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Brush Engineered Materials Inc.
17876 St. Clair Avenue
Cleveland, Ohio 44110

Notice of Annual Meeting of Shareholders

The annual meeting of shareholders of Brushirteered Materials Inc. will be held at the For@ng Cleveland Center, 1375 East Ninth
Street, Cleveland, Ohio 44114, on May 1, 2001 & a.m., local time, for the following purposes:

(1) To elect three directors, each to serve for a tdrthree years and until a successor is electedjaalified;
(2) To approve the amendment and restatement of the 3@2k Incentive Plan for N-Employee Directors

(3) To ratify the selection of Ernst & Young LLP as @m&ndent auditors for Brush Engineered Materialshf®
year 2001; an

(4) To transact any other business that may properyedoefore the meetin

Shareholders of record as of the close ofless on March 9, 2001 are entitled to notice efrtfeeting and to vote at the meeting or any
adjournment or postponement of the meeting.

Michael C. Hasycha
Secretary

March 19, 2001

Important — your proxy is enclosed



Please sign, date and return your proxy in the aceopanying envelope.
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BRUSH ENGINEERED MATERIALS INC.
17876 St. Clair Avenue
Cleveland, Ohio 44110

PROXY STATEMENT
March 19, 2001

GENERAL INFORMATION

Your Board of Directors is furnishing thisaonent to you in connection with our solicitatidnpooxies to be used at our annual meeting
of shareholders to be held on May 1, 2001.

If you sign and return the enclosed proxydcgiour shares will be voted as indicated on thid.d&/ithout affecting any vote previously
taken, you may revoke your proxy by delivery taofiga new, later dated proxy with respect to theesahares, or by giving written notice to
us before or at the annual meeting. Your presentteannual meeting will not, in and of itselfyo&e your proxy.

At the close of business on March 9, 200& rdtord date for the determination of shareholdetisled to notice of, and to vote at, the
annual meeting, we had outstanding and entitleste 16,539,756 shares of common stock.

Each outstanding share of common stock eatits holder to one vote on each matter broudgiotré¢he meeting. Under Ohio law,
shareholders have cumulative voting rights in fleeten of directors, provided that the shareholgiges not less than 48 hours notice in
writing to the President, any Vice President or$eeretary of Brush Engineered Materials that Hageholder desires that voting at the
election be cumulative, and provided further thmaanouncement is made upon the convening of tlimgeinforming shareholders that
notice requesting cumulative voting has been giwethe shareholder. When cumulative voting appkesh share has a number of votes
equal to the number of directors to be elected,aasldareholder may give all of the shareholdertesto one nominee or divide the
shareholder’s votes among as many nominees asdieaees fit. Unless contrary instructions areived on proxies given to Brush
Engineered Materials, in the event that cumulatvng applies, all votes represented by the powidl be divided evenly among the
candidates nominated by the Board of Directorsepithat if voting in this manner would not be effee to elect all the nominees, the votes
will be cumulated at the discretion of the Boardiarfectors so as to maximize the number of the BadiDirectors’ nominees elected.

In addition to the solicitation of proxies the use of the mails, we may solicit the returpmixies in person and by telephone, telecopy or
e-mail. We will request brokerage houses, banksosimel custodians, nominees and fiduciaries to dodvsoliciting material to the beneficial
owners of shares and will reimburse them for tbepenses. We will bear the cost of the solicitatbproxies.

At the annual meeting, the inspectors ofteacappointed for the meeting will tabulate theulés of shareholder voting. Under Ohio law,
our articles of incorporation and our code of ragjohs, properly signed proxies that are markedté&h” or are held in “street name” by
brokers and not voted on one or more of the iteefierb the meeting will, if otherwise voted on adeone item, be counted for purposes of
determining whether a quorum has been achievdtkarinual meeting. Votes withheld in respect ofefleetion of directors will not be
counted in determining the election of directorbs#entions and broker non-votes in respect of thenaiment and restatement of the 1997
Stock Incentive Plan for Non-Employee Directorstar selection of independent auditors will haveghme effect as votes against these
items.

On May 16, 2000, as the result of a mergansB Engineered Materials became the publicly pal@nt of Brush Wellman Inc., and Brt
Wellman became a wholly-owned subsidiary of Bruslyiieered Materials. References in this documetitadCompany,” “we,” “us,” or
“our” mean Brush Wellman for all times before Mafy, 2000 and Brush Engineered Materials for all §ram or after May 16, 2000.
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1. ELECTION OF DIRECTORS

Our articles of incorporation and code ofulagjons provides for three classes of directoresetterms expire in different years. At the
present time it is intended that proxies will béedfor the election of Joseph P. Keithley, Willi@mRobertson and John Sherwin,



Your Board of Directors recommends a vote for thesaominees.

If any of these nominees become unavailabiejntended that the proxies will be voted as Board of Directors determines. We have no
reason to believe that any of the nominees willibavailable. The three nominees receiving the gstatumber of votes will be elected as
directors of Brush Engineered Materials.

The following table sets forth informationno@rning the nominees and the directors whose tefroffice will continue after the meeting:

Nominees Whose Terms End in 2004 Current Employment

Joseph P. Keithley

Director since 1997 Chairman, Chief Executive Officer & President,

Member — Governance Committee and Organization and Keithley Instruments, Inc.

Compensation Committe (Electronic Test and Measurement Produ
Age — 52

Mr. Keithley has been Chairman of the Board of Klely Instruments, Inc. since 1991. He has servethésf Executive Officer of Keithley
Instruments, Inc. since November 1993 and as dsiéent since May 1994. He is a director of Kejthlestruments, Inc

William R. Robertson

Director since 1997 Managing Partner,

Member — Audit Committee and Organization and Cengation Kirtland Capital Partners

Committee (Private Equity Investment:
Age — 59

Mr. Robertson has been a Managing Partner of Kutl@apital Partners since September 1997. Prithvatiotime, he was President of
National City Corporation from October 1995 untilyd1997. He also served as Deputy Chairman fromgusti1988 until October 1995. He
a director of Gries Financial LL(

John Sherwin, Jr.

Director since 1981 President,

Member — Audit Committee and Organization and Cengation Mid-Continent Ventures, Inc.

Committee (Venture Capital Compan
Age — 62

Mr. Sherwin has been President of I-Continent Ventures, Inc. during the past five ye

2
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Directors Whose Terms End in 2003 Current Employment
Gordon D. Harnett Chairman of the Board,
Director since 199 President and Chief Executive Offic
Age— 58 of Brush Engineered Materials Ir

Mr. Harnett has been Chairman of the Board, Prasigled Chief Executive Officer of Brush Engineekéalterials (and its predecessor, Brush
Wellman Inc.) during the past five years. He israator of Lubrizol Corporation, National City Bankleveland and PolyOne Corporatir

William P. Madar Chairman of the Board,
Director since 1988 Nordson Corporatio
Member — Governance Committee and Organization and (Industrial Application Equipment Manufacturer)
Compensation Committe

Age— 61

Mr. Madar was elected Chairman of the Board of MordCorporation effective October 1997. Priotiat time, he served as Vice Chairman
of Nordson Corporation from August 1996 until O&oi997 and as Chief Executive Officer from Febyu#86 until October 1997. From
February 1986 until August 1996, he also servetsdresident. He is a director of Lubrizol Corpama, National City Bank, Cleveland and
Nordson Corporatior

David H. Hoag Retired Chairman,
Director since 1999 The LTV Corporation



Member — Organization and Compensation Committee an (Integrated Steel Producer and Metal Fabricator)

Governance Committe
Age— 61
Mr. Hoag retired as Chairman of the Board of Th&/LGJorporation in January of 1999. He had serveitisaShairman since June 1991 and as
Chief Executive Officer from February 1991 untilggember 1998 and President from January 1991 dutil1997. The LTV Corporation
filed for Chapter 11 bankruptcy protection in Detemof 2000. Mr. Hoag is a director of Lubrizol @oration, NACCO Industries, Inc.,
PolyOne Corporation and The Chubb Corporation.dHgdg0 the Chairman of the Board of Directors efflederal Reserve Bank of
Cleveland

3
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Directors Whose Terms End in 200: Current Employment

Albert C. Bersticker Retired Chairman,

Director since 1993 Ferro Corporation

Member — Governance Committee and Organization and (Specialty Chemicals)

Compensation Committe
Age — 66

Mr. Bersticker was elected Chairman of Ferro Coafion in February 1996 and retired in 1999. He séras Chief Executive Officer of Fel
Corporation from 1991 until January of 1999 andt®fresident from 1988 until February 1996. Mrrdieker is a director of Ferro
Corporation, KeyCorp Inc. and Oglebay Norton Conypi

Dr. Charles F. Brush, llI Personal investments
Director since 1958
Member — Audit Committee and Organization and Canspé&on
Committee

Age— 77

There has been no change in Dr. B’s occupation during the past five ye:

David L. Burner Chairman, Chief Executive Officer and President
Director since 1995 The B.F.Goodrich Company
Member — Audit Committee, Governance Committee and (Specialty Chemicals and Aircraft Systems and $es)i
Organization and Compensation Commi

Age— 61

Mr. Burner was elected Chairman of The B.F.Good@dmpany in July 1997. He has served as Chief BikecOfficer of The B.F.Goodrich
Company since December 1996 and as PresidentBem@mber 1995. Prior to his election as Presidenserved as Executive Vice
President of The B.F.Goodrich Company from Octd893 and as Senior Vice President from April 1940.Burner is a director of Briggs
& Stratton Corporation, Milacron Inc., Progress Eye Inc. and The B.F.Goodrich Compa

N. Mohan Reddy Ph.C Professor
Director since 2000 The Weatherhead School of Management, Case WdRémarve
Member — Audit Committee and University
Organization and Compensation Commi

Age — 47

Dr. Reddy has been a professor at the WeatherhdambBSof Management, Case Western Reserve Uniydasithe past five year.
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COMMITTEES OF THE BOARD OF DIRECTORS

The Board of Directors maintains, among ottenmittees, an Audit Committee, a Governance Cdtaenand an Organization a



Compensation Committee, the members of which anetifiled in the above table.

The Audit Committee held three meetings iB@0ts principal functions are provided in its dieg, which is attached as Appendix A. All
members of the audit committee are independenimiitie meaning of Section 303.01(B)(2)(a) and Xhe New York Stock Exchange’s
listing standards.

