirement Benefit Plan (SERP)mglsum paymer



in an amount equal to three times the aggregateianpaid or payable to the Executive by the Company
lieu of benefits under the SERP.

(6) If the Executive is receiving or has been gedrdash payments from the Company which have been
designated by the Board as special awards, a lumppsyment equal to three times the aggregate aemignated k
the Board of Directors for the year in which themmation Date occurs.

(7) A lump sum payment equal to the cash valudefctub dues and financial counseling benefitsttiat
Executive would have been entitled to receive dutire Continuation Period based on the annual v@lsach club
dues and financial counseling benefits immediabelipre the Termination Date or, if greater, immaaiabefore the
Change in Control; provided that the Executive ninaste been receiving such benefits immediatelyr po@ither the
Termination Date or the date of the Change in @bntr

(8) Reasonable fees for outplacement services,fiognaselected by the Executive, at the expendbef
Company in an amount not in excess of $20,000.

Exhibit 10.4
SEVERANCE AGREEMENT

THIS SEVERANCE AGREEMENT (this “Agreement”), datad of , is made and entered by and betweer
Brush Engineered Materials Inc., an Ohio corporaftbe “Company”), and _ (the “Executive”).

WITNESSETH:

WHEREAS, the Executive is a senior executive ofGloenpany or one or more of its Subsidiaries andnacge
and is expected to continue to make major coniobstto the short- and long-term profitability, gttt and financial
strength of the Company;

WHEREAS, the Company recognizes that, as is the foasnost companies, the possibility of a Chamge i
Control (as defined below) exists;

WHEREAS, the Company desires to assure itself tf poesent and future continuity of managementdesires
to establish certain minimum severance benefitedotain of its senior executives, including thee€ixtive, applicable
in the event of a Change in Control;

WHEREAS, the Company wishes to ensure that itsos@xiecutives are not practically disabled frontkigsging
their duties in respect of a proposed or actuaktration involving a Change in Control; and

WHEREAS, the Company desires to provide additioméiicement for the Executive to continue to remaithne
employ of the Company;

NOW, THEREFORE, the Company and the Executive agsdellows:

1. Certain Defined Termsin addition to terms defined elsewhere hereia fdtiowing terms have the following
meanings when used in this Agreement with initegdital letters

(a) “Affiliate” means with respect to any Person, amjyder of more than 10% of the outstanding shares or
equity interests of such Person or any other Pesuch directly or indirectly controls, is contred by or
IS under common control with such Person. A Pessaill be deemed to control another Person if such
Person possesses, directly or indirectly, the pdwdirect or cause the direction of the manageraedt
policies of the “controlled” Person, whether througvnership of voting securities, by contract or
otherwise

(b) “Base Pa” means the Executi’s annual base salary rate as in effect from tintarte.



(c) “Board” means the Board of Directors of the Qamy.

(d) “Cause” means that, prior to any termination punst@ Section 3(a)(iii), Section 3(b) or Sectior)3the
Executive shall have

(i) been convicted of a criminal violation involvingtrd, embezzlement, theft or violation of federal
antitrust statutes or federal securities laws imnaztion with his duties or in the course of his
employment with the Company or any Affiliate of tGempany

(i) committed intentional wrongful damage to propeiftyh@e Company or any Affiliate of the Compa

(iif) committed intentional wrongful disclosure of segaicesses or confidential information of the
Company or any Affiliate of the Company;

(iv) intentionally engaged in any activity in violatioh Section 8

and any such act shall have been demonstrably atetially harmful to the Company. For purposeshdf t
Agreement, no act or failure to act on the pathefExecutive shall be deemed “intentional” if aswdue
primarily to an error in judgment or negligencet bliall be deemed “intentional” only if done or ¢ed to be
done by the Executive not in good faith and with@atsonable belief that the Executive’s actionrisgion was
in the best interest of the Company. Notwithstagdire foregoing, the Executive shall not be deetodthve
been terminated for “Cause” hereunder unless atittlvere shall have been delivered to the Exeeugicopy of
a resolution duly adopted by the affirmative vot@ot less than three quarters of the Board therffioe at a
meeting of the Board called and held for such psepafter reasonable notice to the Executive arapportunity
for the Executive, together with the Executive’sigsel (if the Executive chooses to have counsalgmteat such
meeting), to be heard before the Board, finding, ilnathe good faith opinion of the Board, the Extee had
committed an act constituting “Cause” as hereimneef and specifying the particulars thereof in dlefothing
herein will limit the right of the Executive or hiieeneficiaries to contest the validity or propriefyany such
determination.

(e) “Change in Control” means

(i) The acquisition by any individual, entity or grofwathin the meaning of Section 13(d)(3) or 14(d)(2)
of the Securities Exchange Act of 1934, as amef(ithed'Exchange Act”)) (a “Person”) of beneficial
ownership (within the meaning of Rule 13d-3 pronat#gl under the Exchange Act) of voting
securities of the Company where such acquisitiasesa such Person to own (X) 20% or more of the
combined voting power of the then outstanding \g8ecurities of the Company entitled to vote
generally in the election of directors (the “Out&tang Company Voting Securities”) without the
approval of the Incumbent Board as defined inb@how or (Y) 35% or more of the Outstanding
Voting Securities of the Company with the apprayaihe Incumbent Boargyrovided, however , that
for purposes of this subsection (i), the followenguisitions shall not be deemed to result in anGe
of Control: (A) any acquisition directly from theo@pany that is approved by the Incumbent Board
(as defined in subsection (ii), below), (B) any@sgion by the Company or a subsidiary of the
Company, (C) any acquisition by any employee bépédn (or related trust) sponsored or mainta
by the Company or any corporation controlled by@umenpany, (D) any acquisition by any Person
pursuant to a transaction described in clauses(BA)and (C) of subsection (iii) below, or (E) any
acquisition by, or other Business Combination @®ed in (iii) below) with, a person or group of
which employees of the Company or any subsidiath@fCompany control a greater than 25%
interest (a “MBQ”) but only if the Executive is onéthose employees of the Company or any
subsidiary of the Company that are participatinthenMBO;provided, further , that if any Person’s
beneficial ownership of the Outstanding CompanyingpSecurities reaches or exceeds 20% or 35%
as the case may be, as a result of a transactsmmiloed in clause (A) or (B) above, and such Person
subsequently acquires beneficial ownership of autht voting securities of the Company, such
subsequent acquisition shall be treated as anstignithat causes such Person to own 20% or 35%
or more, as the case may be, of the Outstandingo@oynVoting Securities; anarovided, further ,
that if at least a majority of the members of theumbent Board determines in good faith that a



