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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 Brush EngétkRlaterials Inc. will be held at The Forum, Orev@land Center, 1375 East Ninth
Street, Cleveland, Ohio 44114, on May 6, 2003 @@ &.m., local time, for the following purposes:

(1) To elect three directors, each to serve farintof three years and until a successor is elestddjualified; and
(2) To transact any other business that may prpperhe before the meeting.

Shareholders of record as of the close of busioeddarch 10, 2003 are entitled to notice of the tingeand to vote at the meeting or any
adjournment or postponement of the meeting.

Michael C. Hasychak Secretary
March 28, 2003
IMPORTANT -- YOUR PROXY IS ENCLOSED.

PLEASE SIGN, DATE AND RETURN YOUR PROXY IN THE ACCO MPANYING ENVELOPE.



BRUSH ENGINEERED MATERIALS INC.
17876 ST. CLAIR AVENUE
CLEVELAND, OHIO 44110

PROXY STATEMENT
MARCH 28, 2003

GENERAL INFORMATION

Your Board of Directors is furnishing this documémt/ou in connection with our solicitation of pieg to be used at our annual meeting of
shareholders to be held on May 6, 2003.

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

At the close of business on March 10, 2003, therdedate for the determination of shareholderdledtio notice of, and to vote at, the anr
meeting, we had outstanding and entitled to vot63%843 shares of common stock.

Each outstanding share of common stock entitldsalder to one vote on each matter brought befogarteeting. Under Ohio law,
shareholders have cumulative voting rights in flieeten 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 tmaanouncement is made upon the convening of tleimgeinforming 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 shareholdertes/to one nominee or divide the
shareholder's votes among as many nominees asshe sees fit. Unless contrary instructions areived on proxies given to Brush
Engineered Materials, in the event that cumulatvng applies, all votes represented by the pwowidl 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 Boardirfectors so as to maximize the number of the BadDirectors' nominees elected.

In addition to the solicitation of proxies by thgeuof the mails, we may solicit the return of pesxin person and by telephone, telecopy or e-
mail. We will request brokerage houses, banks dner@ustodians, nominees and fiduciaries to fodveaticiting 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 of electigmoénted for the meeting will tabulate the resoltshareholder voting. Under Ohio law, our
articles of incorporation and our code of regulasioproperly signed proxies that are marked "ab’stai are held in "street name" by brokers
and not voted on one or more of the items befagentbeting will, if otherwise voted on at least deen, 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 directors.



1. ELECTION OF DIRECTORS

Our articles of incorporation and code of regulagiprovide for three classes of directors whosagerxpire in different years. At the present
time it is intended that proxies will be voted fbe election of Gordon D. Harnett, David H. Hoag &villiam P. Madar.

YOUR BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THESE NOMINEES.

If any of these nominees become unavailable,iittended that the proxies will be voted as the BadrDirectors determines. We have no
reason to believe that any of the nominees willlhavailable. The three nominees receiving the gstaumber of votes will be elected as
directors of Brush Engineered Materials.

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

DIRECTORS WHOSE TERMS END IN 2006 CUR RENT EMPLOYMENT

Gordon D. Harnett Cha irman of the Board, President
Director since 1991 and Chief Executive Officer,

Age -- 60 Bru sh Engineered Materials Inc.

Mr. Harnett has been Chairman of the Board and Chie
Materials (and its predecessor, Brush Wellman Inc.)
President from 1991 to 2001 and since May 2002. He
National City Bank, Cleveland, EnPro Industries, In

David H. Hoag Ret
Director since 1999 The
Member -- Governance Committee, (In

Organization and Compensation Committee Fab
and Retirement Plan Review Committee
Age -- 63

Mr. Hoag retired as Chairman of the Board of The LT
served as its Chairman since June 1991, as Chief Ex
September 1998 and as President from January 1991 u
for Chapter 11 bankruptcy protection in December of
Corporation, NACCO Industries, Inc., PolyOne Corpor
also a member of the Boards of Trustees of Alleghen
Cleveland.

William P. Madar Cha
Director since 1988 Nor
Member -- Governance Committee and (In

Organization and Compensation Committee Man
Age -- 63

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

f Executive Officer of Brush Engineered
during the past five years. He has been
is a director of Lubrizol Corporation,

c., and PolyOne Corporation.

ired Chairman,

LTV Corporation

tegrated Steel Producer and Metal
ricator)

V Corporation in January of 1999. He had
ecutive Officer from February 1991 until
ntil July 1997. The LTV Corporation filed
2000. Mr. Hoag is a director of Lubrizol
ation and The Chubb Corporation. He is
y College and University Hospitals of

irman of the Board,

dson Corporation

dustrial Application Equipment
ufacturer)

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

its President. He is a director of

and.




DIRECTORS WHOSE TERMS END IN 2005 CUR

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

Organization and Compensation Committee  (Sp
Age -- 68

Mr. Bersticker was elected Chairman of Ferro Corpor
1999. He served as Chief Executive Officer of Ferro
1999 and as its President from 1988 until February
Oglebay Norton Company and is currently Secretary,
Directors of St. John's Medical Center in Jackson,

Dr. Charles F. Brush, Il Per
Director since 1958
Member -- Audit Committee and
Organization and Compensation Committee
Age -- 79

There has been no change in Dr. Brush's occupation

N. Mohan Reddy, Ph.D. Pro
Director since 2000 The
Member -- Audit Committee and Wes

Organization and Compensation Committee
Age -- 49

Dr. Reddy has been a professor at the Weatherhead S
University for the past five years. Dr. Reddy is a

RENT EMPLOYMENT

ired Chairman and Chief Executive
icer,

ro Corporation

ecialty Chemicals)

ation in February 1996 and retired in
Corporation from 1991 until January of
1996. Mr. Bersticker is a director of
Treasurer and a member of the Board of
Wyoming.

sonal Investments

during the past five years.

fessor

Weatherhead School of Management, Case

tern Reserve University

chool of Management, Case Western Reserve

director of Keithley Instruments, Inc.




DIRECTORS WHOSE TERMS END IN 2004

Joseph P. Keithley
Director since 1997 Cha
Member -- Governance Committee, Pre
Organization and Compensation Committee  Kei
and Retirement Plan Review Committee (El
Age -- 54

Mr. Keithley has been Chairman of the Board of Keit
served as Chief Executive Officer of Keithley Instr
its President since May 1994. He is a director of K
Corporation.

William R. Robertson
Director since 1997
Member -- Audit Committee, Organization Man

and Compensation Committee and Kir
Retirement Plan Review Committee (Pr
Age -- 61

Mr. Robertson has been a Managing Partner of Kirtla
Prior to that time, he was President and a director
October 1995 until July 1997. He also served as Dep
1988 until October 1995. He is a director of Gries
LLC, Fairmount Minerals, Ltd. and Instron Corporati

John Sherwin, Jr.
Director since 1981
Member -- Audit Committee, Organization Pre

and Compensation Committee and Mid
Retirement Plan Review Committee (Ve
Age -- 64

Mr. Sherwin has been President of Mid-Continent Ven
Mr. Sherwin is a director of John Carroll Universit

of The Cleveland Clinic Foundation and Chairman of
1, 2003.

RENT EMPLOYMENT

irman, Chief Executive Officer and

sident,

thley Instruments, Inc.

ectronic Test and Measurement Products)

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

aging Partner,
tland Capital Partners
ivate Equity Investments)

nd Capital Partners since September 1997.
of National City Corporation from

uty Chairman and a director from August
Financial LLC, Fairport Asset Management
on.