The Governance Committee held two meetingDD. Its principal functions include:

 evaluation of candidates for board membershipugiioly any nominations of qualified candidates sutediin
writing by security holders to the Secretary of 8riEngineered Material

* recommendations to the full Board of Directors afididates to fill executive vacancies that arisenftime to
time; and

» recommendations to the full Board of Directors redgay Board of Directors governance matt

Any shareholder desiring to submit a candidat consideration by the governance committealsh®end the name of the proposed
candidate, together with biographical data and gamknd information concerning the candidate, to:

Corporate Secretal

Brush Engineered Materials Ir
17876 St. Clair Avenu
Cleveland, Ohio 4411

The Organization and Compensation Commitede six meetings in 2000. Its principal functionslude:

reviewing executive compensatic

* taking action where appropriate or making recomraéaods to the full Board of Directors with respaxt
executive compensatio

» recommending the adoption of executive benefitgl
 granting stock options and other awal

* reviewing and recommending actions to the BoarDigéctors on matters relating to management sutmgss
retention and development plans and changes imizag#nal structure; ar

* reviewing investments of pension assets and fungasition of retirement pensior

The Board of Directors held seven meeting®d@0. All of the directors attended at least 75%he total meetings held by the Board of
Directors and the committees on which they serwethd 2000.

DIRECTOR COMPENSATION

Each director who is not an officer of Bru&hgineered Materials receives an annual retaireeof&16,500 for each calendar year. The
Chairman of each committee, if not an officer, reeg an additional $1,000 on an annual basis. dlitiad, each director who is not an officer
of Brush Engineered Materials receives a fixed mgdte of $17,500 on an annual basis.

Brush Engineered Materials maintains a Defeompensation Plan for Non-Employee Directorss plan provides each non-employee
director the opportunity to defer receipt of alleoportion of the compensation payable for hisisessas a director. Brush Engineered
Materials, in turn, transfers an amount equal r#éduction in compensation to a trust, which V&gted, at the director’s discretion, in Brush
Engineered Materials common stock or in accordaviteBrush Engineered Materials’ investment policy.
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Directors are encouraged to take all or a portioih@r compensation in the form of common stoad 2000 and 2001, directors elected to
receive an aggregate of $149,333 and $102,000 wbiBnush Engineered Materials common stock onfarded basis under this plan,
respectively.

We previously maintained a Stock Option RamNon-Employee Directors, which authorized a ¢inge grant of a nomualified option t
purchase Company common stock, at fair market valtlee date of grant, to each non-employee diredhm had never been an employee of
the Company. Eleven directors then in office eateived a grant between April 1990 and October 1806,000 shares of common stock.
Pursuant to a one-year extension of the term opldue by the Board of Directors during 1997, onditiginal director received a grant on
June 3, 1997 for 5,000 shares. Each option becaereisable six months after the date of grant aiticewpire ten years after the date of
grant, subject to earlier termination in the ewfrtermination of service on the board or disapilithere are no more shares available under
this plan.

The 1997 Stock Incentive Plan for Non-Empbarectors, which replaced the Stock Option PtarNon-Employee Directors, provides
newly-elected directors with the same one-timelstqation grant that was previously available untier Stock Option Plan for Non-
Employee Directors. Under the 1997 Stock Incenfilan, one director received a grant on Februaf®389 of an option for 5,000 shares a
exercise price of $14.66. One additional direcémeived a grant on September 13, 2000 of an ofiioh,000 shares at an exercise price of
$22.72. In addition, this plan provides for an anétic grant of 500 deferred shares of common sto@ach eligible director on the business
day following the annual meeting of shareholdensrimy 1999, nine directors were credited with 5B8res and during 2000 eight directors
were credited with 500 shares of Company commackstach.
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BENEFICIAL OWNERSHIP TABLE

The following table sets forth, as of Febyubs, 2001, information with respect to the beriefiownership of Brush Engineered Materials
common stock by each person known by Brush Engiteklaterials to be the beneficial owner of morentb& of the common stock, by
each present director of Brush Engineered Mateitigiexecutive officers of Brush Engineered Malsrénd by all directors and executive
officers of Brush Engineered Materials as a graless otherwise indicated in the notes to thitetahe shareholders listed in the table have
sole voting and investment power with respect tra$ beneficially owned by them. Shares that dogestuto stock options that may be
exercised within 60 days of February 15, 2001 eflected in the number of shares shown and in céimgpthe percentage of Brush
Engineered Materials common stock beneficially odvhg the person who owns those options.

Number of Percent of

Non-Officer Directors Shares Class
Albert C. Bersticke 18,46%(1)(2) *
Dr. Charles F. Brush, II 280,64 (1)(2)(3 1.65%
David L. Burner 18,73¢(1)(2) *
David H. Hoac 11,68:(1)(2) *
Joseph P. Keithle 8,085(1)(2) *
William P. Madar 29,3741)(2) *
N. Mohan Redd! 5,925(1)(2) *
William R. Robertsor 23,5741)(2)(4, *
John Sherwin, Jr 28,53:(1)(2)(5, *
Named Executive Officers
Gordon D. Harnet 330,20°(2) 1.90%
William R. Seelbacl 22,35¢1) *
Daniel A. Skoct 69,12¢1) *
John D. Gramp 20,6741) *
Alfonso T. Lubranc 14,30¢(1) *
Stephen Freeme 61,8241) *
All directors and executive officers as a grougl{iding the Named Executive

Officers) (15 persons 943,51°(6) 5.5%

Other Persons




SSB Citi Fund Management LL 2,375,02(7) 13.9%
388 Greenwich Street
New York, New York 1001:

Private Capital Management, Ir 1,667,75(8) 9.7%%
3003 Tamiami Trail North
Naples, Florida 3410

Brush Engineered Materials Inc. Savings and Investri?lar 1,224,48(9) 7.1<%

Dimensional Fund Advisol 980,60410) 5.7%
1299 Ocean Avenue
Santa Monica, California 904(

Joseph L. Harros 875,82((11) 5.1%
40900 Grimmer Boulevard
Fremont, California 9453

Pioneer Investment Management, | 869,50((12) 5.1(%
60 State Street
Boston, Massachusetts 021

* Less than 1% of common stoc

(1) Includes shares covered by outstanding optxercisable within 60 days as follows: Mr. Har2&9,000;
Mr. Seelbach 18,500; Mr. Skoch 65,000; Mr. Gramp®Qa0; Mr. Lubrano 12,000; Mr. Freeman 58,000; and
5,000 for each of Messrs. Bersticker, Brush, Burkeag, Keithley, Madal
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Reddy, Robertson, and Sherwin. Also includes 20r24&icted shares granted to Mr. Harnett in 20@@yant to
the 1995 Stock Incentive Plan, as amended, whicheneral, are subject to forfeiture if Mr. Harristhot
continuously employed in his current capacity fgreaiod of three years ending on September 1,.2

(2) Includes deferred shares under the Defermdgensation Plan for Non-Employee Directors and719@ck
Incentive Plan for Non-Employee Directors as fokowlr. Bersticker 12,963; Dr. Brush 10,711; Mr. Ber
13,736; Mr. Hoag 5,683; Mr. Keithley 2,083; Mr. Mad23,172; Dr. Reddy 923; Mr. Robertson 8,078; and
Mr. Sherwin 8,838

(3) Includes 40,000 shares owned by the Charl&ush, Il Charitable Remainder Unitrust of whidh Brush is
trustee and 3,000 shares owned by the estate &rsh’s wife, as to all of which Dr. Brush discta beneficial
ownership.

(4) Includes 500 shares owned by Mr. Rober's wife of which Mr. Robertson disclaims benefi@anership.

(5) Includes 6,899 shares owned by Mr. Sherwinfe and children of which Mr. Sherwin disclaimeneficial
ownership.

(6) Includes 503,300 shares subject to outstgnoimions held by officers and directors and exatalie within
60 days

(7) According to a Schedule 13G filed with the@#ies and Exchange Commission on January 181,2890f
December 31, 2000, Citigroup Inc. had shared vaimger and shared dispositive power over 2,375302%9es;
Salomon Smith Barney Holdings Inc. had shared gagtower and shared dispositive power over 2,375,029
shares; and SSB Citi Fund Management LLC, form&8¥8C Fund Management Inc., had shared voting power
and shared dispositive power over 2,169,721 sh&&B.Citi Fund Management LLC is a wholly-owned
subsidiary of Salomon Smith Barney Holdings Indo8en Smith Barney Holdings Inc. is a wholly-owned
subsidiary of Citigroup Inc. Each reported thas ian Investment Adviser under either the Investreivisers



Act of 1940 or a similar state la

(8) According to a Schedule 13G filed with the@#ies and Exchange Commission on February 1d]1 28s of
February 14, 2001, Private Capital Management,(Iif®&CM”), and Bruce S. Sherman, Chairman of PCMhea
an Investment Adviser registered under the InvestrAdvisers Act of 1940, reported that PCM and Mr.
Sherman were each deemed to be the beneficial afrig867,752 shares, having shared dispositiveep@wer
those shares, which are held on behalf of I's clients. Mr. Sherman disclaims the existencegroap.