Person has acquired beneficial ownership (withenrtfeaning of Rule 13d-3 promulgated under the
Exchange Act) of 20% or more of the Outstanding Gany Voting Securities inadvertently, and
such Person divests as promptly as practicabléfiaisant number of shares so that such Person
beneficially owns (within the meanings of Rule 13gromulgated under the Exchange Act) less thau
20% of the Outstanding Company Voting Securitisentno Change of Control shall have occurred
as a result of such Per¢s acquisition; o

(i) individuals who, as of the date hereof, constitbeeBoard (the “Incumbent Board” (as modified by
this clause (ii)) cease for any reason to constititeast a majority of the Boajrpvided, however ,
that any individual becoming a director subsequetie date hereof whose election, or nomination
for election by the Company’s shareholders, was@amal by a vote of at least a majority of the
directors then comprising the Incumbent Board &eitty a specific vote or by approval of the proxy
statement of the Company in which such personnsealaas a nominee for director, without objec
to such nomination) shall be considered as though mdividual were a member of the Incumbent
Board, but excluding, for this purpose, any sudividual whose initial assumption of office occurs
as a result of an actual or threatened electiotesbwith respect to the election or removal of

directors or other actual or threatened solicitatb proxies or consents by or on behalf of a Rerso
other than the Board;

(iif) the consummation of a reorganization, merger osaltation or sale or other disposition of all or
substantially all of the assets of the Companyeracquisition of assets of another corporation, or
other transaction (“Business Combination”) exclgglinowever, such a Business Combination
pursuant to which (A) the individuals and entiti@so were the ultimate beneficial owners of voting
securities of the Company immediately prior to sBelsiness Combination beneficially own, dire
or indirectly, more than 65% of, respectively, then outstanding shares of common stock and the
combined voting power of the then outstanding \g8ecurities entitled to vote generally in the
election of directors, as the case may be, of titiéyeesulting from such Business Combination
(including, without limitation, an entity that agesult of such transaction owns the Company or all
or substantially all of the Company’s assets eithectly or through one or more subsidiaries),

(B) no Person (excluding any employee benefit ptarrelated trust) of the Company, the Company
or such entity resulting from such Business Comntimna beneficially owns, directly or indirectly

(X) 20% or more, if such Business Combination israped by the Incumbent Board or (Y) 35% or
more, if such Business Combination is not apprdwethe Incumbent Board, of the combined vo
power of the then outstanding securities entitteddte generally in the election of directors & th
entity resulting from such Business Combination @@dat least a majority of the members of the
board of directors of the corporation resultingrireuch Business Combination were members of th
Incumbent Board at the time of the execution ofittitgal agreement, or of the action of the Board,
providing for such Business Combination;

(iv) approval by the shareholders of the Company ohapbete liquidation or dissolution of the
Company except pursuant to a Business Combinaésarithed in clauses (A), (B) and (C) of
subsection (iii), above

() “Employee Benefits” means the perquisites, benafits service credit for benefits as provided urachgr
and all employee retirement income and welfare fitgpaicies, plans, programs or arrangements in
which Executive is entitled to participate, inclagliwithout limitation any stock option, performance
share, performance unit, stock purchase, stockeagtion, savings, pension, supplemental executive
retirement, or other retirement income or welfagaddit, deferred compensation, incentive compeaoisati
group or other life, health, medical/hospital dretinsurance (whether funded by actual insurancel®
insured by the Company or an Affiliate of the Comypa disability, salary continuation, expense
reimbursement and other employee benefit poligkesis, programs or arrangemel

(9) “Incentive Pay” means the annual bonus, incentivetioer payment of compensation under the
Management Performance Compensation Plan or, iif Blanagement Performance Compensation Plan |
no longer in effect, the annual bonus, incentivetber payment of compensation in addition to B2ag,
made or to be made in regard to services rendaranyi year or other period pursuant to any bonus,



incentive, profit-sharing, performance, discretigngay or similar agreement, policy, plan, program
arrangement (whether or not funded) of the Compmaran Affiliate of the Company, or any successor
thereto.

(h) “Retirement Plansimeans the benefit plans of the Company that aemded to be qualified under Sect
401(a) of the Internal Revenue Code and the Conip&upplemental Retirement Benefit Plan or any
other plan that is a successor thereto if the Brxexwas a participant in such Retirement Planhendate
of the occurrence of the Change in Cont

(i) “Severance Period” means the period of time comingnan the date of the first occurrence of a Change
in Control and continuing until the earlier of {le second anniversary of the occurrence of then@#an
Control, or (ii) the Executive’s deathrovided, however , that commencing on each anniversary of the
Change in Control, the Severance Period will autarally be extended for an additional year unless,
later than 90 calendar days prior to such annivemdate, either the Company or the Executive diale
given written notice to the other that the Seveedderiod is not to be so extend

() “Subsidiary” means an entity in which the Compamgdatly or indirectly beneficially owns 50% or more
of the Outstanding Company Voting Securit