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

tures, Inc. during the past five years.
y and Shorebank Cleveland and a trustee
the Cleveland Foundation effective April




COMMITTEES OF THE BOARD OF DIRECTORS

During 2002 the Board of Directors maintained, aghother committees, an Audit Committee, a Goverad@emmittee, an Organization a
Compensation Committee and a Retirement Plan Re@igwmittee. Each committee has an establishederhahich is included on the
Company's website at www.beminc.com and is availapbn request to the Company's Secretary.

Our Board of Directors has affirmatively determirtbet each of our directors, other than Mr. Harnstt'Independent” within the meaning of
that term as defined in New York Stock Exchanginiisstandard 303.01(B)(2)(a); a "Nemployee Director" within the meaning of that t
as defined in Rule 16b-3(b)(3) promulgated underSkcurities Exchange Act of 1934; and an "outdiceector” within the meaning of that
term defined in the regulations promulgated undmtiSn 162(m) of the Internal Revenue Code of 1986.

The Company's Policy Statement on Significant CafgoGovernance Issues provides that the chairfidre @rganization and
Compensation Committee shall be the lead indepémiiiattor.

The Audit Committee held three meetings in 2002ptincipal functions are provided in its charfne charter of the Audit Committee was
previously published as Appendix A of the Compafyexy Statement dated March 19, 2001. In FebrR@63, a revised charter for the at
committee was adopted and is attached as Appentlixtilis Proxy Statement. The revised charter ceflehanges responsive to the
enactment of the Sarbanes-Oxley Act of 2002 andqeed changes to the New York Stock Exchangeisdistandards. The Audit
Committee may consider additional changes to tlagtehupon final adoption of the New York Stock Eange's listing standards and
completion of rule-making by the Securities and ltaage Commission under the Sarbanes-Oxley Act @? 20

The Governance Committee held three meetings i2. 28 principal functions include:

-- evaluation of candidates for board membershigpuiding any nominations of qualified candidatelsrsiited in writing by shareholders to
the Secretary of Brush Engineered Materials;

-- recommendations to the full Board of Directagarding directors' compensation; and
-- recommendations to the full Board of Directazgarding Board of Directors governance matters.

Any shareholder desiring to submit a candidatectmsideration by the Governance Committee should #e name of the proposed
candidate, together with biographical data and tpamknd information concerning the candidate, to:

Corporate Secretary Brush Engineered Materialsli876 St. Clair Avenue Cleveland, Ohio 44110

The Organization and Compensation Committee heldrfeeetings in 2002. Its principal functions inaud

-- reviewing executive compensation;

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

-- granting stock options and other awards; and

-- reviewing and recommending actions to the fldbBl of Directors on matters relating to managersaatession, retention and
development plans and changes in organizationadtsire.



The Retirement Plan Review Committee was estaldislieing 2002 and held four meetings. Its principalktions include:

-- reviewing defined benefit pension plans as twent and future costs, funded position, and a@band accounting assumptions used in
determining benefit obligations;

-- establishing and reviewing policies and straedor the investment of defined benefit pensi@n@ssets; and
-- reviewing investment options offered under emplsavings plans and the performance of thosetimant options.

The Board of Directors held six meetings in 200@hEof the directors attended at least 75% ofttit@ meetings, and one director, Charles
F. Brush 1ll, attended less than 75% of the totaétings held by the Board of Directors and the cdtess on which they served during 20

DIRECTOR COMPENSATION

Each director who is not an officer of Brush Engirezl Materials receives an annual retainer fed6f300 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 imgdee of $17,500 on an annual basis.

Brush Engineered Materials maintains a Deferred @omation Plan for Non-employee Directors. Thiseovides each non-employee
director the opportunity to defer receipt of allaoportion of the compensation payable for hisisessas a director. Brush Engineered
Materials, in turn, transfers an amount equal ¢éortfduction in compensation to a trust, which v&sted at the director's discretion. The
Deferred Compensation Plan for Non-employee Dirscias amended during 2001 to allow for additiomaéstment choices as may be
approved by the Administrative Committee. Priotite amendment, the investment choices were lintitdgtush Engineered Materials
common stock or in accordance with the Brush Eregie@ Materials investment policy. The amendmeninfiera director who is age 55 or
older to change his election with respect to am®pn¢viously credited to his account, and also fisrandirector, regardless of age, to change
his election from time to time with respect to fig@dditions to his deferred compensation accdudirector may also elect to receive a
distribution of part or all of his deferred compatisn account in one or more distributions subjec 10% penalty. Directors are encouraged
to take all or a portion of their compensationha form of common stock. For each of 2002 and 2@608¢tors elected to receive an aggre

of $69,000 worth of Brush Engineered Materials cammstock on a deferred basis under this plan.

We previously maintained a Stock Option Plan fonMmnployee Directors, which authorized a one-timagof a non-qualified option to
purchase 5,000 shares of Company common stoc#irahérket value at the date of grant, to eachemployee director who had never been
an employee of the Company. There are no more Slaaeglable under this plan. The 1997 Stock Ingerfilan for Non-employee Directors,
which replaced the Stock Option Plan for Non-emp#irectors, provides newly elected directors whthsame one-time stock option grant
that was previously available under the Stock GpRtan for Noremployee Directors. In addition, this plan provifl@san automatic grant
500 deferred shares of common stock to each edigiiobctor on the business day following the anmueting of shareholders. During 2002,
eight directors were credited with 500 shares @ficlompany common stock.

An amendment to the 1997 Stock Incentive Plan fon-8imployee Directors was approved by shareholdetedt001 annual meeting. Unc
the plan as amended, each non-employee directeivescthe grant of an option to purchase up to@@res of Brush Engineered Materials
common stock annually. In 2002, eight directoreieed stock option grants for 2,000 shares of comstock each at an exercise price of
$12.45.



BENEFICIAL OWNERSHIP TABLE

The following table sets forth, as of February 2@03, information with respect to the beneficialnanship of Brush Engineered Materials
common stock by each person known by Brush Engateklaterials to be the beneficial owner of morentb& of the common stock, by
each director and executive officer of Brush Engied Materials, and by all directors and executifieers of Brush Engineered Materials as
a group. Unless otherwise indicated in the notekitotable, the shareholders listed in the talbleetsole voting and investment power with
respect to shares beneficially owned by them. Shihi are subject to stock options that may becesesl within 60 days of February 14,
2003 are reflected in the number of shares showrracomputing the percentage of Brush Engineeratehls common stock beneficially
owned by the person who owns those options.

NUMBER OF PERCENT
SHARES OF CLASS
NON-OFFICER DIRECTORS
Albert C. Bersticker......cccccovvivceeniceeeees L 17,873(1)(2) *
Dr. Charles F. Brush lll......cccocovvvvvvveneneee L 230,797(1)(2)(3) 1.3%

David H. Hoag.............. . 18,462(1)(2) *
Joseph P. Keithley.....cccoovvevivneneeinnns 13,115(1)(2) *
William P. Madar.... - 29,689(1)(2) *
N. Mohan Reddy......ccccuvvmvvenviniinienes 17,357(1)(2) *
William R. Robertson......cccccoccvvvveeeeenns 35,252(1)(2)(4) *
John Sherwin, Jr....coccvciiiiiieeeeees 22,043(1)(2)(5) *
NAMED EXECUTIVE OFFICERS
Gordon D. Harnett.......cccocovevivciiceeneeee 328,426(1) 1.9%
Daniel A. Skoch e, 85,278(1) *
John D. Grampa.....cccccccveveveeeeeieiiiiiiceeee 46,948(1) *
All directors and executive officers as a group (in cluding

the Named Executive Officers) (11 persons)....... ... 845,240(1)(2)(3)(4)(5) 4.9%

OTHER PERSONS
SSB Citi Fund Management LLC

388 Greenwich Street

New York, New York 10013.........cccvvvveeeeeeee . 3,313,668(6) 19.4%
Joseph L. Harrosh

40900 Grimmer Boulevard

Fremont, California 94538........cccoocceevveeeee Ll 1,543,200(7) 9.0%
Dimensional Fund Advisors, Inc.