(9) Fidelity Management Trust Company, trusteetie Brush Engineered Materials Inc. Savings anddtment
Plan holds the shares in trust. All participan@rshvoting power with the trustee of the Plan wébpect to shar:
attributable to their account

(10) Dimensional Fund Advisors, an Investment Advisgiistered under the Investment Advisers Act of 1940,
reported on a Schedule 13G filed with the Securiied Exchange Commission on February 2, 2001akatf
December 31, 2000, it had sole voting and dispasjiiower with respect to 980,609 shares. Dimenkiona
possesses voting and dispositive power by virtuesable as investment adviser to four investnoamhpanies
registered under the Investment Company Act of 8#Das investment manager for other commingledmro
trusts and separate accounts. The shares over Whigénsional exercises voting and dispositive poarer
owned by the four investment companies and othmrmgtrusts and separate accounts and Dimensics@hins
beneficial ownership of these shat

(11) According to a Schedule 13G filed with the Secesitand Exchange Commission on January 4, -

(12) Information regarding share ownership was obtafret Schedule 13G filed with the Commission on dap3,
2001.
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SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

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

Based solely on our review of copies of fotivest we have received, and written representatignsur directors, officers and 10% or
greater shareholders, our belief is that all ofditectors, officers and 10% or greater sharehsldemplied with all filing requirements
applicable to them with respect to transactionsuinequity securities during the fiscal year enBedember 31, 2000, except that one Form 4
of Charles F. Brush, Ill, director, was filed 23yddate.
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SUMMARY COMPENSATION TABLE

The following table sets forth the total aahcompensation for the years shown for Mr. Harrib# remaining executive officers and two
other officers who are no longer executive officers

Annual Long Term
Compensation(1) Compensation

Awards



Payouts

Securities —_—
Name and Underlying LTIP All Other
Principal Salary Bonus Options Payouts Compensation

Paosition Year %) %) # %)) $)A3)
Gordon D. Harnet 200( 498,85((4)  442,50((4) 37,00( 0 25,11°(4)
Chairman of the Boar 199¢ 439,69¢(4) 0 37,00( 0 13,19:(4)
President an 199¢ 435,16(4) 0 30,00( 0 70,16¢(4)

Chief Executive Office

William R. Seelbacl 200( 301,704)  176,72(4) 11,00( 0 10,40%(4)
President, Brush Wellman In 199¢ 259,84¢(4) 0 11,00¢( 0 8,845(4)

199¢ 125,00((5) 35,00((5) 7,50( 0 N/A
Daniel A. Skocf 200c 234,05(4)  156,24((4) 10,00( 0 7,497(4)
Senior Vice Presidel 199¢ 189,6144) 0 9,50( 0 5,68¢(4)
Administration 199¢ 170,34(4) 0 7,50C 0 6,354(4)
John D. Gramp 200c 199,32(4)  122,00( 8,00( 0 5,98((4)
Vice President Financ 199¢ 165,00((4) 0 6,00(C 0 5,25((4)

and Chief Financial Office 199¢ 47,59¢(6) 10,00((6) 3,00(¢ 0 N/A
Alfonso T. Lubrano**** 200c 199,42:(4) 148,00((4) 8,00( 0 9,847%(4)
President, Technici 199¢ 169,84((4) 125,80( 7,00C 0 5,37¢(4)
Materials, Inc. 199¢ 165,14:(4) 9,36( 6,00( 47,86¢ 10,49%4)
Stephen Freeman*** 200c 216,33(4) 119,94 9,00( 0 6,49((4)
President 199¢ 207,87°(4) 0 9,00( 0 6,23¢€(4)
Brush International, Inc 199¢ 206,53°(4) 0 6,00(C 0 17,58%(4)

***x%  Messrs. Lubrano and Freeman were deemed to betaseeofficers through December 4, 20(

(1) A column to this table entitled “Other Annual Compation” has been excluded because no compense®n
paid to any of the named officers that requiresldsire a¢ Other Annual Compensatic’

(2) Payout in 1998 reflects Performance Restrictedeshand Performance Shares awarded in 1996 whicheeene
by the named Executive Officer for the performapegod 1996 through 1998, valued at the Compangimi@on
stock price at February 2, 1999 plus accumulateidieinds earned on those sha

(3) Except as noted in (4), amounts in All Other Congagion consist of Company matching contributionth&o
Brush Engineered Materials Inc. Savings and InvestrRlan

(4) Salary for 2000, 1999 and 1998 includes compenstie executive elected to replace with optionsuxchase
property other than Brush Engineered Materials rsesi under the Company’s Key Employee Share @@lan
as follows: Mr. Harnett $19,731, $16,781 and $22,28r. Seelbach $13,170, $13,485 and $0; Mr. SI&%;B843,
$5,923 and $39,110; Mr. Lubrano $18,627, $1,921$h0@51; Mr. Freeman $4,634, $4,788 and $9,659; and
Mr. Grampa $20,000, $12,308 and $0. Bonus for 200lddes compensation the executive elected t@aceplith
options to purchase property other than Brush Eeged Materials securities under the Company’s Kmaployee
Share Option Plan as follows: Mr. Harnett $20,3@2; Seelbach $4,057; Mr. Skoch $949; and Mr. Lubr&450

All Other Compensation for 2000, 1999 and 1998udek amounts in connection with options to purcipaspert)
other than Brush Engineered Materials securitiekeuthe Company’s Key Employee Share Option Plan as
follows: Mr. Harnett; $20,017, $8,391 and $65,389; Seelbach $5,303, $4,045 and $0; Mr. Skoch $2,8988
and $1,554; Mr. Lubrano $4,747, $576 and $5,695;Aveeman $1,390, $1,436 and $12,785; and Mr. @aam
$880, $450 and $0. The Key Employee Share Optian
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provides for options covering property with aniadivalue equal to the amount of compensation tiepjace,
divided by 75%, and with an exercise price equahéodifference between that amount and the amafunt
compensation replaced. Thus, the executive mayvetige increase or decrease in market value ofitiee
amount of the property covered by the option, idirlg the exercise price. Mr. Harnett's salary 889 also
includes $107,156 of deferred compensation undeEgecutive Deferred Compensation P

(5) Mr. Seelbach has been an executive officer sinne 1998. Bonus for 1998 reflects incentive compimsa&arne!
pursuant to an employment letter agreement, dated dune 24, 1998, between Mr. Seelbach and thgo@oy,
filed as an exhibit to the Compé's Form 1-Q for the quarterly period ended July 3, 1€

(6) Mr. Grampa has been an executive officer since Deee 1998. Bonus for 1998 reflects incentive conspéan
earned pursuant to an employment letter agreenstwelen Mr. Grampa and the Compa

OPTION EXERCISES IN LAST FISCAL YEAR

The following table provides information abstock options exercised by the named executifreen$ who are included in the Summary
Compensation Table and the value of each offiagrexercised options at December 31, 2000.

Shares Number of Securities Value of Unexercised
Acquired Value Underlying Unexercised In-the-Money Options

on Exercise Realized Options at December 31, 2000(# at December 31, 2000($

#) %) Exercisable/Unexercisable Exercisable/Unexercisable
Gordon D. Harnet 0 0 289,000/ $ 1,166,743/
William R. Seelbacl 11,00( 72,84¢ 18,500/( $ 49,449/
Daniel A. Skoct 12,00( 102,02¢ 65,000/( $ 228,591/
John D. Gramp 0 0 15,800/1,20 $74,150/4,95
Alfonso T. Lubranc 9,80( 80,52/ 12,000/( $ 25,305/
Stephen Freeme 15,00( 109,69:- 58,000/ $ 198,725/

OPTION GRANTS IN LAST FISCAL YEAR

The following table provides information albstock option grants during 2000 to the named @tkee officers who are included in the
Summary Compensation Table. There was one grastafns to the named executive officers duringytbar.

Individual Grants

# of % of Potential Realizable Value a
Securities Total Options Exercise Assumed Annual Res of Stock Price
Underlying Granted to or Base Appreciation for Option Term
Options Employees Price Expiration

Name Granted in Fiscal Year ($/Sh) Date 0%($) 5%($) 10%($)
Gordon D. Harnet 37,00( 14.82 $15.97 2/1/1(C $ 0 $371,60t¢ $941,72¢
William R. Seelbacl 11,00( 4.41] $15.9i7 2/1/1(C $0 $110,47¢ $279,97:
Daniel A. Skocf 10,00( 4.01 $15.97 2/1/1(C $0 $100,43: $254,52:
John D. Gramp 8,00( 3.21 $15.97 2/1/1(C $ 0 $ 80,34¢ $203,61°
Alfonso T. Lubranc 8,00( 3.21 $15.97 2/1/1C $0 $ 80,34¢ $203,61°
Stephen Freeme 9,00( 3.61 $15.9i 2/1/1(C $ 0 $ 90,39: $229,06¢

LONG-TERM INCENTIVE PLANS — AWARDS IN LAST FISCALY EAR

No performance restricted shares or perfonaaares were awarded during the year 2000 purkutire 1995 Stock Incentive Plan, as
amended.

11

Table of Contents



COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Organization and Compensation CommitfeeeoBoard of Directors is composed of all thegpdndent, non-employee directors of
the Board. The Committee is responsible for devatppnd making policy recommendations to the Bt respect to the Company’s
executive compensation. In addition, the Committesuant to authority delegated by the Board,rdetees on an annual basis the
compensation to be paid to the Chief Executivedeffielected executive officers and certain otbaig management positions.

Compensation Philosophy — Pay for Performance

The Committee’s compensation philosophy iettbgnize superior results with superior monetawards. Where results are below
expectations, pay will directly reflect the lessutitargeted performance.

Total Compensation Strategy

The executive compensation strategy is taetteind retain qualified executives and to prodgpropriate incentives to achieve the long-
term success of the Company and to enhance shdegh@llue over the long term. The Company emplagsad compensation strategy,
taking into consideration base pay, annual perfacea&ompensation and long-term incentives. Bas&ysel generally established at
moderately competitive levels, and greater weiglput on the performance-driven portions of the pensation package.

Base Salary

Base salaries are established by the Comaiieed on an executiggbb responsibilities, level of experience, indival performance ai
contribution to the business. In 2000, the Commitexognized the increased retention and motivaltissues caused by the challenging and
controversial environmental and legal disputesiigithe Company. The Committee responded to theaedsdy granting higher than market
increases to some executives. The Chief ExecutffieaDs base salary was increased from $440,008600,000. In addition, a few
executives received increases based on promotiatisreenlarged scope of their business.

Annual Performance Compensation

A Management Performance Compensation Plaviges for annual, single-sum cash payments tlabased on achieving preestablished
financial objectives and qualitative performancetdes. Qualitative factors include performance agiatertain strategic measures, primarily
related to environmental, health and safety achiergs. Financial objectives are preestablishedh&yCommittee on an annual basis.

Annual performance compensation target oppdtit is established for each executive by the Cittembased on job responsibilities,
level of experience, overall business performameckiadividual contribution to the business, as vasllianalyses of competitive industry
practice. The Chief Executive Officer is measurgthprily on a preestablished financial objectivel aninimally on qualitative performance
factors. In 2000, the Chief Executive Officer waseaded $442,500 as a result of exceeding the Coyspéinancial objective, which was
earnings per share, and as a result of the Comalsittvaluation of his qualitative performance meesu

Long Term Incentives

Sock Incentive Plan. The shareholder-approved 1995 Stock Incentive Wimdesigned to afford the Committee flexibilitynraking
awards to align the Company’s long-term incentiwéh shareholder interest. The Stock Incentive Plavides the Committee the ability to
design stock-based incentives for the achievemfesumerior results over multi-year periods.