(k) “Term” means the period commencing as of the datedf and expiring on the close of business on
December 31, ; provided, however , that (i) commencing on January 1, and each January 1
thereafter, the term of this Agreement will autoicedty be extended for an additional year unless, n
later than September 30 of the immediately precpgear, the Company or the Executive shall haven
notice that it or the Executive, as the case maylbes not wish to have the Term extended; (a) if
Change in Control occurs during the Term, the Teladl expire and this Agreement will terminateheg t
expiration of the Severance Period; and (iii) sabje the last sentence of Section 9, if, prioatGhange
in Control, the Executive ceases for any reasdretan employee of the Company and any Affiliatéhef
Company, thereupon without further action the Tehall be deemed to have expired and this Agreemer
will immediately terminate and be of no furtheresff. For purposes of this Section 1(k), the Exeeuti
shall not be deemed to have ceased to be an enepbdylee Company and any Affiliate of the Company
by reason of the transfer of Executive’s employnietiveen the Company and any Affiliate of the
Company, or among any Affiliates of the Compe

() “Termination Date” means the date on which the EXge’s employment is terminated (the effectiveedat
of which shall be the date of termination, or sater date that may be specified by the Executitieei
termination is pursuant to Section 3(b) or Sec8(r)).

2. Operation of AgreementThis Agreement will be effective and binding inufiegely upon its execution, but,
anything in this Agreement to the contrary notwingling, except as provided in Section 9, this Agrent
will not be operative unless and until a Chang€amtrol occurs. Upon the occurrence of a Changgointrol
at any time during the Term, without further actitis Agreement shall become immediately opera

3. Termination Following a Change in Control

(@) In the event of the occurrence of a Change in @grttie Executive’s employment may be terminated by
the Company or an Affiliate of the Company durihg Severance Period and the Executive shall be
entitled to the benefits provided by Section 4 sslsuch termination is the result of the occurreiane
or more of the following event

(i) The Executive’s death;
(ii) If the Executive becomes permanently disabled withe meaning of, and begins actually to receive
disability benefits pursuant to, the long-term ity plan in effect for, or applicable to, Exeorg

immediately prior to the Change in Control,

(i) Cause.



If, during the Severance Period, the Executive’gleyment is terminated by the Company or any Adtei of the

Company other than pursuant to Section 3(a)(i)(B(@r 3(a)(iii), the Executive will be entitletd the benefits
provided by Section 4 hereof.

(b) In the event of the occurrence of a Change in @grifr(but only if) the Board determines that this
Section 3(b) shall be operative following such Gjeim Control, the Executive may terminate
employment with the Company and any Affiliate of Giompany during the Severance Period with the
right to severance compensation as provided in@edtupon the occurrence of one or more of the
following events (regardless of whether any otleason, other than Cause as hereinabove provided, fo
such termination exists or has occurred, includwtbout limitation other employment

(i) Failure to elect or reelect or otherwise to mamtae Executive in the office or the position, or a
substantially equivalent or better office or pasitiof or with the Company and/or an Affiliate bét
Company (or any successor thereto by operatioawok otherwise), as the case may be, which the
Executive held immediately prior to a Change in @apnor the removal of the Executive as a
Director of the Company and/or an Affiliate of tGempany (or any successor thereto) if the

Executive shall have been a Director of the Compard/or an Affiliate of the Company immediat
prior to the Change in Contrc

(ii) (A) A significant adverse change in the naturecmpg of the authorities, powers, functions,
responsibilities or duties attached to the posiiaih the Company and any Affiliate of the Company
which the Executive held immediately prior to thiea@ge in Control, (B) a reduction in the aggre
of the Executive’s Base Pay and Incentive Pay veckirom the Company and any Affiliate of the
Company, or (C) the termination or denial of theé&ixive’s rights to Employee Benefits or a
reduction in the scope or value thereof, any oftlhs not remedied by the Company within 10

calendar days after receipt by the Company of erittotice from the Executive of such change,
reduction or termination, as the case may

(i) The liquidation, dissolution, merger, consolidat@rreorganization of the Company or the transfer
of all or substantially all of its business anddssets, unless the successor or successors (by
liquidation, merger, consolidation, reorganizatittansfer or otherwise) to which all or substanhial
all of its business and/or assets have been traedffby operation of law or otherwise) assumed all
duties and obligations of the Company under thiss@ment pursuant to Section 11|

(iv) The Company relocates its principal executive efi¢f such offices are the principal location of
Executive’s work), or requires the Executive todans principal location of work changed, to any
location that, in either case, is in excess of #@srirom the location thereof immediately priorthe
Change in Control, or requires the Executive tadtaway from his office in the course of
discharging his responsibilities or duties hereuraddeast 20% more (in terms of aggregate days in
any calendar year or in any calendar quarter whenalized for purposes of comparison to any
year) than was required of Executive in any ofttivee full years immediately prior to the Change in
Control without, in either case, his prior writteonsent; o

(v) Without limiting the generality or effect of therégoing, any material breach of this Agreement by
the Company or any successor thereto which isemedied by the Company within 10 calendar «
after receipt by the Company of written notice frdora Executive of such breac

(c) Notwithstanding anything contained in this Agreefrterthe contrary, in the event of a Change in @udy
the Executive may terminate employment with the Gany and any Affiliate of the Company for any
reason, or without reason, during the 30-day panuodediately following the first anniversary of thest
occurrence of a Change in Control with the righé@gerance compensation as provided in Secti

(d) A termination by the Company pursuant to Sectia@) 8¢ by the Executive pursuant to Section 3(b) or
Section 3(c) will not affect any rights that theeextive may have pursuant to any agreement, pgiley,
program or arrangement of the Company or an Afélaf the Company providing Employee Benefits,
which rights shall be governed by the terms thel