1299 Ocean Avenue

Santa Monica, California 90401.........ccccc..... L. 1,183,104(8) 6.9%
Brush Engineered Materials Inc. Savings and Investm ent
Plan ..o 1,119,772(9) 6.5%

Paradigm Capital Management, Inc.
Nine Elk Street
Albany, New York 12207.....ccccccevvveavcceeneee 865,800(10) 5.1%

* Less than 1% of common stock.

(1) Includes shares covered by outstanding options exercisable
within 60 days as follows: Mr. Harnett 304,000 ; Mr. Skoch
82,000 and Mr. Grampa 42,000; 4,000 for each o f Messrs.
Brush, Madar and Sherwin; and 9,000 for each o f Messrs.
Bersticker, Hoag, Keithley, Reddy and Robertso n. Also
includes 20,245 restricted shares granted to M r. Harnett in
2000 pursuant to the 1995 Stock Incentive Plan , as amended,
which are subject to forfeiture if Mr. Harnett is not
continuously employed in his current capacity for a period

of three years ending on September 1, 2003.

7



(2) Includes deferred shares under the Deferred C
Plan for Non-employee Directors and 1997 Stoc
Plan for Non-employee Directors as follows: M
8,373; Dr. Brush 9,941; Mr. Hoag 8,462; Mr. K
Mr. Madar 24,489; Mr. Reddy 8,357; Mr. Robert
Mr. Sherwin 5,601.

(3) Includes 40,000 shares owned by the Charles F
Charitable Remainder Unitrust of which Dr. Br
and 3,000 shares owned by the estate of Dr. B
to all of which Dr. Brush disclaims beneficia

(4) Includes 500 shares owned by Mr. Robertson's
Mr. Robertson disclaims beneficial ownership.

(5) Includes 4,647 shares owned by Mr. Sherwin's
children of which Mr. Sherwin disclaims benef
ownership.

(6) According to a Schedule 13G filed with the Se
Exchange Commission on January 9, 2003, as of
2002, Citigroup Inc. had shared voting power
dispositive power over 3,313,668 shares; Salo
Barney Holdings Inc. had shared voting power
dispositive power over 3,313,668 shares; and
Management LLC, formerly SSBC Fund Management
shared voting power and shared dispositive po
2,614,462 shares. SSB Citi Fund Management LL
owned subsidiary of Salomon Smith Barney Hold
Salomon Smith Barney Holdings Inc. is a wholl
subsidiary of Citigroup Inc. Each reported th
Investment Advisor under either the Investmen
of 1940 or a similar state law.

(7) According to a Schedule 13G filed with the Se
Exchange Commission on February 5, 2003, repo
as of December 31, 2002.

(8) Dimensional Fund Advisors, Inc. an Investment
registered under the Investment Advisors Act
reported on a Schedule 13G filed with the Sec
Exchange Commission on February 3, 2003 that,
31, 2002, it had sole voting and dispositive
respect to 1,183,104 shares. Dimensional Fund
possesses voting and dispositive power by vir
as investment advisor to four investment comp
registered under the Investment Company Act o
investment manager for commingled group trust
accounts. The shares over which Dimensional F
exercises voting and dispositive power are ow
investment companies and other group trusts a
accounts and Dimensional Fund Advisors discla
of these shares.

(9) Fidelity Management Trust Company, trustee fo
Engineered Materials Inc. Savings and Investm
the shares in trust. All participants share v
with the trustee of the Plan with respect to
attributable to their accounts.

(10) Paradigm Capital Management, Inc., an Investm
registered under the Investment Advisors Act
reported on a Schedule 13G filed with the Sec
Exchange Commission on March 12, 2003 that, a
31, 2002, it had sole voting and dispositive
respect to 865,800 shares.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE
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Section 16(a) of the Securities Exchange Act of41@8e "Exchange Act") requires our directors affters and persons who own 10% or
more of our common stock to file reports of owngrsdnd changes in ownership on Forms 3, 4 and 5 thé Securities and Exchange

Commission. Directors, officers and 10% or greatereholders are required by Securities and Exeh@ognmission regulations to furnish
us with copies of all Forms 3, 4 and 5 they file.

Based solely on our review of copies of forms thathave received, and written representations bylivectors, officers and 10% or greater
shareholders, all of our directors, officers anéoldy greater shareholders complied with all filneguirements applicable to them with res
to transactions in our equity securities duringfteal year ended December 31, 2002 with one giaeBecause timely notification of the
automatic deferral and investment of one directoegting fee was not received from the trustee wodeDeferred Compensation Plan for
Non-employee Directors, one Form 4 we filed on beb&br. Reddy was late.



SUMMARY COMPENSATION TABLE

The following table sets forth the before-tax comgaion for the years shown for Mr. Harnett anddtier executive officers.

AWARDS(1)
ANNUAL -
COoM PENSATION(1) SECURITIES
NAME AND B e e UNDERLYING  ALL OTHER
PRINCIPAL SALA RY BONUS OPTIONS COMPENSATION
POSITION YEAR ($)( 2) ($) #) $)(2)(3)(4)
Gordon D. Harnett 2002 585, 000 46,800 35,000 89,208
Chairman of the Board, President 2001 583, 366 - 35,000 19,275
and Chief Executive Officer 2000 498, 850 442,500(2) 37,000 25,117
Daniel A. Skoch 2002 258, 000 30,960 15,000 20,769
Senior Vice President 2001 257, 808 - 12,000 11,351
Administration 2000 234, 057 156,240(2) 10,000 7,497
John D. Grampa 2002 240, 000 28,800 15,000 3,231
Vice President Finance 2001 239, 231 - 10,000 10,283
and Chief Financial Officer 2000 199, 326 122,000(2) 8,000 5,980
William R. Seelbach (5) 2002 148, 178 - 15,000 337,223
President 2001 334, 702 - 18,000 13,218
2000 301, 703 176,726(2) 11,000 10,403

(1) Several columns and headings to this table bae@ omitted because no compensation was repottedreunder.

(2) Salary for 2002, 2001 and 2000 includes comgiams the executive elected to replace with optiongurchase property other than Brush
Engineered Materials securities under the CompatsysEmployee Share Option Plan as follows: Mr.iddt, $23,100, $31,050 and
$19,731; Mr. Skoch, $3,480, $13,694 and $3,843;@tampa, $20,000, $30,000 and $20,000; and Mrb&ebk| $0, $26,680 and $13,170.

Bonus for 2000 includes compensation the execetiweted to replace with options to purchase prgpher than Brush Engineered
Materials securities under the Company's Key Emg#tohare Option Plan as follows: Mr. Harnett, $2B;3r. Skoch, $949; and Mr.
Seelbach, $4,057.

All Other Compensation for 2002, 2001 and 2000udek amounts in connection with options to purclpasperty other than Brush
Engineered Materials securities under the CompatgysEmployee Share Option Plan as follows: Mr.nédi, $5,775, $14,175 and $20,017;
Mr. Skoch, $870, $6,251 and $2,397; Mr. Grampa0$%8,183 and $880; and Mr. Seelbach, $0, $8,188&803.