In early 1998, the Committee granted perfaroeaawards with management objectives based smedyock price appreciation for a three-
year performance period from January 1, 1998 thidxgcember 31, 2000, under the Stock Incentive. Ehgible participants were grant
combined awards of performance restricted shasrfnmance shares and performance units, whichdMogilearned only if the management
objectives were reached during the performancegefihe amount of each of these performance aweads
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established by applying a factor to the base sétargach eligible individual. The Chief Executi@dficer's 1998-2000 awards gave him the
opportunity to earn performance restricted shanespgerformance units equivalent to 100% of baseipayfect at January 1, 1998, based on
the average stock price on January 27, 1998, tteead@rant. At that time, the Chief Executive ©&i was granted 11,606 performance
restricted shares, together with one half that remolb performance shares. Performance restrictakstare forfeited to the extent the goals
specified by the Committee are not met, and théppaance share portion of the award would only lteéauthe issuance of shares if
performance over the thi-year performance period exceeded tar



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

Since the stock price did not appreciatééorhinimum objective, there were no awards earread the Stock Incentive Plan for the three-
year performance period that ended December 3D. 206 Chief Executive Officer forfeited 11,606 foemance restricted shares that w
granted him in 1998 and there were no performahaees earned.

In 2000, the Committee granted the Chief lEtige Officer 20,245 restricted shares under tHg51Stock Incentive Plan in exchange for
his voluntarily surrendering 100,000 stock optitimst were due to expire on January 21, 2001. Tihebeu of restricted shares granted
equated to the gain he would have realized hakéeised those 100,000 options. Through this exgphathe Committee was able to
substantially reduce dilution and convert his ptigstock option gain to actual stock ownershipe3e restricted shares vest in full three
years from date of grant and require his contireregloyment over that time peric

Long Term Cash Incentive Plan. In early 2000, the Committee initiated a long-terash incentive plan with management objectivesase
solely on financial measures for an abbreviatedyear performance period from January 1, 2000 tjindDecember 31, 2001. The plan is
limited to officers and a small number of seniomagers. The financial opportunity varies accordmthe level of the participant’s
organizational responsibility. The Chief Execut®#icer may attain 100% of his base pay as in ¢ffecJanuary 1, 2000, for achieving the
targeted objective, 150% for exceeding the maxinobijective and 0% if the minimum objective is ndaated. The other participants have a
lesser opportunity ranging anywhere from 35% to Hi%arget and 52.5% to 22.5% at maximum. The irmeasurement for this plan is
the corporate or business unit’s two year improvane“economic profit,"a formula derived from earnings before interesttamnés and the
subtracting a fixed capital charge.

Sock Options. Stock options are typically granted annually toesives and other selected employees whose cotitnitsuand skills are
important in the long-term success of the Compahg. options are granted with the exercise pricakmuthe market price of the Compasy’
stock on the day of grant, vest over a period ofoufpur years and expire after ten years.

In 2000, a total of 163 selected employeeswaevarded options. The overall number of opticares granted was approximately 1.6% of
total shares outstanding.

The Committee established a range of potiempidgon awards for the Chief Executive Officer agmdbcutive officers. The specific number
of stock options granted to an executive was detergnby the Committee based upon the individuakel of responsibility,
recommendations by management, and a subjectigenedt by the Committee of the executive’s contidouto the performance of the
Company. The number of options currently held byhezxecutive was not taken into consideration.Qd®@ the Committee granted the Chief
Executive Officer a stock option covering 37,00argls of Brush Engineered Materials common stock.
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Deductibility of Compensation in Excess of $1 Milbn a Year

Beginning in 1994, section 162(m) of the Urernal Revenue Code of 1986 limits deductibibfjcompensation in excess of $1 million
paid to the Company’s chief executive officer an@ach of the other four highest-paid executivecefs. However, some “performance-
based” compensation is specifically exempt fromdéeduction limit. In 1998, at the Committseecommendation, the Board adopted the
Employee Share Option Plan which permits any exeewaffficer who may be subject to section 162(mélect to replace portions of their
compensation with options to purchase propertyrdtien Brush Engineered Materials securities, whiohld then allow for limiting
compensation to less than the section 162(m) liiihough the limitation has had no applicabilitythe Company, the Company may, in the
future, be subject to such loss of deductibilityagtordance with section 162(m).

The foregoing report has been furnished kyQhganization and Compensation Committee of trer@of Directors.

William P. Madar (Chairman)
Albert C. Bersticker

Dr. Charles F. Brush, Il
David L. Burner

David H. Hoag

Joseph P. Keithley

N. Mohan Reddy, Ph.L
William R. Robertson

John Sherwin, J
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CUMULATIVE SHAREHOLDER RETURN AND PERFORMANCE PRESE NTATION

The following graph sets forth the cumulatshareholder return on Brush Engineered Materiasnzon stock as compared to the
cumulative total return of the S&P 500 Index arskH-constructed index consisting of Brush Engiaddvlaterials, Cabot Corporation,
Carpenter Technology Corp., Chase Industries @i, Corporation, Precision Castparts Corp. andtAfogton Industries, Inc. for the five
year period ending December 31, 2000. (1

400
—1 Bruszh Engineered Maferizals Inc.
350 | 2 58P 500
200 - Currert Self-Constructed Incex
bl o T——
8 200 / /$
100§ — el
a0
0 T T T T
15205 1996 1987 19243 15245 2000
1995 1996 1997 1998 1999 2000
Brush Engineered Materials In 100 97.7: 151.2¢ 112.4¢ 111.7¢ 136.9¢
S&P 500 100 123.07 164.1: 211.0: 255.4¢ 232.1¢
Current SelConstructed Inde 100 101.1¢ 119.6( 92.4: 88.3: 173.1:

(1) Brush Engineered Materials through its wholly-owssedsidiaries, is a leading international prodwuset supplier
of beryllium, beryllium-containing alloys, beryll@geramic, engineered material systems, precioual met
specialty alloy products. Most competitors areaesitthivisions or subsidiaries of larger corporatjamsprivately-
held companies. Brush Engineered Materials doefitreasily into any standardized peer companynigstA
customized peer group has been developed, comsatspecialty engineered materials producerseitiaer
compete directly with Brush Engineered Materialsrf@jor portions of their business, operate usimglar
production technologies or serve similar mark

(2) Assumes that the value of Brush Engineered Matecammon stock and each index was $100 on Decesiber
1995 and that all dividends were reinves
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PENSION AND RETIREMENT BENEFITS

The Brush Engineered Materials Inc. Pensian & a defined benefit plan under which Messinidtt, Seelbach, Skoch, Grampa,
Lubrano and Freeman are currently accruing bendfits following tables show the estimated totaliaipension benefits under the qualit
pension plan and the CompasyBupplemental Retirement Benefit Plan. The amashtsvn are those which would be payable, as assiiig
annuity, forretirement at age 65 based on various periodsreicge



TABLE FOR MESSRS. HARNETT, SEELBACH, SKOCH, GRAMPA AND FREEMAN

Final Average Years of Service at Age 6!
Annual Pay
at Age 65 10 Years 15 Years 20 Years 25 Years 30 Years 35 Years
$ 150,00( $ 18,97: $ 28,45¢ $ 37,944 $ 47,43( $ 56,91¢ $ 66,40:
200,00( 26,11t 39,172 52,23( 65,28’ 78,34¢ 91,40:
300,00( 40,40: 60,60 80,80: 101,00: 121,20: 141,40:
400,00( 54,68¢ 82,02¢ 109,37: 136,71t 164,05¢ 191,40:.
500,00( 68,97: 103,45t 137,94« 172,43l 206,91¢ 241,40:.
600,00( 83,25¢ 124,88 166,51! 208,14 249,77 291,40:
700,00( 97,54 146,31! 195,08 243,85¢ 292,63( 341,40:
800,00( 111,82¢ 167,74« 223,65¢ 279,57: 335,48° 391,40:
900,00( 126,11! 189,17. 252,23( 315,28 378,34! 441,40:
1,000,001 140,40: 210,60: 280,80: 351,00: 421,20: 491,40:
1,100,001 154,68t 232,02¢ 309,37¢ 386,71t 464,05¢ 541,40:
1,200,001 168,97 253,45¢ 337,94 422,43( 506,91t 591,40:

TABLE FOR MR. LUBRANO

Final Average Years of Service at Age 6!
Annual Pay

at Age 65 10 Years 15 Years 20 Years 25 Years 30 Years
$150,00( $19,15¢ $28,73: $ 38,30¢ $ 47,88 $ 57,46
200,00 25,53¢ 38,30¢ 51,077 63,84¢ 76,61*
300,00 38,30¢ 57,46 76,61¢ 95,76¢ 114,92:
400,00( 51,071 76,61t 102,15: 127,69 153,23(
500,00 63,84¢ 95,76¢ 127,69: 159,61! 191,53¢

The compensation covered by the qualifiecsfmmplan and the Supplemental Retirement Benéfit B regular base salary, sales
commissions, and certain performance compensakimm compensation covered by these plans is the aartie amounts shown in the sal
bonus, and certain amounts of the LTIP Payoutsnootuof the Summary Compensation Table on pageFi@al'Average Annual Pay at Age
65" is based on an employee’s highest compenstiicemy five consecutive calendar years of emplaym@redited service for pension
benefit purposes for Messrs. Harnett, Seelbachcigkerampa, Lubrano and Freeman is 23, 2, 17 a2d88, respectively. The Supplemental
Retirement Benefit Plan adds 14 years to Mr. Hésérvice. The benefits shown in the pension pddate above for Mr. Harnett are subject
to reductions for certain pension benefits fromvimes employers.

Employment Agreements

We have entered into employment agreemerttswarious senior executives, including all of tieaned executive officers included in the
Summary Compensation Table on page 10. These agnteprovide benefits to the senior executivebénevent there is a “change in
control” of Brush Engineered Materials. The matesigpects of the employment agreements are sunedavow.
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In the event of a change in control, Mr. Lahw will, if still an employee, remain employedsimbstantially his position for at least three
years and each named executive officer other thah.tbrano will, if still an employee, remain empéal in substantially his position for fc
years. In each case, the exect's employment may be terminated earlier upon tret 0 occur of the death of the executive or b&ching
age 65. During the period, he will:

 receive an annual amount at least equal to hisysadte in effect at the beginning of this periadibhigher, his
salary rate at any time during the two full calengzars immediately before the change in con

 receive the highest incentive compensation awareived by him in any of the prior three years;



 continue to participate in all of our benefit plansvhich he was participating and to receive allquisites and
other benefits that were available to him at theetof the change in control without reduction ia tavel of
benefits receivec

After a change in control, the executive rhayterminated by the Company for “cause.” If heersninated without cause, or if he
voluntarily terminates his employment for any of #pecified reasons described below, he will bitledto receive a lump sum payment
equal to the present value of the remaining salad/incentive compensation that would otherwiseelen paid to him during these time
the four year period described above. Brush Engateklaterials is obligated to secure these paynmtarasigh a trust to be funded at or prior
to the time of any change in control. The executilealso be entitled to the continuation of bateénd perquisites. The agreements include
procedures intended to provide that none of thegoing will constitute “parachute payments” undect®n 280G of the Internal Revenue
Code. In general, tax penalties would be imposetherexecutive and Brush Engineered Materialsyfafrthe foregoing were determined to
constitute parachute payments. The agreement fot ddrano contains comparable provisions that lpaigments to him to two times his
average taxable income for a period of five years.