4. Severance Compensation

(a) If, following the occurrence of a Change in Conttbe Company or an Affiliate of the Company
terminates the Executive’s employment during theesnce Period other than pursuant to Sectioni(a)(
3(a)(ii) or 3(a)(iii), or if the Executive termireg his employment pursuant to Section 3(b) (ifiBa@(b)
is operative) or Section 3(c), the Company will payhe Executive the amounts described in Annex A
within five business days after the Terminationédand will continue to provide to the Executive the
benefits described in Annex A for the periods diéstt therein

(b) Without limiting the rights of the Executive at law in equity, if the Company fails to make any pent
or provide any benefit required to be made or gtedihereunder on a timely basis, the Company @yl p
interest on the amount or value thereof at an dimagbrate of interest equal to the so-called cositpo
“prime rate” as quoted from time to time during tleéevant period in the Midwest Edition of The Wall
Street Journal, plus 4%. Such interest will be p&yas it accrues on demand. Any change in suahepri
rate will be effective on and as of the date othscitange

(c) Notwithstanding any provision of this Agreementtie contrary, the parti’ respective rights and
obligations under this Section 4 and under Sects 8, 9 and 13 will survive any termination or
expiration of this Agreement or the terminatiortled Executive’s employment following a Change in
Control for any reason whatsoev

(d) Unless otherwise expressly provided by the applécplan, program or agreement, after the occurrefce
a Change in Control, the Company shall pay in ¢ashe Executive a lump sum amount equal to the
value of any annual bonus (including, without liatibn, incentive-based annual cash bonuses and
performance units, but not including any equitydshesompensation or compensation provided under a
qualified plan) earned or accrued with respech&HExecutive’s service during the performance [pkoio
periods that includes the date on which the Cham@®ntrol occurred, disregarding any applicable
vesting requirements; provided that (i) such amatall be calculated at the plan target or payaiat, tou
prorated to base payment only on the portion obtkecutive’s service that had elapsed during the
applicable performance period; and (ii) such amainail be reduced by any amount actually paid ¢o th
Executive under the terms of such Plan. Such paystell take into account service rendered thrdbel
payment date and shall be made at the earlie} tifgidate prescribed for payment pursuant to the
applicable plan, program or agreement, or (ii) imilive business days after the Termination D

(e) Notwithstanding any provision to the contrary iry@applicable plan, program or agreement, upor
occurrence of a Change in Control, all equity inienawards held by the Executive shall becomey full
vested and all stock options held by the Execughadl become fully exercisabl

5. Limitation on Payments and BenefitBlotwithstanding any provision of this Agreemamthie contrary, if any
amount or benefit to be paid or provided under Agseement would be an “Excess Parachute Payment,”
within the meaning of Section 280G of the IntefRavenue Code of 1986, as amended (the “Code™)yor a
successor provision thereto, but for the applicatibthis sentence, then the payments and benefits paid o
provided under this Agreement shall be reducetaatinimum extent necessary (but in no event ® tlesn
zero) so that no portion of any such payment oebgras so reduced, constitutes an Excess Paechut
Paymentprovided, however , that the foregoing reduction shall be made oinénd to the extent that such
reduction would result in an increase in the aggtegayments and benefits to be provided, detedronean
after-tax basis (taking into account the exciseargxosed pursuant to Section 4999 of the Codenyr a
successor provision thereto, any tax imposed bycanmyparable provision of state law, and any apblea
federal, state and local income taxes). The detetioin of whether any reduction in such paymentsenefits
to be provided under this Agreement or otherwigedgiired pursuant to the preceding sentence lsbatiade
at the expense of the Company, if requested bixieeutive or the Company, by the Company’s indepehd
accountants. The fact that the Executive’s righgdgments or benefits may be reduced by reasdmeof t
limitations contained in this Section 5 shall nbitself limit or otherwise affect any other righi§ the
Executive other than pursuant to this Agreementhénevent that any payment or benefit intenddakto
provided under this Agreement or otherwise is negLito be reduced pursuant to this Section 5, ¥eelive
shall be entitled to designate the payments arm#nefits to be so reduced in order to give effethis




Section 5. The Company shall provide the Executitk all information reasonably requested by the&xive
to permit the Executive to make such designationhé event that the Executive fails to make swedighatior
within 10 business days of the Termination Date,@lompany may effect such reduction in any martner i
deems appropriat

6. No Mitigation Obligation. The Company hereby acknowledges that it will ificdIt and may be impossible
for the Executive to find reasonably comparable legrpent following the Termination Date. Accordingthe
payment of the severance compensation by the Contpahe Executive in accordance with the termthisf
Agreement is hereby acknowledged by the Compaie teeasonable, and the Executive will not be reguio
mitigate the amount of any payment provided fathis Agreement by seeking other employment or eilssy,
nor will any profits, income, earnings or other &fs from any source whatsoever create any mitgat
offset, reduction or any other obligation on thet phthe Executive hereunder or otherwise, exespxpress!
provided in the last sentence of Paragraph 3 sttt ém Annex A.