The Key Employee Share Option Plan provides foioogtcovering property with an initial value eqtmthe amount of compensation they
replace, divided by 75%, and with an exercise pemeal to the difference between that amount a@@thount of compensation replaced.
Thus, the executive may receive the increase aedse in market value of the entire amount of topgrty covered by the option, including
the exercise price.

(3) Except as noted in (2), (4) and (5), amountalirDther Compensation consist of Company matcluogtributions to the Brush
Engineered Materials Inc. Savings and Investmeam.PI

(4) All Other Compensation for 2002 for Messrs. it and Skoch includes the dollar value, projectedn actuarial basis, of the benefit to
the executive officer of life insurance policy priems paid by the Company under "split-dollar” iresure agreements entered into in January,
2002 as follows: Mr. Harnett, $62,883, and Mr. Skdg16,899. Insurance policy premiums paid by tbenffany under the agreements are to
be repaid to the Company upon termination of the@mgent and are treated as "below-market loangiuiggoses of Section 7872 of the
Internal Revenue Code. The premiums paid by thegamy are secured by the cash surrender value aigheance policies. Actual

premiums paid by the Company were $260,004 forH&rnett and $39,951 for Mr. Skoch. It is not conpéated that the Company will pay
any insurance policy premiums under the agreemnenke future.

(5) Mr. Seelbach served as the Company's PredidentMay 2001 until May 2002. All Other Compensatior 2002 for Mr. Seelbach
includes $335,000, the total payments to which be @ntitled under his separation agreement witiCtrapany, in accordance with his
previously disclosed employment agreement.



OPTION EXERCISES IN LAST FISCAL YEAR

The following table provides information about $taptions exercised by the executive officers wimiacluded in the Summary
Compensation Table and the value of each officerexercised options at December 31, 2002:

NUMBER OF SECURITIES VALUE OF UNEXERCISED
NUMBER OF SHARES UNDERLYING UNEXERCISED IN-THE-M ONEY OPTIONS
ACQUIRED VA LUE OPTIONS AT DECEMBER 31, 2002 AT DECEM BER 31, 2002,
NAME ON EXERCISE REAL IZED EXERCISABLE/UNEXERCISABLE EXERCISABL E/UNEXERCISABLE

Gordon D. Harnett........ - -- 304,000/0 $ 0
Daniel A. Skoch.......... - - 82,000/0 $ 0
John D. Grampa........... - - 42,000/0 $ 0
William R. Seelbach...... - - 0/0 $ 0

OPTION GRANTS IN LAST FISCAL YEAR

The following table provides information about #a@ption grants during 2002 to the executive office&ho are included in the Summary
Compensation Table. There was one grant of optintise named executive officers during the year.

INDIVIDUAL GRANTS POTENTIAL REALIZABLE
--- VALUE AT ASSUMED
NUMBER OF PE RCENT OF ANNUAL RAT ES OF STOCK
SECURITIES TOT AL OPTIONS EXERCISE PRICE APPRE CIATION FOR
UNDERLYING GR ANTED TO OR BASE OPTIO N TERM
OPTIONS EMP LOYEES IN PRICE EXPIRATION ----------- e
NAME GRANTED Fl SCAL YEAR ($/SH) DATE 5% 10%
Gordon D. Harnett................ 35,000 14.68 $12.15 2/5/12  $267,437 $677,739
Daniel A. Skoch.................. 15,000 6.29 $12.15 2/5/12 $114,616 $290,460
John D. Grampa.........cceee.... 15,000 6.29 $12.15 2/5/12 $114,616 $290,460
William R. Seelbach (1).......... 15,000 6.29 $12.15 2/5/12 $114,616 $290,460

(1) Mr. Seelbach served as the Company's PredigentMay 2001 until May 2002. These unvested otisere forfeited in connection with
his separation from the Company.

LONG-TERM INCENTIVE PLANS -- AWARDS IN LAST FISCAL YEAR
No performance restricted shares or performancesheere awarded during 2002 pursuant to the 188k $ncentive Plan, as amend
EQUITY COMPENSATION PLAN INFORMATION

The following table provides certain aggregatedimfation relating to the Company's equity compeosailans (including individual
compensation plans, if any) as of December 31, 2002

NUMBER OF SECURITIES

REMAINING AVAILABLE F OR
NUMBER OF SECURITIES TO BE WEIGHTED-AVERAGE EXERCISE ~ FUTURE ISSUANCE UNDE R
ISSUED UPON EXERCISE OF PRICE OF OUTSTANDING  EQUITY COMPENSATION PL  ANS
OUTSTANDING OPTIONS, OPTIONS, WARRANTS AND  (EXCLUDING SECURITIE s
WARRANTS AND RIGHTS RIGHTS REFLECTED IN COLUMN (a )
PLAN CATEGORY (@) (b) (©

Equity Compensation

Plans Approved by

Security Holders... 1,394,688 $17.82 550,986
Equity Compensation

Plans Not Approved

by Security
Holders............ 0 0 0
Total.....ccccue... 1,394,688 $17.82 550,986
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COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Organization and Compensation Committee oBiberd of Directors is composed of all the indeperdeon-employee directors of the
Board. The Committee is responsible for develogind making policy recommendations to the Board wapect to the Company's
executive compensation. In addition, the Committersuant to authority delegated by the Board,rdgtees on an annual basis the
compensation to be paid to the Chief Executived@ffielected executive officers and certain otbkaig management positions.

COMPENSATION PHILOSOPHY -- PAY FOR PERFORMANCE

The Committee's compensation philosophy is to reizegsuperior results with superior monetary rewawhere results are below
expectations, pay will directly reflect the lessdtktargeted performance.

TOTAL COMPENSATION STRATEGY

The executive compensation strategy is to attnadtratain qualified executives and to provide appede incentives to achieve the long-term
success of the Company and to enhance sharehaler ever the long term. The Company employs a ¢totapensation strategy, taking il
consideration base pay, annual performance compensad long-term incentives. Base salary is galheestablished at competitive levels,
and greater weight is put on the performance-drp@tions of the compensation package.

As part of the total compensation strategy, the @dtee has given consideration to the increasazhtietn and motivational issues caused by
the challenging and controversial environmental lagdl disputes facing the Company.

BASE SALARY

Base salaries are established by the Committea lmasan executive's job responsibilities, levekxperience, individual performance and
contribution to the business. Due to the advers&eb@onditions the Company experienced in 200Xalary increases were granted to the
CEO or other executive officers.

ANNUAL PERFORMANCE COMPENSATION

A Management Performance Compensation Plan profdesinual, single-sum cash payments that aredbas@chieving preestablished
financial objectives and qualitative performancetdes. Qualitative factors include performance agiatertain strategic measures, primarily
related to environmental, health and safety achieres.

An annual performance compensation target oppdytisestablished for each executive by the Conemiltased on job responsibilities, level
of experience, overall business performance andidwhl contribution to the business, as well aalgses of competitive industry practice.
The Chief Executive Officer is measured primarityapreestablished financial objective and to dtdichextent on qualitative performance
factors. In 2002, the Company's minimum financlgiecotive based on earnings per share was not aghiés a result, neither the Chief
Executive Officer nor the other executive officezseived any payout based on financial objectiVesre were, however, payouts on the
qualitative performance factors established abtgnning of the year. The Chief Executive Offieers awarded a payment of $46,800 by
Committee which was based substantially on theraptishments related to improved health and safetggurements.