The executive may terminate his employmett Brush Engineered Materials following a changeantrol and still be entitled to recei
the payments specified above in the event of:

* his good faith determination that, due to changemimstances significantly affecting his positioithwBrush
Engineered Materials, he is unable to carry outlhises and responsibilitie

* any reduction in compensation or any substantducgon in position; o

» any requirement that he have as his principal efficy place more than 50 miles from his principaldence at
the time of the change in contr

If the executive is terminated without causef the executive terminates his employmentdioy of the reasons specified above, he is, in
general, obligated to use reasonable efforts th steer comparable employment for a period of twarg or, if less, the balance of the period
of his employment following a change in control. id@lso generally obligated to pay Brush Engin@dfaterials 50% of all employment
income from other employers earned by him durirag time and is subject for the same time to spetifirohibitions on competition.

Brush Engineered Materials is obligated tp @lhattorneys’ and related fees and expensesriedly an executive as a result of Brush
Engineered Materials’ failure to perform its obligas under his agreement or as a result of sgekctfhallenges to the validity or
enforceability of, or the executive’s performanceler, his agreement. This obligation of Brush Eagied Materials must be secured by
insurance or as the Board of Directors otherwigerd@nes.

Mr. Seelbach, whose employment with Brushlivah commenced on July 1, 1998, is eligible foepasation package if, other than in
connection with a change in control, he is terngédawithout cause or if he voluntarily terminates @mployment within five years of
employment for any of the specified reasons s¢h fabove applicable to other named executivesddiitian, if Mr. Seelbach is not nominal
to at least President and Chief Operating Offiédrash Wellman within three years of his initiallftime employment by Brush Wellman,
Mr. Seelbach is eligible for the separation packadre Seelbach’s separation package includes a payequal to one year base salary at the
higher of the rate at the time of
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separation and any prior base salary rate anddaslaontinuation of benefits. It also includes gnpant equal to 50% of the prior year’s
incentive compensation, if the separation occurindithe first six months of the year, and 100%d separation occurs during the secons
months of the year. In addition, Brush Wellmanh$gated to maintain each element of Mr. Seelbabhse salary at a level equal to at least
the second highest level in Brush Wellman or, whpengdormance factors are involved, will have a osable probability of being at least the
second highest level in the company.
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AUDIT COMMITTEE REPORT

The Audit Committee oversees the Companyaricial reporting process on behalf of the BoarBioéctors. Management has the
primary responsibility for the financial statemeatsl the reporting process including the systenistefnal controls. In fulfilling its oversigt
responsibilities, the Committee reviewed the auliteancial statements in the Annual Report withagement including a discussion of the
quality, not just the acceptability, of the accongtprinciples, the reasonableness of significadgments, and the clarity of disclosures in the
financial statements.

The Committee reviewed with the independeuitars, who are responsible for expressing aniopion the conformity of those audited
financial statement with generally accepted acdagrgrinciples, their judgments as to the qualityt just the acceptability, of the Compasy’
accounting principles and such other matters asegpgred to be discussed with the Committee ugdaerally accepted auditing standards.
In addition, the Committee has discussed with tickependent auditors the auditors’ independence fnamagement and the Company
including the matters in the written disclosureguieed by the Independence Standards Board anddesad the compatibility of nonaudit
services with the auditors’ independence.

The Committee discussed with the Compainyternal and independent auditors the overapas@nd plans for their respective audits.
Committee meets with the internal and independediters, with and without management present, soufis the results of their
examinations, their evaluations of the Companytsrimal controls, and the overall quality of the @amy’s financial reporting. The
Committee held three meetings during fiscal ye&020

In reliance on the reviews and discussiofermed to above, the Committee recommended to dadof Directors (and the Board has
approved) that the audited financial statementadeaded in the Annual Report on Form 10-K for ylear ended December 31, 2000 for
filing with the Securities and Exchange Commissibime Committee and the Board have also recommesdégkct to shareholder approval,
the selection of the Company’s independent auditors

David L. Burner (Chairman)
Dr. Charles F. Brush, IlI

N. Mohan Reddy, Ph.L
William R. Robertson

John Sherwin, Jr.
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2. APPROVAL OF THE
1997 STOCK INCENTIVE PLAN FOR NON-EMPLOYEE DIRECTOR S
(AS AMENDED AND RESTATED AS OF MAY 1, 2001)

GENERAL

The Board of Directors adopted the Compa@987 Stock Incentive Plan for Non-Employee Direstghe “1997 Plan”), which was
approved by the shareholders of the Company at988 annual meeting, to replace the 1990 Stocko@ftlan for Non-Employee Directors.
The purpose of the 1997 Plan is to increase theemshiip interest in the Company of non-employeectlirs and to provide persons whose
services are considered essential to the Companytnued progress with an additional incentivedove as directors. To further serve this
purpose, the Board of Directors approved an ameadddestated 1997 Plan (the “Amended 1997 PlamBebruary 6, 2001 to (1) increase
the aggregate number of shares available undgra®e Plan from 50,000 to 150,000 and (2) provideafopautomatic annual grant to direc
of options to purchase up to 2,000 shares of Com@took.

Of the 50,000 shares of Common Stock reseimeidsuance under the 1997 Plan, 15,000 are mpilgseserved for issuance upon the
exercise of options, none have been issued upoexgreise of options, 11,500 have been issued @nldedng held in trust pursuant to
deferred share grants, 1,000 have been issuededindrdd pursuant to deferred share grants and@2gmain available for issuance.

The following description of the Amended 199@n is qualified by reference to the Amended 1BRA, which is attached as
Appendix B .

SUMMARY OF THE AMENDED 1997 PLAN

Eligibility. Any director who has never been an employee o€thapany or any subsidiary or affiliate of the Compéeach, an “Eligible
Director”) will be eligible to participate in themdended 1997 Plan. On the date of this proxy staténtege Company has nine Eligible
Directors under the 1997 Plan. Assuming that athefCompan’s nominees are -elected to the Board of Directors, the Company haNe



nine Eligible Directors under the Amended 1997 Rhamediately after the 2001 annual meeting of dnalders.

Amended 1997 Plan Limits. Upon shareholder approval of the Amended 1997 Rlamggregate of 150,000 shares of Common Stock
(50,000 of which were approved in 1998 and 100#f08hich are being added by the amendment) wilehaeen authorized for issuance
upon the exercise of options granted under the Aie@i997 Plan and pursuant to grants of deferragestunder the Amended 1997 Plan.
This limit is subject to adjustment, as providedhia Amended 1997 Plan, to prevent dilution or gy@ment of the rights of Eligible Directors
as a result of stock splits, stock dividends, réadipations and other similar transactions or égen

Administration. The Amended 1997 Plan will be administered by thegnance Committee of the Board of Directors {tBevernance
Committee”), which will generally be authorizeditderpret and govern the Amended 1997 Plan. Howeseept when necessary to prevent
certain transactions or events from diluting omeging the rights of Eligible Directors under then@nded 1997 Plan, the Governance
Committee will have no discretion with respecttie eligibility or selection of directors to receigption or deferred share awards, the tim
which such awards are made, the times at whicloeptiecome exercisable, the maximum number of sisatgect to any option or the
purchase price for shares subject to any option.

Options. An option to purchase 5,000 shares of Common Sigitke granted automatically to each new Eligiblieector. Each will
receive the grant on the first business day folimathe date of his or her election or appointmerhé Board of Directors. In addition, each
Eligible Director (including those who are newlgeted) will automatically be granted options toghase up to 2,000 shares of Common
Stock on the first business day following each ahmeeting of shareholders, starting with the 20@&Eting. The exact number of options
included in each annual grant will be determinedh®yGovernance Committee, subject to the 2,00@mfitnit.
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Each grant will permit the recipient to puaisk shares of Common Stock from the Company atea per share equal to the fair market
value of one share of Common Stock on the dateeofitant. Payment to the Company may be in the @droash, shares of Common Stock
previously owned by the optionee for more than &itih® or a combination thereof. Options become ésadnte six months after the date of
grant and generally expire ten years after the olagant, but may expire earlier if the optiorsesérvice on the Board of Directors terming
The period during which option grants may be maatteu the Amended 1997 Plan will terminate on tle®sd business day following the
2011 annual meeting of shareholders.

The fair market value of a share of Commatkbn March 9, 2001 was $21.85. Fair market vasezalculated for purposes of the
Amended 1997 Plan, is the mean of the high antbthef the price quoted on a date for the CommartiSbn the New York Stock
Exchange.

Deferred Shares. Each Eligible Director will automatically be gradtB00 deferred shares on the first business déywfislg each annual
meeting of shareholders. Each deferred shareasiifl holder to one share of Common Stock atxpeation of a deferral period. The
deferral period for any deferred share begins erdtte of grant and ends upon termination of sevjcthe grantee as a member of the B
of Directors. During the deferral period, the Hbigi Directors generally may not transfer any rigiider their awards and will have no rights
to vote the shares of Common Stock underlying ttieferred shares. Eligible Directors will be creditvith dividend equivalents in an
amount equal to the amount of any cash dividendiokd on their deferred shares during the defeedbd. Dividend equivalents have the
effect of increasing the number of deferred shasethough additional deferred shares were purchaséte date the dividend equivalents are
credited, at a price per share equal to the pecespare of Common Stock on that date.

The period during which deferred share gramg be made under the Amended 1997 Plan will teataion the second business day
following the 2011 annual meeting of shareholders.

The Company will be entitled, but not obligitto establish a grantor trust or similar arramget to secure the Company'’s obligations to
deliver deferred shares under the Amended 1997 Hiawever, any funds contained in such a trust igithain subject to the claims of the
Company’s general creditors.