7. Legal Fees and Expenses

(a) It is the intent of the Company that the Executieé be required to incur legal fees and the related
expenses associated with the interpretation, esfioeat or defense of Executive’s rights under this
Agreement by litigation or otherwise because thst aod expense thereof would substantially detract
from the benefits intended to be extended to thecHtve hereunder. Accordingly, if it should apptar
the Executive that the Company has failed to complly any of its obligations under this Agreementrt
the event that the Company or any other persors taktéhreatens to take any action to declare this
Agreement void or unenforceable, or institutes l#rgation or other action or proceeding designed t
deny, or to recover from, the Executive the beagfibvided or intended to be provided to the Exeeut
hereunder, the Company irrevocably authorizes #eetive from time to time to retain counsel of
Executive’s choice, at the expense of the Comparheeaeafter provided, to advise and represent the
Executive in connection with any such interpretatenforcement or defense, including without limdaa
the initiation or defense of any litigation or othegal action, whether by or against the Compargny
Director, officer, stockholder or other person lafted with the Company, in any jurisdiction.
Notwithstanding any existing or prior attori-client relationship between the Company and sucimsel,
the Company irrevocably consents to the Executigatsring into an attorney-client relationship with
such counsel, and in that connection the CompadyttemExecutive agree that a confidential relatigms
shall exist between the Executive and such coudgighout respect to whether the Executive prevails,
whole or in part, in connection with any of thedgoing, the Company will pay and be solely finaligia
responsible for any and all attorneys’ and relded and expenses incurred by the Executive in
connection with any of the foregoir

(b) Without limiting the obligations of the Company puant to Section 7(a) hereof, in the event a Change
Control occurs, the performance of the Companylgyabons under this Agreement, including, without
limitation, this Section 7 and Annex A, shall bew®d by amounts deposited or to be depositedigt tr
pursuant to certain trust agreements to which traany shall be a party providing that the benéditise
provided hereunder and the fees and expenses n$elgelected from time to time by the Executive
pursuant to Section 7(a) shall be paid, or reimdulite the Executive if paid by the Executive, aitine
accordance with the terms of such trust agreements,not so provided, on a regular, periodicibagpor
presentation by the Executive to the trustee ¢desent or statements prepared by such counsel in
accordance with its customary practices. Any failoy the Company to satisfy any of its obligationsle
this Section 7(b) shall not limit the rights of theecutive hereunder. Subject to the foregoing, the
Executive shall have the status of a general umedareditor of the Company and shall have no tight
or security interest in, any assets of the Commargny Affiliate of the Company

8. Competitive Activity; Confidentiality; Nonsoitation .

(a) Acknowledgements and Agreemenithe Executive hereby acknowledges and agreethiad
performance of the Executive’s duties to the Comgmhuring the Term, the Executive will be broughbin
frequent contact, either in person, by telephorthrmugh the mails, with existing and potentialtousers
of the Company throughout the United States. Thechtive also agrees that trade secrets and cotifd




information of the Company, more fully describedsection 8(j) of this Agreement, gained by the
Executive during the Executive’s association witea Company, have been developed by the Company
through substantial expenditures of time, effod aroney and constitute valuable and unique propdrty
the Company. The Executive further understandsagneles that the foregoing makes it necessary éor th
protection of the business of the Company thaEtecutive not compete with the Company during the

Term and not compete with the Company for a redslerzeriod thereafter, as further provided in the
following subsections

(b) Covenants During the TernDuring the Term and prior to the Termination Dalte Executive will not
compete with the Company anywhere within the Un8éates. In accordance with this restriction, but
without limiting its terms, during the term of tBxecutiveé s employment, the Executive will nc

() enter into or engage in any business which compétaghe business of the Compal

(ii) solicit customers, business, patronage or order®fell, any products and services in competitio
with, or for any business that competes with, theitess of the Compan

(i) divert, entice or otherwise take away any custopimrsiness, patronage or orders of the Compa
attempt to do so; ¢

(iv) promote or assist, financially or otherwise, angspa, firm, association, partnership, corporation o
other entity engaged in any business which competteshe business of the Compa

(c) Covenants Following Terminatiarfor a period of one (1) year following the Teration Date, if the
Executive has received or is receiving benefitseanidis Agreement, the Executive will n

(i) enter into or engage in any business which compéataghe Company’s business within the
Restricted Territory (as defined in Section 8(

(ii) solicit customers, business, patronage or ordey®fcell, any products and services in competitio

with, or for any business, wherever located, tloamgetes with, the Company’s business within the
Restricted Territory

(i) divert, entice or otherwise take away any custontrrsiness, patronage or orders of the Company
within the Restricted Territory, or attempt to ap er

(iv) promote or assist, financially or otherwise, ankspa, firm, association, partnership, corporation o

other entity engaged in any business which compeiteshe Company’s business within the
Restricted Territory

(d) Indirect Competition For the purposes of Sections 8(b) and 8(c), stety but without limitation thereof,
the Executive will be in violation thereof if thex€cutive engages in any or all of the activitiesfegh
therein directly as an individual on the Executsveivn account, or indirectly as a partner, joirtueer,
employee, agent, salesperson, consultant, offieéoa director of any firm, association, partnepshi
corporation or other entity, or as a stockholdeamf corporation in which the Executive or the

Executive’s spouse, child or parent owns, directlyndirectly, individually or in the aggregate, radhan
five percent (5%) of the outstanding sto

(e) The Company For the purposes of this Section 8, the Comphaj ;iclude any and all direct and
indirect subsidiary, parent, affiliated, or relatmmmpanies of the Company for which the Executive
worked or had responsibility at the time of terntioa of the Executive’s employment and at any time
during the two (2) year period prior to such teration.

() The Companis Business For the purposes of Sections 8(b), 8(c), 8(k) &(tid inclusive, the Company’s
business is defined to be the manufacture, magkeina sale of high performance engineered materials




serving global telecommunications, computer, autoracelectronics, industrial components and optical
media markets, as further described in any anehafiufacturing, marketing and sales manuals and
materials of the Company as the same may be alteneehded, supplemented or otherwise changed fror
time to time, or of any other products or serviselsstantially similar to or readily substitutabbe &ny

such described products and servi

(9) Restricted Territory For the purposes of Section 8(c), the Restri¢tditory shall be defined as and
limited to:

(i) the geographic area(s) within a one hundred (10i@) radius of any and all Company location(s) in,
to, or for which the Executive worked, to which teecutive was assigned or had any responsibility
(either direct or supervisory) at the time of tamation of the Executive’employment and at any til
during the two (2) year period prior to such teration; anc

(ii) all of the specific customer accounts, whether withr outside of the geographic area described in
(i) above, with which the Executive had any contadior which the Executive had any responsib
(either direct or supervisory) at the time of taration of the Executive’s employment and at any
time during the two (2) year period prior to suemtination.