LONG-TERM INCENTIVES

Long-term Cash Incentive Plan. In early 2002, tlhen@ittee replaced its prior long-term cash incenplan with a new two-year cash
incentive plan with management objectives basefinamcial measures with a performance period framuary 1, 2002 through December
31, 2003. The plan was limited to officers and alkmumber of senior managers. The financial opputy varied according to the level of
the participant's organizational responsibilityeT®hief Executive Officer could attain 150% of hese pay
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as in effect on January 1, 2002, for achievingtéingeted objective, and 225% for exceeding the maxi objective. The other participants
had a lesser opportunity ranging anywhere from 20%0% at target and 30% to 75% at maximum. Theniimal measurement for this plan
was the corporate or business unit's two-year ingment in "economic profit," a blend of operatingfii and reduction in working capital.
The plan also contains a special retention feattnieh allows for a minimum payout of 25% of thegiar opportunity, but only if the
participant continues employment through the penforce period.

Stock Options. Stock options are typically grardedually to executives and other selected employdese contributions and skills are
important in the long-term success of the Compahg. options are granted with the exercise pricakiguthe market price of the Company's
stock on the day of grant, vest over a period ofoufpur years and expire after ten years.

In 2002, a total of 141 selected employees wereaaeboptions. The overall number of option sharestgd was approximately 1.45% of
total shares outstanding.

The Committee established a range of potentiaboivards for the Chief Executive Officer and tkieeo executive officers. The specific
number of stock options granted to an executivededsrmined by the Committee based upon the indalis level of responsibility,
recommendations by management, and a subjectigenenrdt by the Committee of the executive's contitiouto the performance of the
Company. The number of options currently held byheaxecutive was not taken into consideration.dd2Z the Committee granted the Chief
Executive Officer a stock option covering 35,00argls of Brush Engineered Materials common stock.

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

Section 162(m) of the U.S. Internal Revenue CodES86 limits deductibility of compensation in exsed $1 million paid to the Company's
Chief Executive Officer and to each of the otherrfbighest-paid executive officers. However, somerformance-based" compensation is
specifically exempt from the deduction limit. Whilee Committee generally takes actions to ensweldductibility of its executive officers'
compensation, the Committee retains the flexibtlitynake payments or awards whether or not suctmeais or awards qualify for tax
deductibility under Section 162(m).

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

William P. Madar (Chairman) David H. Hoag William R. Robertson
Albert C. Bersticker Joseph P. Keith ley  John Sherwin, Jr.
Dr. Charles F. Brush, I N. Mohan Reddy, Ph.D.

12



CUMULATIVE SHAREHOLDER RETURN AND PERFORMANCE PRESE NTATION

As in previous years, the following graph setstdhte cumulative shareholder return on Brush Erggied Materials common stock as
compared to the cumulative total return of the &8P Index and a Self-constructed Index consistirgrash Engineered Materials, Cabot
Corporation, Carpenter Technology Corporation, @Hadustries Inc., Olin Corporation, Precision @astis Corporation and Worthington
Industries, Inc. for the fivgear period ending December 31, 2002. It shoulddied that Chase Industries was purchased by @lipdZation
on September 27, 2002. This year we have include®&P Small-cap 600 Index of which Brush is a congmt company, as we believe it
provides a comparative benchmark that more clasdlgcts the diverse mix of the Company's busireq4g(2)

[PERFORMANCE GRAPH]

1997 19 98 1999 2000 2001 2002
Brush Engineered Materials............ $100 $74 $74 $91 $63 $24
S&P 500......ccciiiiiiiiiiiiiiiiinns $100 $ 129 $156 $141 $125 $97
Current Self-constructed Index........ $100 $77 $74 $164 $164  $140
S&P Small-cap 600..............c..... $100 $99 $111 $124 $132 $113

(1) Brush Engineered Materials through its wholyned subsidiaries, is a leading international peedwand supplier of beryllium, beryllium-
containing alloys, beryllia ceramic, engineeredemnat systems, precious metal and specialty allogpcts. Most competitors are either
divisions or subsidiaries of larger corporationspivately held companies. Brush Engineered Matedoes not fit easily into any
standardized peer company listing. The Self-contdiindex consists of specialty engineered masgpimducers that either compete directly
with Brush Engineered Materials for major porti@igheir business, operate using similar productémnologies or serve similar markets.

(2) Assumes that the value of Brush Engineered Mdsecommon stock and each index was $100 on DieeeB1, 1997 and that all
applicable dividends were reinvested.
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PENSION AND RETIREMENT BENEFITS

The Brush Engineered Materials Inc. Pension Plgadlified pension plan") is a defined benefit plander which Messrs. Harnett, Skoch and
Grampa are currently accruing benefits. Mr. Sedibaft the Company on May 31, 2002 and under tradifipd pension plan his accrued
benefit was $678 per month as of that date. Mrllfaeh is not eligible to receive a benefit under @ompany's Supplemental Retirement
Benefit Plan ("supplemental plan”) as he did noentke service requirement in order to receivergefieprior to leaving the Company.
During 2002, as reported in last year's proxy stat#, Messrs. Harnett and Skoch received compensiatiexchange for their agreement to
forego benefits under the supplemental plan iratheunts of $519,500 and $74,374 respectively. fesalt, their retirement benefit will be
limited to that amount provided by the qualifiechp®n plan, subject to the statutory benefit andpensation limits. The Internal Revenue
Code limits benefits in the qualified pension plarthat based on compensation not in excess of,8200n both 2002 and 2003. Mr. Grampa
is the only executive officer currently eligibleeceive a benefit under the Company's supplempizal

The following table shows the estimated annual jpensenefits under the qualified pension plan fadsrs. Harnett and Skoch. The amounts
shown are those which would be payable, as a siifiglannuity, for retirement at age 65 based oriowes periods of service:

AGE 65 RETIREMENT BENEFIT

FINAL AVERAGE YEARS OF SERVICE AT AGE 65
ANNUAL PAY  ceeeeecemeeees
AT AGE 65 10 YEARS 15 YEARS 20 YEARS 25 YEARS 30 YEARS 35 YEARS
$ 150,000 ..ocooveo... $18,583 $ 27,874 $37,166 $46,457 $55,749 $ 65,040
200,000 .............. 25726 38,589 51,451 64,314 77,177 90,040

The following table shows the estimated total ahpeasion benefits under the qualified pension plad the Company's supplemental plan
for Mr. Grampa. The amounts shown are those whichldvbe payable, as a single life annuity, forrestient at age 65 based on various
periods of service:

AGE 65 RETIREMENT BENEFIT

FINAL AVERAGE YEARS OF SERVICE AT AGE 65
ANNUAL PAY e
AT AGE 65 10 YEARS 15 YEARS 20 YEARS 25 YEARS 30 YEARS 35 YEARS
$ 150,000 ............... $18,583 $27,874 $37,166 $46,457 $55,749 $ 65,040
200,000 .............. 25,726 38,589 51,451 64,314 77,177 90,040
300,000 ............... 40,011 60,017 80,023 100,029 120,034 140,040
400,000 ............... 54,297 81,446 108,594 135,743 162,891 190,040

The compensation covered by the qualified pensian and the supplemental plan is regular baseysalales commissions and certain
performance compensation. The compensation cousréliese plans is the same as the amounts shative salary and bonus columns of
Summary Compensation Table on page

9. "Final Average Annual Pay at Age 65" is basedhenemployee's highest compensation for any foresecutive calendar years of
employment. Credited service for pension benefippses for Messrs. Harnett, Skoch and Grampa i$9.and 4, respectively.