Transferability. Except as otherwise determined by the Governancentittee, no options or deferred shares grantedrithdeAmended
1997 Plan may be transferred, except by will orlélves of descent and distribution. Except as otfmndetermined by the Governance
Committee, options may be exercised during theoapg’s lifetime only by the optionee or by the opée’s guardian or legal representative.

Notwithstanding the foregoing, options will transferable by an Eligible Director, without pant of consideration therefor by the
transferee, to any one or more members of thelidigdirector’'s immediate family, to one or morestisiestablished solely for the benefit of
one or more members of the Eligible Director’s inalia¢e family or to one or more partnerships in wahite only partners are members of the
immediate family of the Eligible Director. Howevern such transfer will be effective unless reastmphior notice of the transfer is delivered
to the Company and the transfer is then effectet@ordance with any terms and conditions requisethe Company or the Governance
Committee. Any transferee will be subject to thenedaerms and conditions under the Amended 1997 d&¥ahose that applied before



transfer to the Eligible Director to whom the Companitially granted the transferred options.

Adjustments. The Governance Committee may adjust option pribesnumber or kind of securities covered by optiand deferred
shares, the number or kind of securities coveretthbyAmended 1997 Plan and the number of secutdibs granted to each Eligible Direc
as may equitably be required to offset the effeatthe Amended 1997 Plan of stock splits or othanges affecting the Common Stock.

Amendments. The Amended 1997 Plan may be amended by the Bd&ataxtors, but no amendment that has not beenocapd by
shareholders may change the selection or eligitifitdirectors to receive options or deferred sbameder the Amended 1997 Plan, the times
at which options will be granted or become exetiesathe times at which deferred shares will benggd, the maximum number of shares of
Common Stock subject to any options or awards fdrded shares or the purchase price of Common Stondkrlying any options.
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AMENDED 1997 PLAN BENEFITS

None of the three persons nominated by thafamy for re-election as directors at the 2001 imgetf shareholders will, if re-elected,
receive an initial option grant pursuant to the Awhed 1997 Plan on the first business day afteR@@4 annual meeting, since none of them
will be a newly-elected director. No persons otthn the Eligible Directors may receive any optionsleferred shares under the Amended
1997 Plan.

The following table reflects the anticipatadards of options and deferred shares during 2@6@&nuthe Amended 1997 Plan, assuming
that the Amended 1997 Plan is approved and thaf #tle Company’s director nominees are re-elected.

New Plan Benefits Table

Options Deferred Shares
Dollar

Shares Value(1) Shares
Gordon D. Harnel 0 0 0
William R. Seelbacl 0 0 0
John D. Gramp 0 0 0
Daniel A. Skoct 0 0 0
Alfonso T. Lubranc 0 0 0
Stephen Freeme 0 0 0
Executive Grouj 0 0 0
Non-Executive Director Group(Z 18,00( $98,32¢ 4,50(
Non-Executive Officer Employee Grot 0 0 0

(1) The dollar values shown are based on the fair nhadae of a share of Common Stock on March 912

(2) Assumes that all Company nominees are electecetBolard of Directors and that the Governance Cotaedoe:
not exercise its discretion to reduce the numbeptibns grantec

FEDERAL INCOME TAX CONSEQUENCES

The following is a brief summary of certaifitioe federal income tax consequences of certamstictions under the Amended 1997 Plan
based on federal income tax laws in effect on JgnLia2001. This summary is not intended to be ashee and does not describe state or
local tax consequences.

Tax Consequences to Eligible Directors

Options. The options granted under the Amended 1997 Pldrbwihon-qualified stock options. In general, @)income will be
recognized by an Eligible Director at the time a@tian is granted; (ii) at the time an option is exged, ordinary income will be recognizec
the Eligible Director in an amount equal to thdeténce between the option price paid for the shanel the fair market value of the shares, if
unrestricted, on the date of exercise; and (iigade, appreciation (or depreciation) after the déditexercise will be treated as a capital g



Deferred Shares. No income generally will be recognized upon thengad deferred shares. The receipt of a deferragdesprant generally
will be subject to tax at ordinary income ratestos fair market value of unrestricted shares orddte that such shares are transferred to the
Eligible Director under the grant, and the capifaihs/loss holding period for such shares will @smmence on such date.
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Tax Consequences to the Company

To the extent that an Eligible Director recizgs ordinary income in the circumstances desdriimve, the Company will be entitled to a
corresponding deduction, provided that, among dthiags, the income meets the test of reasonaldeisean ordinary and necessary business
expense and is not an “excess parachute paymethfhwine meaning of Section 280G of the Code.

VOTE REQUIRED
A favorable vote of the majority of votes ttas the matter is necessary for approval of theeAded 1997 Plan.
The Board of Directors recommends a vote FOR thisrpposal.
3. APPOINTMENT OF INDEPENDENT AUDITORS

A proposal will be presented at the annuadtimg to ratify the appointment of the firm of Eri8sYoung as independent auditors to
examine Brush Engineered Materials’ books of actand other records for the fiscal year ending Demer 31, 2001. Representatives of
Ernst & Young are expected to be present at thealmrmeeting. Its representatives will have an oppity to make a statement if they so
desire and are expected to be available to resfpoagpropriate questions. Although this ratificatie not required by law, the Board of
Directors believes that you should be given thisarfunity to express your views on the subjectifRRation requires the affirmative vote of
the majority of Brush Engineered Materials commimtls present or represented, and entitled to votie matter at the annual meeting,
taken together as a single class. Unless otheniiiseted, proxies in the accompanying form wilMmted for ratification of the appointment
of Ernst & Young.

Audit Fees

Ernst & Young LLP (“Ernst & Young”) has billethe Company $357,000, in the aggregate, for psidaal services rendered by Ernst &
Young for the audit of the Company’s annual finahstatements for the fiscal year ended Decembe2@10 and the reviews of the interim
financial statements included in the Company’s Fotf-Q filed during the fiscal year ended Decen3dgr2000.

Financial Information Systems Design and Implementéon Fees

There were no billings by Ernst & Young faofessional services described in Paragraph (@)(dj(Rule 2-01 of Regulation S-X
rendered by Ernst & Young during the fiscal yeadeshDecember 31, 2000.

All Other Fees

Ernst & Young has billed the Company $755,00@he aggregate, for all services rendered ms&s: Young, other than those covered
above under “Audit Fees” and “Financial Informat®ystems Design and Implementation Fees,” duriaditital year ended December 31,
2000. “All Other Fees” include fees of $518,000 &odit-related services, such as benefit plan sustidtutory audits and accounting and
reporting technical advice, and $204,000 for tdatesl services.

Your Board of Directors recommends that yotevfor the ratification of the appointment of Br&sYoung as Brush Engineered
Materials’ independent auditors.

SHAREHOLDER PROPOSALS

We must receive by November 19, 2001, anpgsal of a shareholder intended to be presenténd &002 annual meeting of Brush
Engineered Materials shareholders and to be indlideur proxy, notice of meeting and proxy statetmelated to the 2002 annual meeting
pursuant to Rule 14a-8 under the Exchange Act.d pegposals should be submitted by certified meilyrn receipt requested. Proposals of
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shareholders submitted outside the processes ef Ria-8 under the Exchange Act in connection Wigh2002 annual meeting must be
received by us on or before the date determinegddordance with our code of regulations or theylvélconsidered untimely under Rule 14a-
4(c) of the Exchange Act. Under our code of regoihest, proposals generally must be received by uswer than 60 and no more than

90 days before an annual meeting. However, if Hte df a meeting is more than ten days from thévarsary of the previous year's meeting
and we do not give notice of the meeting at le&si&ys in advance, proposals must be receivedagsnfdom the date of our notice. Our
proxy related to the 2002 annual meeting of Bruspiieered Materials will give discretionary autlytb the proxy holders to vote with

respect to all proposals submitted outside thegemof Rule 14a-8 received by us after the datrm@ted in accordance with our code of
regulations.

OTHER MATTERS

We do not know of any matters to be brougtibi®e the meeting except as indicated in the notlosvever, if any other matters properly
come before the meeting for action of which werttit have notice of prior to March 2, 2001, or thpplicable laws otherwise permit proxies
to vote on a discretionary basis, it is intendexd the person authorized under solicited proxieg wate or act thereon in accordance with his
own judgment.

By order of the Board of Director
Brush Engineered Materials Ir

Michael C. Hasycha
Secretary

Cleveland, Ohio
March 19, 2001
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APPENDIX A
BRUSH ENGINEERED MATERIALS INC.
AUDIT COMMITTEE CHARTER

The Audit Committee is appointed by the Boafr®irectors to assist the Board in monitoring:

(1) The integrity of the financial statemenf the Company,

(2) The compliance by the Company with lesyad regulatory requirements and

(3) The independence and performance o€drapany’s internal and external auditors.
Audit Committee Structure and Authority

Committee Composition

» The Audit Committee of the Board of Directors shomlcomprised of at least three directors whoratependent
of management and the Compa

* Members of the Audit Committee shall be consideneépendent if they have no relationship to the gany
that may interfere with the exercise of their inglegence from management and the Comg



* All Audit Committee members will be financially ditate, and at least one member will have accountimglatec
financial management experti

* The members of the Audit Committee shall be appdifity the Board on the recommendation of the Garem
Committee.

* The chair of the Audit Committee shall be appoirtgdhe Board on the recommendation of the Goverman
Committee.

Committee Authority

The Audit Committee shall:

» Oversee that management has maintained the rdjadoild integrity of the accounting policies and financial
reporting and disclosure practices of the comp

* Oversee that management has established and mathtadequate and effective systems of internataisnt
within the Company

» Oversee that management has established and mathfaiocesses to assure compliance with the Corigpany
Code of Conduct

» Have the authority and responsibility to selecgleate and, where appropriate, replace the oussidéor;

* Obtain written communication, at least annuallgnirthe independent auditor regarding the auditor’s
independence. Discuss such written communicatiotisttie auditor, including a delineation of all ithe
relationships and professional services as reqiydddependence Standards Board Standard No. 1,

Independence Discussions with Audit Committees,ibsa determined by the Audit Committee, recommérad
the Board take appropriate action to ensure thepeddence of the auditc

* Provide an avenue for open communication with tteraal auditor and internal auditor, who have dire
responsibility to the Audit Committee and BoardDifectors and financial management of the Comp

» Have the authority to retain special legal, accimgnor other consultants to advise the Commit
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» Have the authority to request any officer or empgf the Company or the Company’s outside colorsel
independent auditor to attend a meeting of the Citteenor to meet with any members of, or consu#taot the
Committee; ant

» Make regular reports to the Boa
Responsibilities and Processes

While the Audit Committee has the respongibfl and powers set forth in this Charter, itd$ the duty of the Audit Committee to plan or
conduct audits or to determine that the Comparig&antial statements are complete and accuraterarid accordance with generally
accepted accounting principles. Management is resple for preparing the Company’s financial statats and the independent auditors are
responsible for auditing those financial statemehte Committee, in carrying out its responsit@btbelieves its policies and procedures
should remain flexible, in order to best respondtanging conditions and circumstances. The Coremghould take the appropriate actions
to set the overall corporate “tone” for qualitydircial reporting, sound business risk practiced,adhical behavior.