(h) Extension. If it shall be judicially determined that the Ex#ive has violated any of the Executive’s
obligations under Section 8(c), then the periodiegble to each obligation that the Executive shalle
been determined to have violated shall automayidedlextended by a period of time equal in lengtthe
period during which such violation(s) occurr

(i) Non-Solicitation. The Executive will not directly or indirectly ahy time solicit or induce or attempt to
solicit or induce any employee(s), sales represen{a), agent(s) or consultant(s) of the Compamy/ar
of its parent, or its other subsidiary, affiliatedrelated companies to terminate their employment,
representation or other association with the Comgaual/or its parent or its other subsidiary, afidid or
related companie:

() Further Covenants

(i) The Executive will keep in strict confidence, anidl wot, directly or indirectly, at any time duringy
after the Executive’s employment with the Compatgclose, furnish, disseminate, make available
or, except in the course of performing the Exe@livluties of employment, use any trade secrets ot
confidential business and technical informatiomhaf Company or its customers or vendors, inclu
without limitation as to when or how the Executimay have acquired such information. Such
confidential information shall include, without liration, the Company’s unique selling,
manufacturing and servicing methods and businessigues, training, service and business mar
promotional materials, training courses and otrening and instructional materials, vendor and
product information, customer and prospective austdists, other customer and prospective
customer information and other business informafidre Executive specifically acknowledges that
all such confidential information, whether redud¢edvriting, maintained on any form of electronic
media, or maintained in the Executive’s mind or mgyrand whether compiled by the Company,
and/or the Executive, derives independent econwealiee from not being readily known to or
ascertainable by proper means by others who cainobtonomic value from its disclosure or use,
that reasonable efforts have been made by the Gontpanaintain the secrecy of such information,
that such information is the sole property of tlepany and that any retention and use of such
information by the Executive during the Executiveraployment with the Company (except in the
course of performing the Executive’s duties andgabions to the Company) or after the termination
of the Executiv’'s employment shall constitute a misappropriatiothefCompan’s trade secret

(i) The Executive agrees that upon termination of tkecktive’s employment with the Company, for
any reason, the Executive shall return to the Camppa good condition, all property of the
Company, including without limitation, the origisaknd all copies of any materials which contain,
reflect, summarize, describe, analyze or refeelate to any items of information listed in Sect®n



()(i) of this Agreement. In the event that sudmits are not so returned, the Company will have the
right to charge the Executive for all reasonableages, costs, attorneys’ fees and other expenses
incurred in searching for, taking, removing anagwovering such propert

(k) Discoveries and Inventions; Work Made for Hire

(i) The Executive hereby assigns and agrees to asstge Company, its successors, assigns or
nominees, all of the Executive’s rights to any disries, inventions and improvements, whether
patentable or not, made, conceived or suggestier eiolely or jointly with others, by the Execuiv
while in the Company’s employ, whether in the cews§the Executive’s employment with the use of
the Company’s time, material or facilities or tigain any way within or related to the existing or
contemplated scope of the Company’s business. Astpdery, invention or improvement relating to
any subject matter with which the Company was corexeduring the Executive’s employment and
made, conceived or suggested by the Executivesresthlely or jointly with others, within one
(1) year following termination of the Executive'siployment under this Agreement or any successo
agreements shall be irrebuttably presumed to hega bo made, conceived or suggested in the ¢
of such employment with the use of the Company®fimaterials or facilities. Upon request by the
Company with respect to any such discoveries, itiwes or improvements, the Executive will
execute and deliver to the Company, at any timendwr after the Executive’s employment, all
appropriate documents for use in applying for, ibltg and maintaining such domestic and foreign
patents as the Company may desire, and all prgsegranents therefor, when so requested, at the
expense of the Company, but without further or &aldal consideratior

(i) The Executive acknowledges that, to the extent pdnby law, all work papers, reports,
documentation, drawings, photographs, negativpsstand masters therefor, prototypes and other
materials (hereinafter, “items”), including withdurhitation, any and all such items generated and
maintained on any form of electronic media, gerseldly the Executive during the Executive’s
employment with the Company shall be considered@k made for hire” and that ownership of any
and all copyrights in any and all such items shalbng to the Company. The item will recognize the
Company as the copyright owner, will contain abger copyright notices , e.g., “(creation date)
[Company Name], All Rights Reserved,” and will Ibecondition to be registered or otherwise placec
in compliance with registration or other statutoeguirements throughout the wor

() Communication of Contents of Agreemeimuring the Executive’s employment and for oneydar
thereafter, the Executive will communicate the eotd of this Agreement to any person, firm, assiotia
partnership, corporation or other entity which Ehecutive intends to be employed by, associatell, wit
represent and which is engaged in a businesssticampetitive to the business of the Compi

(m) Relief. The Executive acknowledges and agrees that thedy at law available to the Company for
breach of any of the Executive’s obligations urities Agreement would be inadequate. The Executive
therefore agrees that, in addition to any othdrtsi@r remedies that the Company may have at law or
equity, temporary and permanent injunctive reliayrbe granted in any proceeding which may be
brought to enforce any provision contained in S&i8(b), 8(c), 8(i), 8(j), 8(k) and 8(l), inclusivof this
Agreement, without the necessity of proof of actlerhage