EMPLOYMENT AGREEMENTS

We have entered into severance agreements witbugasenior executives, including Messrs. Harné&tcB and Grampa, to help ensure the
continuity and stability of our senior managemdfnta "change in control" of the Company as defiirethese agreements, the executive's
employment is terminated by the Company or onésddffiliates except for cause, or he resigns witiie month after the first anniversary of
the change, or the nature and scope of his dutiesens or certain other adverse changes occuharBidard of Directors so decides, then
severance benefits will apply. Severance benefdiside rights to a lump sum payment of three tisadary; incentive compensation; cash in
lieu of benefits under the Company's Supplemengsir&nent Benefit Plan; any special awards; theigoation of retiree medical and life
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insurance benefits for three years; and a lump gayment equal to the sum of the present value ybanus he would have received under
any long-term incentive plan (assuming attainménie plan target rate), any retirement benefitsvbald have earned during the next three
years and the cash value of certain other bendfitequity incentive awards also vest, and alkktoptions become fully exercisable, if 1
severance benefits are applicable. A terminatiotieonotion following the commencement of discussisitls a third party which ultimately
result in a change in control will also activateesance benefits. Payments and benefits undeetlerance agreements are subject to
reduction in order to avoid the application of &xeise tax on "excess parachute payments" undéntimmal Revenue Code, but only if the
reduction would increase the net after-tax amoecgived by the executive.

Under these agreements, each executive agrees cminpete with the Company during employment oofu year thereafter; not to solicit
any of our employees, agents or consultants toitama their relationship with us; and to protect confidential business information. Each
executive also assigns to us any intellectual ptgpeghts he may otherwise have to any discoveiiegentions or improvements made while
in our employ or within one year thereafter. Brisigineered Materials must secure its performanderine severance agreements throt
trust which is to be funded upon the change inrobréind amounts due but not timely paid earn @geat the prime rate plus 4%. The
Company must pay attorneys' fees and expenseséuaicoy an executive in enforcing his rights undsrdeverance agreement. The severance
agreements may have the effect of inhibiting a ghan control of the Company.

AUDIT COMMITTEE REPORT

The Audit Committee oversees the Company's findneorting process on behalf of the Board of Diines. Management has the primary
responsibility for the financial statements andrgygorting process including the Company's systeigternal controls. In fulfilling its
oversight responsibilities, the Committee reviewrssl audited financial statements in the Annual Repih management, and discussed the
quality, not just the acceptability, of the accongtprinciples, the reasonableness of significadgnents and the clarity of disclosures in the
financial statements.

The Committee reviewed with the independent auslitwho are responsible for expressing an opiniotherconformity of those audited
financial statements with generally accepted actiogmrinciples, their judgments as to the qualitgt just the acceptability, of the
Company's accounting principles and such otherersa#is are required to be discussed with the Cdaeeninder generally accepted auditing
standards. In addition, the Committee has discus#tdthe independent auditors the auditors' inddpace from management and the
Company, including the matters in the written disares required by the Independence Standards Boadconsidered the compatibility of
nonaudit services with the auditors' independence.

The Committee discussed with the Company's inteaandlindependent auditors the overall scope antspta their respective audits. The
Committee meets with the internal and independediters, with and without management present, soufis the results of their
examinations, their evaluations of the Company&rival controls, and the overall quality of the Qamy's financial reporting. The
Committee held three meetings during 2002.

In reliance on these reviews and discussions, therittee recommended to the Board of Directors (aedBoard has approved) that the
audited financial statements be included in theuwsahiReport on Form 10-K for the year ended Decer8the2002 for filing with the
Securities and Exchange Commission.

William R. Robertson (Chairman) Dr. Charles F. Brus$l N. Mohan Reddy, Ph.D.
John Sherwin, Jr.

15



PRINCIPAL ACCOUNTANT FEES AND SERVICES
AUDIT FEES

Ernst & Young has billed the Company $393,550hmdggregate, for professional services renderdgfiigt & Young for the audit of the
Company's annual financial statements for the lfigear ended December 31, 2002 and the reviewsedfhterim financial statements
included in the Company's Forms 10-Q filed during fiscal year ended December 31, 2002.

FINANCIAL INFORMATION SYSTEMS DESIGN AND IMPLEMENTA  TION FEES

There were no billings by Ernst & Young for profiesel services described in Paragraph (c)(4)(iilRafe 2-01 of Regulation S-X rendered
by Ernst & Young during the fiscal year ended Delben81, 2002.

ALL OTHER FEES

Ernst & Young has billed the Company $251,515hmdggregate, for all services rendered by Erngb&@ng, other than those covered ab
under "Audit Fees" and "Financial Information SysgeDesign and Implementation Fees," during thafigear ended December 31, 2002.
"All Other Fees" include fees of $121,905 for audiated services, such as benefit plan auditsjtetg audits and accounting and reporting
technical advice, and $129,610 for tax-relatedisess

SHAREHOLDER PROPOSALS

We must receive by November 28, 2003, any propafsalshareholder intended to be presented at B4 @0nual meeting of Brush
Engineered Materials' shareholders and to be iedun our proxy, notice of meeting and proxy staetrelated to the 2004 annual meeting
pursuant to Rule 14a-8 under the Securities antid&hge Act of 1934. These proposals should be stdaibly certified mail, return receipt
requested. Proposals of shareholders submitte@ieutse processes of Rule 18amder the Exchange Act in connection with the/2@0nua
meeting must be received by us on or before the dietermined in accordance with our code of regulator they will be considered
untimely under Rule 144(c) of the Exchange Act. Under our code of regoites, proposals generally must be received by ugwer than 6
and no more than 90 days before an annual meétmgever, if the date of a meeting is more thandays from the anniversary of the
previous year's meeting and we do not give notith@meeting at least 75 days in advance, propasatt be received ten days from the
of our notice. Our proxy related to the 2004 anmekting of Brush Engineered Materials' sharehsldélt give discretionary authority to tl
proxy holders to vote with respect to all proposalbmitted outside the processes of Rule 14a-8vextby us after the date determined in
accordance with our code of regulations.

16



OTHER MATTERS

We do not know of any matters to be brought befloeemeeting except as indicated in the notice. Hewef any other matters properly co
before the meeting for action of which we did navé notice prior to March 12, 2003, or that apiliedaws otherwise permit proxies to vote

on a discretionary basis, it is intended that #es@n authorized under solicited proxies may vot@cothereon in accordance with his own
judgment.

By order of the Board of Directors, Brush Engineekaterials Inc. Michael C. Hasychak Secretary

Cleveland, Ohio
March 28, 2003
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APPENDIX A
BRUSH ENGINEERED MATERIALS INC.

AUDIT COMMITTEE CHARTER
(AS ADOPTED BY THE BOARD OF DIRECTORS ON FEBRUARY 2003)

PURPOSES

This Charter governs the operations of the Audin@ittee of the Board of Brush Engineered Matefiiats The Audit Committee has been
created by the Board to (a) assist the Board filling the Board's oversight responsibilities teetshareholders, potential shareholders and
other constituencies with respect to (i) the intggf the Company's financial statements, (ii) @@mpany's financial reporting process and
compliance with ethics policies and legal and otkgulatory requirements, (iii) the independentitud’ qualifications and independence,
(iv) the Company's systems of internal accountimgdj ffnancial controls and (v) the performance &f ittdependent auditors and of the
Company's internal audit function; and (b) pregheeAudit Committee's report, made pursuant tdSbeurities Exchange Act of 1934 (the
"Exchange Act"), to be included in the Company'swat proxy statement (the "Audit Committee Report")

COMPOSITION OF THE AUDIT COMMITTEE
Number. The Audit Committee is appointed by the®aand is comprised of at least three memt
Qualifications. Each Audit Committee member is &wd all of the following qualifications:

1) Each Audit Committee member must meet the indégece criteria of (a) the rules of the New Yor&cktExchange, Inc., as such
requirements are interpreted by the Board in isr®ss judgment and (b) Section 301 of the Sarb@mésy Act of 2002 and any rules
promulgated thereunder by the Securities and Exggh@ommission ("SEC").