The following shall be the principal recugiprocesses of the Audit Committee in carryingitsubversight responsibilities. The processes
are set forth as a guide with the understandingttilaCommittee may supplement them as approp



Independent Auditors

* The Committee shall have a clear understanding mvéhagement and the independent auditors that the
independent auditors are ultimately accountabtbédBoard and the Audit Committee, as represemsif the
Compan’s shareholder:

* The Committee shall have the ultimate authority ssponsibility to evaluate and, where appropriaplace the
independent auditor

* The Committee shall discuss the auditors’ indepeoelédrom management and the Company and the matters
included in the written disclosures required by ltheiependence Standards Board and shall consieer th
compatibility of nor-audit services with the audit¢ independence

* Annually, the Committee will review and recommeadtie Board the selection of the Company’s indepahd
auditors, subject to shareholc’ approval.

Audit Planning and Internal Control

* The Committee shall discuss with the internal aurdiand the independent auditors the overall saogeplans
for their respective audits including the adequaicstaffing and compensatio

* Also, the Committee will discuss with managemems, internal auditors, and the independent auditas
adequacy and effectiveness of the accounting aaadial controls, including the Company’s systermtmitor
and manage business risk, and legal and ethicgblcmmse programs

* Further, the Committee will meet separately with ititernal auditors and the independent auditoitk, and
without management present, to discuss the resiulkeir examinations

Interim Financial Satements

» The Committee shall review the interim financiatstnents with management and the independent esugitor
to the filing of the Compar' s Quarterly Report on Form -Q.

* Also, the Committee will discuss the results of duarterly review and any other matters requireleto
communicated to the Committee by the independeatiit@s under generally accepted auditing stand:

» The chair of the Committee may represent the e@imamittee for the purposes of this revit
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Annual Financial Satements

» The Committee shall review with management andrtiependent auditors the financial statements to be
included in the Company’s Annual Report on FormKL(®r the annual report to shareholders if disti@ouprior
to the filing of Form 10-K), including their judgmeabout the quality, not just acceptability, ofagnting
principles, the reasonableness of significant jueligisy, and the clarity of the disclosures in tharirial
statements

* Also, the Committee will discuss the results of @dmaual audit and any other matters required to be
communicated to the Committee by the independeatiit@s under generally accepted auditing stand:
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APPENDIX B

1997 STOCK INCENTIVE PLAN FOR NON-EMPLOYEE DIRECTOR S
(AS AMENDED AND RESTATED AS OF MAY 1, 2001)

1. Purpose

The purpose of this 1997 Stock Incentive RtaiNon-Employee Directors (as Amended and Redtaseof May 1, 2001) (the “Plan”) of
Brush Engineered Materials Inc. (the “Companyfoisncrease the ownership interest in the Compdmpn-employee directors and to
provide further incentive to persons whose servicesconsidered essential to the Company’s cordipvegress to serve as directors of the
Company.

2. Administration

The Plan shall be administered by the Govera&ommittee of the Board of Directors (the “Contes”). Subject to the provisions of the
Plan, the Committee shall be authorized to intérre Plan, to establish, amend and rescind ameg rarhd regulations relating to the Plan, and
to make all other determinations necessary or atiiesfor the administration of the Plan. The Contemitshall have no discretion with respect
to the eligibility or selection of directors to eee options or deferred shares under the Plartjrttes at which such awards shall be grante
such options shall become exercisable or the marimumber of shares subject to any such optionlseoPtan or the purchase price
thereunder, except for adjustments described itide8. The determination of the Committee in tdenanistration of the Plan, as described
herein, shall be final and conclusive and bindipgruall persons, including, without limitation, tB®mpany, its shareholders and persons
granted options or deferred shares under the PlanSecretary of the Company shall be authorizéehpbement the Plan in accordance with
its terms and to take such actions of a ministedalire as shall be necessary to effectuate thetiahd purposes hereof. The validity,
construction, and effect of the Plan and any ralesregulations relating to the Plan shall be deitezd in accordance with the internal
substantive laws of the State of Ohio.

3. Participation in the Plan

Any director of the Company who has nevemba® employee of the Company or any subsidianffiiage of the Company shall be
eligible to participate in the Plan (“Eligible Da®r").

4. Shares Subject to the Plan

Subject to adjustment as provided in Sediocan aggregate of 150,000 (50,000 of which wepgaged by shareholders in 1997 and
100,000 of which are being added as of May 1, 28@&)es of the Company’s Common Stock, no par &l@mmon Stock”), shall be
available for issuance upon the exercise of optigyasted under the Plan and as deferred shares thedelan. The shares of Common Stock
deliverable upon the exercise of options or asrdedeshares may be made available from authorimédrissued share or shares reacquired
by the Company, including shares purchased in ple@ onarket or in private transactions, or any cowtidn thereof. If any option granted
under the Plan shall expire or terminate for amgo® without having been exercised in full, thestaubject to, but not delivered under, ¢
option shall again become available for the grémttioer options or deferred shares under the Pidinere are not enough shares of Common
Stock remaining available for awards to be madesutite Plan at a particular time, the Governanaai@ittee shall determine how the she
shall be allocated.

5. Non-Statutory Stock Options

All options granted under the Plan shall be-statutory options not intended to qualify un8ection 422 of the Internal Revenue Code of
1986, as amended. Each option granted under tinesR&dl provide that such option will not be treh#es an “incentive stock option,” as that
term is defined in Section 422(b) of such Code.
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6. Terms, Conditions and Form of Options

Each option granted under this Plan shathbdenced by a written agreement in such form abmmittee shall from time to tin



approve, which agreements shall comply with thexRlad be subject to the following terms and coodgi

a. Initial Option Grant Dates. Options to purchase 5,000 shares of Common Steci&dsted pursuant to
Section 8) shall be granted automatically to Elgibirectors who have not received an award urnueAd890
Stock Option Plan for Non-Employee Directors onliginess day next following the date on which dtikgible
Director is elected or appointed to the Bo:

b. Annual Option Grant Dates. On the business day following the annual meetinghafeholders, beginning
with the 2001 Annual Meeting of Shareholders, dalagible Director shall automatically be grantediops to
purchase such number of shares of Common Stock eatess of 2,000 shares as shall be determipedtime tc
time by the Committee (or any subcommittee appdibiethe Committee) on or prior to the date of sgiEnt.

c. Purchase Price. The purchase price per share of Common Stock fachwémach option is exercisable shal
a price reflecting the mean of the high and the ddthe price quoted on said grant date for the Gamy’s
Common Stock on the New York Stock Exchar

d. Exercisability and Term of Options. Each option granted under the Plan shall becomesisable six months
after the date of grant. Each option granted utttePlan shall expire ten years from the date afigand shall be
subject to earlier termination as hereinafter ptedi If an Eligible Director subsequently becomegmployee of
the Company while remaining a member of the Boafdiectors, any options held under the Plan byhsuc
individual at the time of such commencement of eyplent shall not be affected there

e. Termination of Service. In the event of the termination of service on tloail by the holder of any option,
other than after completion of 5 years of servie@a ®irector or by reason of total and permanesadiity or
death, the then outstanding options of such hagjdented under the Plan may be exercised only textent that
they were exercisable on the date of such ternoinand shall expire three months after such teroimaor on
their stated expiration date, whichever occurg.1

f. Termination after 5 Years, Disability or Death. In the event of (i) termination of service aftengaetion of
5 years of service as a Director or (ii) the tatadl permanent disability of the holder of any apgwanted under
the Plan, each of the then outstanding optionsici $iolder may be exercised at any time (after detiop of the
six month period specified in paragraph d abovéiwifive years after such retirement or disabijlliyt in no
event after the expiration date of the term ofdpgon. In the event of the death of an Eligibledator, each of his
or her then outstanding options granted under ke $hall immediately become exercisable in fulkigy
optioner's legal representative at any time prior to theedtaxpiration date of the term of the opti

g. Payment. Options may be exercised only upon payment to tnagany in full of the purchase price of the
shares to be delivered. Such payment shall be magesh or in Common Stock previously owned bydptonee
for more than 6 months or in a combination of casti such Common Stock. The sum of the cash arfdithe
market value of such Common Stock shall be at leqisél to the aggregate purchase price of the shautse
delivered.

7. Deferred Shares

Deferred shares granted under this Plan bkadvidenced by a written agreement in such fartha Committee shall from time to time
approve, which agreements shall comply with thex Rlad be subject to the following terms:

a. Annual Grants. Beginning with the 1998 Annual Meeting of Shareleos] each Eligible Director shall
automatically be granted 500 deferred shares obhubmess day following the Annual Meeting of Shatders.
Each such grant shall constitute the agreemertidoZompany to delive
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shares of Common Stock to the Eligible Directothie future, at the end of the deferral period/led for in 7(b)
below, in consideration of the performance of sasi

b. Deferral Period. Each grant shall be subject to a deferral periggnmeng on the date of grant and ending
upon termination of service as a director. Durimg deferral period, the Eligible Director shall Bawo right to
transfer any rights under his or her award and slaake no rights of ownership in the deferred shard shall
have no right to vote ther

c. Dividend Equivalents. Eligible Directors will be credited with dividendjeivalents in an amount equal to
amount per share of any cash dividends declaredeodeferred shares during the deferral periodh Singdend
equivalents, which shall likewise be credited wdiidend equivalents, shall be deferred until thd ef the
deferral period and shall be paid out in additisteres of Common Stoc

d. Security Arrangement for Deferred Shares. The Company shall be entitled, but not obligateddtablish a
grantor trust or similar arrangement to securebmpany’s obligations to deliver deferred sharedeuthe Plan;
provided, however , that any funds contained therein shall remaineslbo the claims of the Company’s general
creditors.