(n) Reasonablenesd he Executive acknowledges that the Executivblgations under this Section 8 are
reasonable in the context of the nature of the Goms business and the competitive injuries likelype
sustained by the Company if the Executive wasdtate such obligations. The Executive further
acknowledges that this Agreement is made in coralide of, and is adequately supported by the
agreement of the Company to perform its obligatiemder this Agreement and by other consideration,
which the Executive acknowledges constitutes gealliable and sufficient consideratic

9. Employment Rights Nothing expressed or implied in this Agreemerit gveate any right or duty on the part
of the Company or the Executive to have the Exgeuttmain in the employment of the Company or any
Affiliate of the Company prior to or following arfghange in Control. Any termination of employmentte#
Executive or the removal of the Executive from difiece or position in the Company or any Affiliabé the




Company that occurs following the commencemenngfdiscussion with a third person that ultimatelgults
in a Change in Control, shall be deemed to bemaitation or removal of the Executive after a Chaimge
Control for purposes of this Agreeme

10. Withholding of Taxes The Company may withhold from any amounts payahber this Agreement all
federal, state, city or other taxes as the Comjmmgquired to withhold pursuant to any applicdble,
regulation or ruling

11. Successors and Binding Agreement

(a) The Company will require any successor (whethexatior indirect, by purchase, merger, consolidation
reorganization or otherwise) to all or substantiall of the business or assets of the Company, by
agreement in form and substance reasonably sadtisfeo the Executive, expressly to assume andeagre
to perform this Agreement in the same manner atldesame extent the Company would be required to
perform if no such succession had taken place. Agisement will be binding upon and inure to the
benefit of the Company and any successor to thep@ag including without limitation any persons
acquiring directly or indirectly all or substantjahll of the business or assets of the Companythdndy
purchase, merger, consolidation, reorganizatiostlerwise (and such successor shall thereafter be
deemed the “Company” for the purposes of this Agreat), but will not otherwise be assignable,
transferable or delegable by the Comp:

(b) This Agreement will inure to the benefit of anddydorceable by the Executive’s personal or legal
representatives, executors, administrators, suored®eirs, distributees and legate

(c) This Agreement is personal in nature and neithéneparties hereto shall, without the consenhef t
other, assign, transfer or delegate this Agreemeany rights or obligations hereunder except gsess|\
provided in Sections 11(a) and 11(b). Without limgtthe generality or effect of the foregoing, the
Executive’s right to receive payments hereundelrnat be assignable, transferable or delegabletiveine
by pledge, creation of a security interest, or ntlee, other than by a transfer by Executive’s wailby
the laws of descent and distribution and, in thenéwf any attempted assignment or transfer contear
this Section 11(c), the Company shall have noliiglib pay any amount so attempted to be assigned,
transferred or delegate

12. Notices. For all purposes of this Agreement, all commuinoees, including without limitation notices,
consents, requests or approvals, required or peahtd be given hereunder will be in writing andl e
deemed to have been duly given when hand delivarddspatched by electronic facsimile transmisgieith
receipt thereof orally confirmed), or five businelsgys after having been mailed by United Statestergd or
certified mail, return receipt requested, postag@aid, or three business days after having begrbyea
nationally recognized overnight courier servicelsas FedEx, UPS, or Purolator, addressed to thep@ayn
(to the attention of the Secretary of the Compatyfs principal executive office and to the Ex@geifat his
principal residence, or to such other address aparty may have furnished to the other in writargl in
accordance herewith, except that notices of chaogaddress shall be effective only upon rece

13. Compliance with Section 409A of the Cod€o the extent applicable, it is intended thas thgreement
comply with the provisions of Section 409A of thede. This Agreement shall be administered in a mann
consistent with this intent, and any provision tvauld cause the Agreement to fail to satisfy Secti09A of
the Code shall have no force and effect until aradrtd comply with Section 409A of the Code (which
amendment may be retroactive to the extent pemniyeSection 409A of the Code and may be made dy th
Company without the consent of the Executive).drtipular, to the extent the Executive becomedledtto
receive payment subject to Section 409A upon antdhat does not constitute a permitted distribugeent
under Section 409A(a)(2) of the Code, then notwathding anything to the contrary in this Agreement,
payment will be made to the Executive on the eadi€a) the Executive’s “separation from serviegth the
Company (determined in accordance with Section 40pvided, however, that if the Executive is a
“specified employee” (within the meaning of Sect@dbA), the Executive’s date of payment shall belenan
the date which is 6 months after the date of thechtive’s separation from service with the Company
(b) the Executiv's death




14. Governing Law. The validity, interpretation, construction andfpemance of this Agreement will be goverr
by and construed in accordance with the substalative of the State of Ohio, without giving effectthe
principles of conflict of laws of such Sta

15. Validity . If any provision of this Agreement or the applioa of any provision hereof to any person or
circumstance is held invalid, unenforceable or atiee illegal, the remainder of this Agreement #mel
application of such provision to any other perspoicumstance will not be affected, and the proviso helc
to be invalid, unenforceable or otherwise illegdl e reformed to the extent (and only to the aekte
necessary to make it enforceable, valid or le

16. Miscellaneous No provision of this Agreement may be modifieéived or discharged unless such waiver,
modification or discharge is agreed to in writingned by the Executive and the Company. No waiyer b
either party hereto at any time of any breach leyatmer party hereto or compliance with any coaditr
provision of this Agreement to be performed by sattter party will be deemed a waiver of similar or
dissimilar provisions or conditions at the samatoainy prior or subsequent time. No agreements or
representations, oral or otherwise, expressed pligohwith respect to the subject matter hereokhasen
made by either party which are not set forth exglyas this Agreement. References to Sections@afettion:
of this Agreement

17. Counterparts This Agreement may be executed in one or morateoparts, each of which shall be deemed tc
be an original but all of which together will comste one and the same agreem

IN WITNESS WHEREOF, the parties have caused thiseAgent to be duly executed and delivered as of the
date first above written.