2) Each Audit Committee member must be financiétiérate or become financially literate within asenable period of time after his or her
appointment to the Audit Committee. Additionally J@ast one member of the Audit Committee is toehascounting or related financial
management expertise sufficient to meet the caitefia financial expert within the meaning of Sect#07 of the Sarbanes-Oxley Act of 2002
and any rules promulgated thereunder by the SEE€ Biard shall determine, in its business judgmehgther a member is financially
literate and whether at least one member has thesite accounting or financial expertise and méwgtsinancial expert criteria.

3) Each Audit Committee member is to receive aspmmeation from the Company only director's feesg¢lvincludes all forms of
compensation paid to directors of the Company éovise as a director or member of a Board Comnjittee

4) If an Audit Committee member simultaneously seren the audit committee of more than three corepdhat are required to file reports
pursuant to Sections 13 or 15(d) of the Securifieshange Act of 1934, as amended, (including then@my), the Board must determine that
such simultaneous service would not impair theitgdmf such member to effectively serve on the A@bhmmittee. The Company will be
required to disclose any such determination iaitsual proxy statement.

Appointment. The Board will appoint the members grelChairman of the Audit Committee based on nativns made by the Company's
Governance Committee. Audit Committee members sartlee pleasure of the Board and for such terterons as the Board may determine.

RESPONSIBILITIES AND DUTIES OF THE AUDIT COMMITTEE

The Audit Committee is responsible to oversee thmgany's financial reporting process on behalhefBoard. Management is responsible
for the preparation, presentation, and integritthef Company's financial statements and for theapiateness of the accounting and
reporting policies that are used by the
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Company. The independent auditors are respongibleufditing the Company's financial statementsfandeviewing the Company's interim
financial statements.

In performing its responsibilities, the Audit Contaé shall:

1) Retain the Independent Auditors: The Audit Cotteei has the sole authority to (a) retain and tesbei the Company's independent
auditors, subject to applicable shareholder ratifon, (b) approve all audit engagement fees, teimasservices, and (¢) approve any ot
engagements with the Company's independent auditbesAudit Committee is to exercise this authoritya manner consistent with Sections
201 and 202 of the Sarbanes-Oxley Act of 2002. Aingit Committee may delegate the authority to gemt pre-approvals required by such
sections to one or more members of the Audit Cotemias it designates, subject to the delegated ereonbmembers reporting any such pre-
approvals to the Audit Committee at its next schedlmeeting.

2) Review and discuss the Auditors' Quality Contidile Audit Committee is to, at least annually,adttand review and discuss a report by
the independent auditors describing (a) the airdits internal quality control procedures, (b) angterial issues raised by the most recent
internal quality control review, or peer review,tbé firm, or by any inquiry or investigation byygnmental or professional authorities,
within the preceding five years, respecting onenore independent audits carried out by the firnd, @) any steps taken to deal with any <
issues.

3) Review and discuss the Independence of the dugditn connection with the retention of the Compsimdependent auditors, the Audit
Committee is to at least annually review and dis¢he information provided by management and tli#t@ns relating to the independence of
the audit firm, including, among other things, imfation related to the non-audit services provided expected to be provided by the
auditors. The Audit Committee is responsible fQrefasuring that the independent auditors subniézest annually to the Audit Committee a
formal written statement delineating all relatioipshbetween the auditors and the Company consisémindependence Standards Board
Standard No. 1, a copy of which is attached as Arinkereto, (b) actively engaging in a dialoguehvitie auditors with respect to any
disclosed relationship or services that may imgaeobjectivity and independence of the auditors @ taking appropriate action in respo
to the auditors' report to satisfy itself of theldors' independence. In connection with the A@titnmittee's evaluation of the auditors'
independence, the Audit Committee is to also reaaed evaluate the lead partner of the independstitoais and take such steps as may be
required by law with respect to the regular rotaid the lead audit partner and the reviewing apditner of the independent auditors, and
consider whether or not there should be rotatiothefindependent audit firm itself.

4) Set Hiring Policies: The Audit Committee is &t slear hiring policies for employees or formempdogees of the independent auditors,
which include the restrictions set forth in Sect&6 of the Sarbanes-Oxley Act of 2002.

5) Review and Discuss the Audit Plan: The Audit @ttee is to review and discuss with the independeditors the plans for, and the sc
of, the annual audit and other examinations, inalgithe adequacy of staffing and compensation.

6) Review and Discuss Conduct of the Audit: The iRGdmmittee is to review and discuss with the peledent auditors the matters required
to be discussed by Statement on Auditing Standdod$1 relating to the conduct of the audit, as welany audit problems or difficulties &
management's response, including (a) any restictiivaudit scope or on access to requested infmmgb) any disagreements with
management and (c) significant issues discussddthdtindependent auditors' national office. ThelifCommittee is to decide all
unresolved disagreements between management aidigpendent auditors regarding financial reporting

7) Review and Discuss Financial Statements andd@isces: The Audit Committee is to review and déscwith appropriate officers of the
Company and the independent auditors the annu@kdughd quarterly financial statements of the Canyp including (a) the Company's
disclosures under
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"Management's Discussion and Analysis of Finar€@idition and Results of Operations,” and (b) tiseldsures regarding internal controls
and other matters required to be reported to thditAlommittee by Section 302 of the Sarba@edey Act of 2002 and any rules promulga
thereunder by the SEC.

8) Review and Discuss Earnings Press ReleasesAddie Committee is to review and discuss earninys @ther financial press releases
(including any use of "pro forma" or "adjusted" RGAAP information), as well as financial informatiand earnings guidance provided to
analysts and rating agencies (which review may oaftar issuance and may be done generally asi@vef the types of information to be
disclosed and the form of presentation to be made).

9) Review and Discuss Internal Audit Plans: The iRGdmmittee is to review and discuss with the Bioe of Internal Auditing and
appropriate members of the staff of the internditing department the plans for and the scope@if ttngoing audit activities, including
adequacy of staffing and compensation. The Audih@dtee is to review and approve management's appent, termination or replacem
of the Chief Internal Auditor.

10) Review and Discuss Internal Audit Reports: RAuelit Committee is to review and discuss with tHeet Internal Auditor and appropriate
members of the staff of the internal auditing depant the annual report of the audit activitiesrainations and results thereof of the inte
auditing department.

11) Review and Discuss the Systems of Internal Aoting Controls: The Audit Committee is to reviemdaliscuss with the independent
auditors, the Chief Internal Auditor, the Generali@sel and, if and to the extent deemed approgriathe Audit Committee, members of
their respective staffs the adequacy of the Companternal accounting controls, the Company'sraie, auditing and accounting
organizations and personnel, and the Company'sigeland compliance procedures with respect tabasipractices which shall include the
disclosures regarding internal controls and matesysired to be reported to the Audit CommitteeSlegtion 302 of the Sarban€@sdey Act of
2002 and any rules promulgated thereunder by th& SE

12) Review and Discuss the Recommendations of kwldgnt Auditors: The Audit Committee is to reviemdaliscuss with the Chief Internal
Auditor and the appropriate members of the stathefinternal auditing department recommendatioaderby the independent auditors and
the Chief Internal Auditor, as well as such othatters, if any, as such persons or other officeteke@Company may desire to bring to the
attention of the Audit Committee.

