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Item 1.01. Entry into a Material Definitive Agreement.

On December 22, 2004, Brush Engineered Materials(the "Company") entered into an amendment t§16 million Revolving Credit Agreement with Bank
One, N.A., as Administrative Agent, and a syndiaztether lenders. The amendment reduces certag;drd the applicable interest rate margins umaer t
Revolving Credit Agreement. In addition, subjectéstain conditions, the amendment extends the oéime Revolving Credit Agreement by one yeareptally
making the maturity date December 3, 2009. A cdphe® amendment is attached hereto as Exhibit &dlis incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.
(c) Exhibits

99.1 Second Amendment to Credit Agreement, datexiber 22, 2004.

The foregoing description of the amendment is djedlin its entirety by reference to the full teftthe amendment, a copy of which has been fileghasxhibit
hereto and incorporated herein by this reference.
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisd#port to be signed on its behalf by the undewesil hereunt
duly authorized.

Brush Engineered Materials Ir

December 27, 2004 By: /s/ Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer & Secretary
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Exhibit Index
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99.1 Second Amendment to Credit Agreement, dated Deceg#he2004



EXHIBIT 99.1
SECOND AMENDMENT TO CREDIT AGREEMENT

This SECOND AMENDMENT TO CREDIT AGREEMENT (this “mAendment) is made and entered into as of December 22,
2004 (the “ Effective Dat®), by and among Brush Engineered Materials Int.O&io corporation (the “ Compariy, the other
Borrowers (as defined in the Credit Agreement @fmed below)), the other Loan Parties (as defingtie Credit Agreement), the
Lenders (as defined in the Credit Agreement), aadkBOne, NA, a national banking association (thgént”).

WHEREAS, the Company, the other Borrowers, therdtlvan Parties, the Lenders, and the Agent entetedh certain Credit
Agreement dated as of December 4, 2003, as amdaydibéht certain First Amendment to Credit Agreenartered into on March 1,
2004 (as may from time to time be further amendestated, modified, or supplemented, the “ Credite®ment);

WHEREAS, the Company, the other Borrowers, therdtlban Parties, the Lenders, and the Agent desiagrtend certain
provisions of the Credit Agreement as set forthnd pursuant to the terms and conditions of thigAdment; and

WHEREAS, the defined terms used but not definediheshall have the meanings ascribed to such terthe Credit Agreement.
NOW, THEREFORE, for valuable consideration receit@their mutual satisfaction, the parties herefea as follows:
1. Amendments to Article.l(a) The definitions of “ Aggregate Revolving Coitmment,” “ Domestic Borrowing Basé' Facility

Termination Daté and “ Permitted Precious Metals Agreemehits Article | of the Credit Agreement are herebsieted in their
entirety and replaced with the following:

“ Aggregate Revolving Commitmehimeans the amount of (a) $85,000,0p0its (b) the difference between
$20,000,000 and the outstanding principal balai¢keoTerm Loans, as such commitment may be redfroedtime to
time pursuant to the terms hereof.

“ Domestic Borrowing Bas&émeans, at any time, with respect to each Domé&siitower, the sum of (a) up to
85% of such Borrower’s Eligible Accounts at suchejplus (b) 85% of the Net Orderly Liquidation Value of uc
Borrower’s Eligible Inventoryplus (c) an amount equal to (i) $7,500,000nus (ii) (A) $312,500,multiplied by (B) the
number of whole months that have elapsed sinc€libging Date; provided that the amount calculatedpant to this
clause (cghall not be less than $0; provided further thist ¢tause (cyhall apply only to the Aggregate Domestic
Borrowing Baseplus (d) if and upon the date that the Term Loans ai ipafull, an amount equal to (i) the principal
amount of the Term Loans as of such payment dates (i) $714,285.70multiplied by the number of full or partial
Fiscal Quarters that have elapsed since the datechfrepaymenprovided that the amount calculated pursuant to this
clause (dxhall not be less than $@inus (e) Reserves related to such Borrower. The Agent mats Permitted
Discretion, reduce the advance rates set forth@boveduce one or more of the other elements insssmputing the
Domestic Borrowing Base.

“ Facility Termination Daté means December 3, 2009 or any earlier date ootwihie Aggregate Commitment is
reduced to zero or otherwise terminated pursuattitederms hereof.