8. Adjustment upon Changes in Stock

The Committee may make or provide for sughstthents in the option price and in the numbekind of shares or other securities
covered by outstanding options and deferred stardise Committee in its sole discretion, exercisegbod faith, may determine is equitably
required to prevent dilution or enlargement of tigbf optionees or deferred share recipients tlwatidvotherwise result from (a) any stock
dividend, stock split, combination of shares, isggaof rights or warrants to purchase stock, reéabpation or other changes in the capital
structure of the Company, (b) any merger, constitidareorganization or partial or complete liquida, or (c) any other corporate
transaction or event having an effect similar tg afithe foregoing. The Committee may also makprowide for such adjustments in the
number or kind of shares of the Company’s CommackSor other securities which may be sold undex Bian and the number of such
securities to be awarded to each Eligible Direatothe Committee in its sole discretion, exercisegbod faith, may determine is appropriate
to reflect any transaction or event described égteceding sentence. The determination of the dtieeras to what adjustments shall be
made, and the extent thereof, shall be final, big@dind conclusive.

9. Assignability and Transferability

a. Except as otherwise determined by the@ittee, no options or deferred shares granted uheédplan sha
be transferable by an Eligible Director other thgrwill or the laws of descent and distribution.cEpt as
otherwise determined by the Committee, optionsl sleaéxercisable during the Optionee’s lifetimeydoy the
Optionee or by the Option’s guardian or legal representati

b. Notwithstanding the provisions of Sextb(a), options shall be transferable by an Higyibirector, without
payment of consideration therefor by the transfei@any one or more members of the Eligible Dwest
Immediate Family (as defined in Rule 16@) under the Securities Exchange Act of 1934jd@mne or more trus
established solely for the benefit of one or moeshers of the Eligible Director’'s Immediate Fanlyto one or
more partnerships in which the only partners arebregs of the Immediate Familyjrovided, however , that (i) nc
such transfer shall be effective unless reasor@ie notice thereof is delivered to the Compang anch transfer
is thereafter effected in accordance with any teamé conditions that shall have been made appédhlereto by
the Company or the Committee and (ii) any suchsfiexee shall be subject to the same terms and temmsli
hereunder as the Eligible Direct
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10. No Right to Continue as Director

Neither the Plan, nor the granting of anapitr deferred shares nor any other action takesupnt to the Plan, shall constitute or be
evidence of any agreement or understanding, exprassplied, that the director has a right to coné as a director for any period of time, or
at any particular rate of compensati



11. Effective Date and Duration of Plan

The Plan became effective immediately follogvapproval by the shareholders at the 1998 AnMiesiting of Shareholders. The Plan, as
amended hereby, shall be effective on the daseapproved by the shareholders of the Company.t&maade prior to such shareholder
approval shall be contingent on such approval. @dred during which option grants and awards oédefd shares shall be made under the
Plan shall terminate on the second business dipwiiolg the 2011 Annual Meeting of Shareholders,dugh termination shall not affect the
terms of any then outstanding options or deferredtes.

12. Amendment, Suspension or Termination of the Bh

The Board of Directors may suspend or terieitiae Plan or amend it in any respect whatsogvevjded, however , that without approvi
of the shareholders, no amendment shall changsetketion or eligibility of directors to receivetams or deferred shares under the Plan, the
times at which options shall be granted or shatbb®e exercisable, the times at which deferred shalrall be granted, the maximum number
of shares of Common Stock subject to any such ngtisuch awards of deferred shares or the purghaseunder any such option.

13. Fractional Shares
No fractional shares shall be issued pursteaaptions granted hereunder, but in lieu therdaf,cash value of such fraction shall be paid.
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DETACH CARD

BRUSH ENGINEERED MATERIALS INC. — PROXY
SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned appoints Gordon D. Harnett, oeiishunable or unwilling to act, then Michael C.shehak, with full power of substitution,
to vote and act for and in the name of the undreesidas fully as the undersigned could vote andf aetrsonally present at the annual meeting
of shareholders of Brush Engineered Materialstimte held on May 1, 2001 and at any adjournmepbstponement thereof:

The Board of Directors recommends a vote “FOR” alnominees in Proposal 1
and recommends votes “FOR” Proposals 2 and 3.

1. ELECTION OF DIRECTORS
FOR all nominees listed belov[] WITHHOLD AUTHORITY [J
(except asindicated to the contrary below) to vote for the nominees listed bels

Nominees: Joseph P. Keithley, William R. Robertand John Sherwin, Jr.

INSTRUCTIONS: To withhold authority to vote for any nominees, wrie those nominees’ names in the space provided bwlo

2. Approving the Amended and Restated 1997 Stock thaeRlan for Non-Employee Directors.

[ FOR [ AGAINST 1 ABSTAIN
3. Confirming the appointment of Ernst & Young LLPiadependent auditors of Brush Engineered Matehms

0 FOR 0 AGAINST 0 ABSTAIN

4. In accordance with his judgment upon any other engitoperly presented.

(Continued, and to be signed on other side
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DETACH CARD

SHARES
(Continued from the other side)

The shares represented by this proxy will be voteds directed or, if directions are not indicated, wi be voted “FOR” the election of
directors and “FOR” proposals 2 and 3.

Dated , 2001

Signature

Signature

Title

NOTE: Please sign exactly as the name appearsr
When signing as attorney, executor, administratostee
or guardian, please add your title as si

PLEASE SIGN, DATE AND RETURN YOUR PROXY PROMPTLY
IN THE ENCLOSED ENVELOPE, WHICH REQUIRES NO POSTAGE .
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DETACH CARD

CONFIDENTIAL VOTING INSTRUCTIONS
To Fidelity Management Trust Company, Trustee Undeithe Brush Engineered Materials Inc. PAYSOP

Pursuant to section 6.8 of the Brush Engineereciéds Inc. Savings and Investment Plan, the uinglezd, as a participant in the Plan,
hereby directs the Trustee to vote (in person goroxy) all shares of Common Stock of Brush EngiadéMaterials Inc. credited to the
undersigned’s PAYSOP Contribution Account underRben on the record date for the annual meetirghafeholders of Brush Engineered
Materials Inc. to be held on May 1, 2001 and at adipurnment or postponement thereof, on the faligunatters as checked below.

The Board of Directors recommends a vote “FOR” alnominees in Proposal 1
and recommends votes “FOR” Proposals 2 and 3.

1. ELECTION OF DIRECTORS
FOR all nominees listed belov[] WITHHOLD AUTHORITY [J
(except asindicated to the contrary below) to vote for the nominees listed bels

Nominees: Joseph P. Keithley, William R. Robertand John Sherwin, Jr.

INSTRUCTIONS: To withhold authority to vote for any nominees, wrie those hominees’ names in the space provided belo




2. Approving the Amended and Restated 1997 Stock theeRlan for Non-Employee Directors.

0 FOR 0 AGAINST 0 ABSTAIN
3. Confirming the appointment of Ernst & Young LLPiadependent auditors of Brush Engineered Matehals

1 FOR 1 AGAINST 1 ABSTAIN

4. In accordance with his judgment upon any other engitoperly presented.

(Continued, and to be signed on other side
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DETACH CARD

(Continued from the other side)

PLEASE SIGN EXACTLY AS THE NAME APPEARS BELOW. THE TRUSTEE SHALL NOT VOTE SHARES OF THE
COMPANY FOR WHICH IT DOES NOT RECEIVE INSTRUCTIONS.

This confidential voting instructions card will be seen only by authorized personnel of the Trustee .hE shares represented by this car
will be voted as directed, or if directions are noindicated but this card is executed and returnedwill be voted “FOR” the election of
directors and “FOR” proposals 2 and 3.

Dated , 2001

Signature

Signature

Title

NOTE: Please sign exactly as the name appearsrht
When signing as attorney, executor, administratostee
or guardian, please add your title as si

PLEASE SIGN, DATE AND RETURN YOUR VOTING CARD PROMP TLY
IN THE ENCLOSED ENVELOPE WHICH REQUIRES NO POSTAGE.
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CONFIDENTIAL VOTING INSTRUCTIONS



To Fidelity Management Trust Company, Trustee Undeithe Brush Engineered Materials Inc.
Savings and Investment Plan.

Pursuant to section 6.8 of the Brush Engineere@i&ds Inc. Savings and Investment Plan, the uiglezd, as a participant in the Plan,
hereby directs the Trustee to vote (in person goroxy) all shares of Common Stock of Brush EngiadéMaterials Inc. credited to the
undersigned’s account (other than shares creditddrithe PAYSOP Contribution Account) under thenRia the record date for the annual
meeting of shareholders of Brush Engineered Mdselmg. to be held on May 1, 2001 and at any adjowent or postponement thereof, on
following matters as checked below.

The Board of Directors recommends a vote “FOR” alnominees in Proposal 1
and recommends votes “FOR” Proposals 2 and 3.

1. ELECTION OF DIRECTORS
FOR all nominees listed belov[] WITHHOLD AUTHORITY [J
(except as indicated to the contrary below) to vote for the nominees listed bels

Nominees: Joseph P. Keithley, William R. Robertand John Sherwin, Jr.

INSTRUCTIONS: To withhold authority to vote for any nominees, wrie those hominees’ names in the space provided belo

2. Approving the Amended and Restated 1997 Stock theeRlan for Non-Employee Directors.

1 FOR [ AGAINST 1 ABSTAIN
3. Confirming the appointment of Ernst & Young LLPiadependent auditors of Brush Engineered Matehals

[l FOR [l AGAINST [l ABSTAIN

4. In accordance with his judgment upon any other engtoperly presented.

(Continued, and to be signed on other side
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(Continued from the other side)

PLEASE SIGN EXACTLY AS THE NAME APPEARS BELOW. THE TRUSTEE SHALL VOTE SHARES OF THE COMPANY
FOR WHICH IT DOES NOT RECEIVE INSTRUCTIONS IN THE S AME PROPORTION AS IT VOTES THE SHARES FOR
WHICH IT RECEIVES VOTING INSTRUCTIONS.

This confidential voting instructions card will be seen only by authorized personnel of the Trustee hE shares represented by this car
will be voted as directed, or if directions are notndicated but this card is executed and returnedwill be voted “FOR” the election of
directors and “FOR” proposals 2 and 3.

Dated , 2001

Signature




Signature

Title

NOTE: Please sign exactly as the name appearsr
When signing as attorney, executor, administratostee
or guardian, please add your title as si

PLEASE SIGN, DATE AND RETURN YOUR VOTING CARD PROMP TLY
IN THE ENCLOSED ENVELOPE WHICH REQUIRES NO POSTAGE.

End of Filing
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