BRUSH ENGINEERED MATERIALS INC.

By:
Name:
Title:

[Executive]
Annex A
SEVERANCE COMPENSATION

(1) A lump sum payment in an amount equal to twees the sum of (A) Base Pay (at the highest rate in
effect for any period prior to the Termination Dafaus (B) Incentive Pay (in an amount equal tblass than the
higher of (1) the highest aggregate Incentive Ragexd in any fiscal year ending after the Chang@antrol or in any
of the three fiscal years immediately precedingya in which the Change in Control occurred Jrtif2 plan target
for the year in which the Change in Control occd)re

(2) A lump sum payment in an amount equal to tlesgnt value of the bonuses the Executive would have
received under any Long Term Cash Incentive PlahefCompany for performance periods in effechattime of the
termination of the Executive’s employment had heticmed to be employed through the period coveredny such
plan, assuming payout under such plans at thetafget rate, reduced by any amounts actually maible Executive
under the terms of any such plan. In determinirgg@nt value for this purpose, there shall be aghplidiscount factor
equal to the coupon rate on general full-faith-aretlit obligations of the U.S. Treasury having dunty of five year:
and issued on the date of the termination of thecktive’s employment.

(3) For a period of 24 months following the Termiaa Date (the “Continuation Period”), the Compamil
arrange to provide the Executive with Employee Bignthat are welfare benefits including, withoumitation, retiree
medical and life insurance (but not perquisitesglsibption, performance share, performance umtkspurchase



stock appreciation or similar compensatory benefitsenefits covered by (4) below) substantialiyikar to
those that the Executive was receiving or entitececeive immediately prior to the Termination ®é&r, if greater,
immediately prior to the reduction, terminationdanial described in Section 3(b)(ii)). If and be textent that any
benefit described in this Paragraph 3 is not onoabe paid or provided under any policy, plangpam or
arrangement of the Company or any Affiliate of @@mpany, as the case may be, then the Companitseili pay or
provide for the payment to the Executive, his deleeirs and beneficiaries, of such Employee Benalfitsg with, in
the case of any benefit described in this ParagBaphich is subject to tax because it is not omcare paid or
provided under any such policy, plan, program cairagement of the Company or any Affiliate of then@any, an
additional amount such that after payment by theckkve, or his dependents or beneficiaries, asdkse may be, of
all taxes so imposed, the recipient retains an atnegual to such taxes. Notwithstanding the fonegoor any other
provision of the Agreement, for purposes of detarng the period of continuation coverage to whioh Executive or
any of his dependents is entitled pursuant to 8ee@®80B of the Code (or any successor provisiereto) under the
Company’s medical, dental and other group healthglor successor plans, the Executive’s “qualifament” shall
be the termination of the Continuation Period. keirt for purposes of the immediately precedingesese and for any
other purpose including, without limitation, thdadation of service or age to determine Execuswaigibility for
benefits under any retiree medical benefits orii®irance plan or policy, the Executive shall besidered to have
remained actively employed on a ftilhe basis through the termination of the ContirmraPeriod. Without otherwis
limiting the purposes or effect of Section 6, Enygle Benefits otherwise receivable by the Execyiivsuant to this
Paragraph 3 will be reduced to the extent companablfare benefits are actually received by thecht#ee from
another employer during the Continuation Periotbfwing the Executive’s Termination Date, and anghshenefits
actually received by the Executive shall be rembhiye the Executive to the Company.

(4) In addition to the retirement income and ottemefits to which Executive is entitled under the
Company’s Retirement Plans with respect to Exeetgigmployment through the Termination Date, a |swmm
payment in an amount equal to the present valtleeoéxcess of (x) the retirement income and otbaefits that
would be payable to the Executive under the Retrd@rRlans if Executive had continued to be empl@sedn active
participant in the Company’s Retirement Plans tglothe Continuation Period given the Executive’s&Ray and
Incentive Pay (as determined in Paragraph 1) (withegard to any amendment to the Retirement Rleaute
subsequent to a Change in Control which reduceretirement income or other benefits thereunde®y ¢y) the
retirement income and other benefits that the BEkexis entitled to receive (either immediatelyoor a deferred basi
under the Retirement Plans. For purposes of thisgPaph 4, present value shall be determined blyiagpa discount
factor equal to the annual rate of interest ory@8&r U.S. Treasury securities issued on the daieedaermination of tr
Executives employment (or, if no such securities are issareduch date, on the most recent date precedindptieeot
the termination of the Executive’s employment onclilsuch securities are issued), and by using 988 Group
Annuity Mortality Table (50% male/50% female).

(5) If the Executive is entitled to receive or maseived, during the year in which the Terminatiate
occurs, cash payments from the Company in connmeutith which the Executive agreed to receive curoash
payments in lieu of benefits under the Compargtipplemental Retirement Benefit Plan (SERP)glsum paymer
in an amount equal to two times the aggregate abypmid or payable to the Executive by the Companieu of
benefits under the SERP.

(6) If the Executive is receiving or has been gedrdash payments from the Company which have been
designated by the Board as special awards, a lumposlyment equal to two times the aggregate awestjdated by
the Board of Directors for the year in which themmation Date occurs.

(7) A lump sum payment equal to the cash valuéefctub dues and financial counseling benefitstthat
Executive would have been entitled to receive dutite Continuation Period based on the annual \aflsach club
dues and financial counseling benefits immedidbelipre the Termination Date or, if greater, immaaiabefore the
Change in Control; provided that the Executive ninaste been receiving such benefits immediatelyr po@ither the
Termination Date or the date of the Change in @bntr

(8) Reasonable fees for outplacement services,fiognaselected by the Executive, at the expendbef
Company in an amount not in excess of $20,000.
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