“ Permitted Precious Metals Agreemehtaeans precious metals agreements and arrange(mdrether styled as
debt, a lease, a consignment or otherwise) entetedrom time to time by any Loan Party, but ofiythe extent that
the aggregate Dollar Equivalent of the preciousatsetubject thereto does not exceed $65,000,00(QUfposes of this
definition, “precious metals” shall include, withdimitation, gold, silver, platinum, palladium aedpper (even though
copper is not generally deemed to be a precioualmet

(b) The definition of * Kazakhstan Contrdcin Article | of the Credit Agreement is hereby dekdin its entirety and replaced w
the following:

“ Beryllium Contracts’ means any and all agreements or other arranganfieovever styled) for the purchase,
procurement or other acquisition of Beryllium, ihatever form (including, without limitation, Bergte, Copper
Beryllium Master Alloy, Vacuum Cast Beryllium Ing@nd Vacuum Hot Pressed Beryllium Billet), enteired from
time to time by any Loan Party, but only to theesxtthat the Dollar Equivalent of any Indebtedrretated thereto does
not exceed $20,000,000 during any consecutive li2tmyeriod.

The foregoing definition shall be inserted in Alei¢ of the Credit Agreement in appropriate alphitaé¢ order. Any and all references
the Credit Agreement to “Kazakhstan Contract” ageehy replaced with references to “Beryllium Cociisa

2. Amendment to Section 2.1.8ection 2.1.2(a)f the Credit Agreement is hereby amended by dgdtie text “$25,000,000”
appearing in the first sentence thereof and repdaitiwith the tex*$35,000,00".



3. Amendment to Section 6.Bection 6.1(fpf the Credit Agreement is hereby amended by dgjetiich section in its entirety
and replacing it with the following:

(f) as soon as available, but in any event by Wsdag of each week, an Aggregate Borrowing Baséeficate in
connection therewith for Sunday through Saturdathefprevious weelprovided, however, that if, during the Fiscal
Month, Availability is not less than $20,000,000 8consecutive Business Days or any 5 Business,Dlagn the Loan
Parties shall only be required to furnish a montkdgregate Borrowing Base Certificate with resgedhe Fiscal
Month immediately succeeding such Fiscal Month,clvtghall be delivered as soon as available aftdr Biscal
Month, but in any event within 20 Business Dayshef end of such Fiscal Month;

4. Amendment to Section 6.1&ection 6.1®f the Credit Agreement is hereby amended by dgjetuch section in its entirety
and replacing it with the following:

6.10. Appraisals; Field Exam&Vhenever a Default exists, and at such otherstifnet more frequently than twice
per Fiscal Year) as the Agent requests, the LoatieBahall, at their sole expense, provide therAgéth appraisals or
updates thereof of their Inventory, Equipment azad Property from an appraiser, and prepared @sig freasonably
satisfactory to the Agent, such appraisals andtegda include, without limitation, information neiced by applicable
law and regulations and by the internal policiethefLenders. Whenever a Default exists, and dt stteer times (not
more frequently than every 180 days as the Agentests), the Agent shall have the right to conduild exam of
each Loan Party at the sole cost and expense abtre Parties. Notwithstanding the foregoing, usile®efault has
occurred and is continuing, the Loan Parties siatlbe required to provide the Agent any Inventgupraisal or update
to any Inventory appraisal if, during the periodnmised of the 12 Fiscal Months immediately priothie scheduled
commencement of any such appraisal, Availabilitydsless than $40,000,000 for 3 consecutive Bssibays or any 5
Business Days in any of such Fiscal Months.

5. Amendment to Section 6.1&ection 6.16(gdf the Credit Agreement is hereby amended by dejetuch section in its entirety
and replacing it with the following:

(9) Indebtedness arising under Rate Managemensdctions having a Net Mark-to-Market Exposure not
exceeding $25,000,000, which amount shall inclb@éeRate Management Transactions set forth on StehBd2P;

6. Amendment to Section 6.1&ection 6.16(hdf the Credit Agreement is hereby amended by dejetuch section in its entirety
and replacing it with the following:

(h) other unsecured Indebtedness in an amounhreotdess of $5,000,000;

7. Amendment to Section 6.1%ection 6.19(cdf the Credit Agreement is hereby amended by dejetiich section in its entirety
and replacing it with the following:

(c) the sale or disposition of other assets hasibgok value not exceeding $1,000,000 in the aggesg any
Fiscal Year; and

8. Amendment to Section 6.2Gection 6.20(gdf the Credit Agreement is hereby amended by dejetuch section in its entirety
and replacing it with the following:

(9) other Investments not to exceed $2,500,000,eah$7,500,000 in the aggregate during the térnio
Agreementprovided, however, that the foregoing $2,500,000 limitation on each Invesitrshall not apply and the
$7,500,000 aggregate limitation for all Investmesitall be deemed to be $20,000,000 as long as&bitty equals or
exceeds $20,000,000 immediately prior to and imatedi after giving effect to any such Investment;

9. Amendment to Section 6.2@&ection 6.20(hpf the Credit Agreement is hereby amended by dwjetuich section in its entirety
and replacing it with the following:

(h) Acquisitions in which the cash portion of theghase price does not exceed $2,500,000 per Atqoiand
$7,500,000 in the aggregate for all Acquisitionsyany Fiscal Year (it being understood thatérshrall be no limit
on Acquisitions using common stock of the Compapsgyided, however, that the foregoing $2,500,000 limitation on
each Acquisition shall not apply and the $7,500,8f0regate limitation for Acquisitions shall be el to be
$15,000,000 as long as Availability equals or edee®20,000,000 immediately prior to and immediagétgr giving
effect to any such Acquisition;

10. Amendment to Section 6.25ection 6.25(a)f the Credit Agreement is hereby amended by dejetiich section in its
entirety and replacing it with the following:

(@) No Loan Party shall, directly or indirectly,luntarily purchase, redeem, defease, acquire agrany



principal of, premium, if any, interest or other@mt payable in respect of any Indebtedness mids tscheduled
maturity, other than: (i) the Obligations; (ii) lelbtedness secured by a Permitted Lien if the asseting such
Indebtedness has been sold or otherwise disposacio€ordance with Section 6.16ii) Indebtedness permitted by
Section 6.16(dypon any refinancing thereof in accordance thekewit) Indebtedness permitted by Section 6.16(e)
(v) Indebtedness permitted by Section 6.16&hd (vi) so long as (a) no Default has occurirediia continuing and (b)
Availability equals or exceeds $20,000,000 immedjaprior to and immediately after giving effectdoch repayment,
all or any portion of the Guggenheim Debt.

11. Amendment to Section 6.2Section 6.29(bdf the Credit Agreement is hereby amended by dwjetuch section in its
entirety and replacing it with the following:

(b) The Company will not permit the Fixed Chargev€age Ratio, determined as of the end of eacts &fiscal
Quarters for the then most-recently ended fourdfiQuarters, to be less than (a) 1.25 to 1.00 erCibsing Date
through September 30, 2005 and (b) 1.50 to 1.@d dimes thereafter. Notwithstanding the foregoiag long as
Availability is not less than $20,000,000 for 3 seautive Business Days or any 5 Business Daysyirfrecal Quarter,
the Company shall not be required to maintain poreto the Agent the foregoing Fixed Charge Cogeraatio for
such Fiscal Quarter.

12. Amendment to Section 10.15ection 10.15(2)f the Credit Agreement is hereby amended by degjdhie text “$250,000”
appearing in the last sentence thereof and regaicimith the text “$1,000,000".

13. Amendment to the Commitment Schedulde Commitment Schedule attached to the Credieé&ment is hereby amendec
deleting it in its entirety and replacing it withet Commitment Schedule attached hereto as Exhibit A

14. Amendment to the Pricing Scheduléhe Pricing Schedule attached to the Credit Agesd is hereby amended by deleting it
in its entirety and replacing it with the PricingHedule attached hereto as Exhibit B

15. Exportimport Loan. The Export-Import Loan is hereby terminated agtinded without any penalty, premium or other fee,
and shall no longer be available to the Borrow&lsprovisions in the Credit Agreement related $pk® the Export-Import Loan are
hereby deleted and of no further force or effectiffe extent that any other provision in the Créditeement contains a reference to
Export-Import Loan or any aspect thereof, suchregfee shall be of no further force and effect dad provision shall read as if such
reference was not contained therein. Additionallyof the Exporttimport Loan Documents, other than the Credit Agreetnare heret
terminated and of no further force or effect. Uploa execution of this Amendment, the Agent shalhgptly return the Export-Import
Revolving Note to the Company.

16. Representations and Warranti€ach Loan Party represents and warrants to tleat®and the Lenders that (a) it has the
power and authority and legal right to execute deliver this Amendment, (b) the execution and @inby such Loan Party of this
Amendment, and the performance of its obligatiosretinder, have been duly authorized by proper priogs, and (c) this
Amendment constitutes a legal, valid and bindinkigaltion of such Loan Party enforceable againshdi@an Party in accordance with
its terms, except as enforceability may be limiigcbankruptcy, insolvency or similar laws affectiing enforcement of creditors’ rights
generally and except as the same may be subjgenigral principles of equity.

17. Condition to ClosingThe amendments to the definitions of Aggregata@®aing Commitment, Domestic Borrowing Base
and Facility Termination Date set forth in Sectibof this Amendment shall not become effective ssignd until Guggenheim
Corporate Funding, LLC (* Guggenheitnshall have executed an amendment to that cemééncreditor Agreement dated as of
December 4, 2003 (the “ Intercreditor Agreemgrtetween the Agent and Guggenheim that captimestanges to such definitions
contained in this Amendment, including, withoutiliaion, amending the definition of “Maximum Banki®Debt” contained in the
Intercreditor Agreement to reflect the change mamount of the Aggregate Revolving Commitment.dpx@s set forth in the
immediately preceding sentence, this Amendmentlamgrovisions hereof shall become effective upeneixecution hereof by the
parties hereto, and there are no conditions pretetesubsequent to the effectiveness of this Anmreard.

18. ConsiderationAs consideration for this Amendment, the Compsimgil pay to the Agent, for the benefit of the Lersd an
amendment fee in the amount of $105,000. The Coynpareby further agrees to reimburse the Agenafgrand all out-of-pocket
costs, fees and expenses incurred in connectidnthig Amendment, including, without limitationt@iney’s fees.

19. General TermsThis Amendment shall be effective as of the BffecDate. Except as specifically amended herenectly or
by reference, all of the terms and conditions eghfin the Credit Agreement are confirmed andieatj and shall remain as originally
written. This Amendment shall be construed in adance with the laws of the State of Ohio, withagard to principles of conflict of
laws. The Credit Agreement and all other Loan Doeuts shall remain in full force and effect in &spects as if the unpaid balance of
the principal outstanding, together with interestraed thereon, had originally been payable andredas provided for therein, as
amended from time to time and as modified by thseddment. Nothing herein shall affect or impair agits and powers which the
Company, any other Borrower, any Loan Party, anydee or the Agent may have under the Credit Agred¢red any and all other
Loan Documents



20. No Effect The parties hereto agree that this Amendment shab manner affect or impair the liens and sigunterests
evidenced by the Credit Agreement and/or any attstruments evidencing, securing or related toQbégations.

21. Counterparts; Facsimile Signaturd$is Amendment may be executed in counterpadsairsuch counterparts shall
constitute one agreement binding on all the pantiesvithstanding that the parties are not sigtiesaio the same counterpart. The
parties may execute this Amendment by facsimild,ahsuch facsimile signatures shall have the sfamoe and effect as manual

signatures delivered in person.

[Remainder of Page Intentionally Left Blank]

IN WITNESS WHEREOF, the Company, the other Borr@yéne Lenders and the Agent have executed thimdment as of the date

first above written.

BORROWERS:

BRUSH ENGINEERED MATERIALSINC.
By: /s/ Michael C. Hasychg

BEM SERVICES, INC.
By:/s/ Gary Schiavor

Name: Michael C. Hasychz

Name: Gary Schiavol

Title: VP, Treasurer and Secret:

Title: Assistant Treasurer, Assistant Secre

BRUSH INTERNATIONAL, INC.
By: /s/ Michael C. Hasychak

BRUSH WELLMAN INC.
By: /s/ Gary Schiavor

Name: Michael C. Hasychz

Name: Gary Schiavol

Title: Treasure

Title: Assistant Treasurer, Assistant Secre

ZENTRIX TECHNOLOGIESINC.
By: /s/ Michael C. Hasychz

BRUSH RESOURCESINC.
By: /s/ Gary Schiavor

Name: Michael C. Hasychz

Name; Gary Schiavol

Title: Chief Financial Officer and Secrete

Title: Secretan

BRUSH CERAMIC PRODUCTSINC.
By: /s/ Michael C. Hasychg

CIRCUITSPROCESSING TECHNOLOGY, INC.
By: /s/ Gary Schiavor

Name: Michael C. Hasychz

Name: Gary Schiavol

Title: Chief Financial Officer and Secrete

Title: Treasurer and Assistant Secret

TECHNICAL MATERIALS, INC.
By: /s/ Michael C. Hasychz

WILLIAMSADVANCED MATERIALSINC.
By: /s/ Gary Schiavor

Name: Michael C. Hasychz

Name: Gary Schiavol

Title: V.P., Treasurer and Secret:

Title: Assistant Treasurer, Assistant Secre

WILLIAMSACQUISITION, LLC
By: /s/ Michael C. Hasychg

Name: Michael C. Hasychz

Title: Treasure

SINGAPORE BORROWER:

BRUSH WELLMAN (SINGAPORE) PTE
LTD.

By: /s/ Tony Ong Wee Swez
Name: Tony Ong Wee Swi
Title: Managing Director

LENDERS:

BANK ONE, NA
Individually, as the Agent, a Lender and LC Issuer

By: /s/ Linda Skinner
Name: Linda Skinne
Title: Vice Presiden



BANK ONE, NA Singapore Branch
as a Lender

By: /s/ Linda Skinner
Name: Linda Skinne
Title: Vice President

LASALLE BANK NATIONAL ASSOCIATION
as a Lender

By: /s/ Patrick F. Dunphy
Name: Patrick F. Dunph
Title: First Vice President

RZB FINANCE LLC
as a Lender

By: /s/ Christoph Hoed|I
Name: Christoph Hoe«
Title: Vice President

By: /s/ Juan M. Csillag
Name: Juan M. Csilla
Title: Group Vice President

THE CIT GROUP/BUSINESS CREDIT, INC.
as a Lender

By: /s/ Arthur R. Cordwell, Sr.
Name: Arthur R. Cordwell, S
Title: Vice President

FIFTH THIRD BANK
as a Lender

By: /s/ Kenneth A. Horner
Name: Kenneth A. Horne
Title: Vice President

UPS CAPITAL CORPORATION
as a Lender

By: /s/ John P. Holloway
Name: John P. Hollowa
Title: Director of Portfolio Management

Exhibit A

COMMITMENT SCHEDULE

Lender Revolving Commitment Term A TermB Aggregate Commitment Singapore
Loan Commitment  Loan Commitment — Sub-Commitment

Bank One, NA $28,333,333.3 $4,000,000.0 $2,666,666.6 $ 35,000,00 $4,000,00!
LaSalle Bank

National

Association 16,190,476.1 2,285,714.2 1,523,809.5 20,000,00
Fifth Third Bank 16,190,476.1 2,285,714.2 1,523,809.5 20,000,00
The CIT

Group/Business

Credit, Inc. 8,095,238.1 1,142,857.1 761,904.7 10,000,00
UPS Capital

Corporation 8,095,238.1 1,142,857.1 761,904.7 10,000,00
RZB Finance LLC 8,095,238.1 1,142,857.1 761,904.7 10,000,00

Total $ 85,000,000% $ 12,000,000 $ 8,000,000 $105,000,000 $4,000,000

*As such amount may be increased pursuant to thestef the Credit Agreement. Any increase shalkhgred by each Lender on a pro rata basis.

Exhibit B



PRICING SCHEDULE

APPLICABLE MARGIN APPLICABLE FEE RATE

LEVEL LEVERAGE FIXED RATE FLOATING RATE  TERM LOoANA TeErM LoaN A ABR TERM
REVOLVER REVOLVER EURODOLLAR MARGIN LoAaN B TERM UNUSED
RATIO MARGIN/ LETTER MARGIN MARGIN EuroDOLLAR LOAN B ABR COMMITMENT FEE
(TRAILING OF CREDIT FEE MARGIN MARGIN
4
QUARTERS)

4 23.75t0 1.7%% 1.25% 2.7%% 1.5(% 2.7%% 1.7%% 0.25%
1.0

3 <3.75t0
1.0
but 1.50% 1.00% 2.50% 1.25% 2.50% 1.50% 0.25%
>250to
1.0

2 <2.50to
1.0
but 1.25% .75% 2.25% 1.00% 2.25% 1.25% 0.25%
>1.25t0
1.0

1 <1.25to 1.00% 5% 2.0(% 7% 2.0(% 1.0(% 0.25%
1.0

“ Financials” means the annual or quarterly financial statemefithe Company delivered pursuant to Sectiorobthe Credit Agreement.

The applicable margins and fees shall be deternmimadcordance with the foregoing table based erCbmpany’s most recent Financials.
Adjustments, if any, to the applicable margins &eb shall be effective 5 Business Days after therm has received the applicable Financials. If
the Company fails to deliver the Financials to Algent at the time required pursuant to the Credito®ment, then the applicable margins and fees
shall be the highest applicable margins and feefogh in the foregoing table until 5 days afteck Financials are so delivere