13) Review and Discuss the Audit Results: The AGdimmittee is to review and discuss with the indeleat auditors (a) the report of their
annual audit, or proposed report of their annudita(b) the accompanying management letter, if #o)ythe reports of their reviews of the
Company's interim financial statements conducteatoordance with Statement on Auditing StandardsMlpand (d) the reports of the
results of such other examinations outside of these of the independent auditors' normal auditguiares that the independent auditors may
from time to time undertake. The foregoing is tdlirle the reports required by Section 204 of thb&ees-Oxley Act of 2002 and, as
appropriate, (a) a review of major issues regarding

(i) accounting principles and financial statememsentations, including any significant changethxCompany's selection or application of
accounting principles and (ii) the adequacy of@oenpany's internal controls and any special atdfissadopted in light of material control
deficiencies, (b) a review of analyses preparethbpagement and/or the independent auditors séttittgsignificant financial reporting
issues and judgments made in connection with tepgration of the financial statements, includinglgses of the effects of alternative GA
methods on the financial statements and

(c) a review of the effect of regulatory and acamginitiatives, as well as off-balance sheetstutes, on the financial statements of the
Company.

14) Obtain Assurances under Section 10A(b) of tkehBnge Act: The Audit Committee is to obtain aasge from the independent auditors
that in the course of conducting the audit theneehzeen
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no acts detected or that have otherwise come tattbetion of the audit firm that require disclostw the Audit Committee under Section 10A
(b) of the Exchange Act.

15) Discuss Risk Management Policies: The Audit @dttee is to discuss policies with respect to Eskessment and risk management to
assess and manage the Company's exposure tohislaudit Committee should discuss the Company'eniajancial risk exposures and the
steps management has taken to monitor and coh#sétexposures. The Audit Committee should perdigiceview the Company's
contingency plans for protection of vital inform@tiand business conduct in the event of an opesatiderruption.

16) Obtain Reports Regarding Conformity With LeBalquirements and the Company's Code of Businesdu€band Ethics: The Audit
Committee is to periodically obtain reports frommagement, the Company's Chief Internal Auditor #redindependent auditor that the
Company and its subsidiary/foreign affiliated gafitare in conformity with applicable legal requients and the Company's Code of
Business Conduct and Ethics. The Audit Committde ig®view and discuss reports and disclosuressifiér and affiliated party transactions.
The Audit Committee should advise the Board witpeet to the Company's policies and proceduresdiegacompliance with applicable
laws and regulations and with the Company's Codgusfness Conduct and Ethics. The Audit Committemikl periodically review the
Company's policies and procedures to fulfill comptie requirements pertaining to its code of etliogployee heath and safety,
environmental protection and other laws and regrat

17) Establish Procedures for Complaints Regardingri€ial Statements or Accounting Policies: The in@dmmittee is to establish
procedures, in consultation with the Company'spedelent auditors and the appropriate officers ®Gbmpany, for (a) the receipt, retenti
and treatment of complaints received by the Compaggrding accounting, internal accounting controtsauditing matters; and (b) the
confidential, anonymous submission by employeg¢b®@Company of concerns regarding questionableustitg or auditing matters as
required by Section 301 of the Sarbanes-Oxley A2002. The Audit Committee is to discuss with nggraent and the independent auditor
any correspondence with regulators or governmeggahcies and any complaints or concerns regardsm@ompany's financial statements or
accounting policies.

18) Discuss With General Counsel Matters RegarBingncial Statements or Compliance Policies: Thdiddommittee should discuss with
the Company's General Counsel legal matters thgthage a material impact on the financial statesienthe Company's compliance
policies. The Audit Committee is to receive repditen the Company's counsel of evidence of a malteidlation of securities laws or
breaches of fiduciary duties.

19) Review and Discuss Other Matters: The Audit @uttee should review and discuss such other mattatselate to the accounting,
auditing and financial reporting practices and poaes of the Company as the Audit Committee mmaigsiown discretion, deem desirable
connection with the review functions described abov

20) Make Board Reports: The Audit Committee shaafubrt its activities regularly to the Board in Bunanner and at such times as the A
Committee and the Board deem appropriate, but ievent less than once a year. This report is todecthe Audit Committee's conclusions
with respect to its evaluation of the independexdiitars.

21) Maintain Flexibility. The Audit Committee, iraorying out its responsibilities, policies and prdares should remain flexible, in order to
best react to changing conditions and circumstarides Audit Committee should take appropriate atito set the overall corporate "tone"
for quality financial reporting, sound business fpsactices, and ethical behavior.

MEETINGS OF THE AUDIT COMMITTEE

The Audit Committee should meet in person or tebgjitally at least quarterly, or more frequenthitavay determine necessary, to comply
with its responsibilities as set forth herein. Taair of the Audit
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Committee is, in consultation with the other menshafrthe Audit Committee, the Company's independeditors and the appropriate offic
of the Company, responsible for calling meetingthefAudit Committee, approve and/or establish dgertherefor and supervising the
conduct thereof. The Audit Committee may also takg action permitted hereunder by unanimous writtamsent.

The Audit Committee may request any officer or esgpk of the Company or the Company's outside lemahsel or independent auditors to
attend a meeting of the Audit Committee or to nveidt any members of, or consultants to, the Auditrnittee. The Audit Committee
should meet with the Company's management, thmgitauditors and the independent auditors perédigin separate private sessions to
discuss any matter that the Audit Committee, mamage, the independent auditors or such other psrselieve should be discussed
privately.

RESOURCES AND AUTHORITY OF THE AUDIT COMMITTEE

The Audit Committee is to have the resources arlgogitly appropriate to discharge its responsilgifitand carry out its duties as required by
law, including the authority to engage outside tardifor special audits, reviews and other procesland to engage independent counsel and
other advisors, experts or consultants. The Audin@ittee may also, to the extent it deems necessappropriate, meet with the
Company's investment bankers or financial analysis follow the Company.

AUDIT COMMITTEE REPORT

The Audit Committee will prepare, with the assistiof management, the independent auditors andleuégjal counsel, the Audit
Committee Report.

ANNUAL REVIEW OF CHARTER

The Audit Committee will conduct and review wittetBoard annually an evaluation of this Charter medmmend any changes to the Bo
The Audit Committee may conduct this charter evadmain such manner as the Audit Committee, ibitsiness judgment, deems
appropriate.

ANNUAL PERFORMANCE EVALUATION

The Audit Committee will conduct and review wittetBoard annually an evaluation of the Audit Comea® performance with respect to
requirements of this Charter. This evaluation sti@l$o set forth the goals and objectives of thdid@ommittee for the upcoming year. The
Audit Committee may conduct this performance eviiduan such manner as the Audit Committee, irbiisiness judgment, deems
appropriate.

Consistent with the New York Stock Exchange listiaquirements, this Charter will be included on@mnpany's website and will be made
available upon request sent to the Company's Segrdthis Charter will also be periodically pubkshin the proxy statement relating to the
Company's annual meeting of shareholders.
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INDEPENDENCE STANDARDS BOARD (ISB)
ISB Standard No. 1, Independence Discussions Withuslit Committees

This standard applies to any auditor intendingeg@nsidered an independent accountant with regpacspecific entity within the meaning
of the Securities Acts ("the Acts") administeredthg Securities and Exchange Commission. At leastially, such an auditor shall:

a) disclose to the audit committee of the companyHe board of directors if there is not an aadihmittee), in writing, all relationships
between the auditor and its related entities aacctmpany and its related entities that in thetaddiprofessional judgment may reasonably
be thought to bear on independence;

b) confirm in the letter that, in its professiofudgment, it is independent of the company withia mmeaning of the Acts; and
¢) discuss the auditor's independence with thet @odimittee.

The above communications are required with resjpegtidits of companies with fiscal years endingraluly 15, 1999, with earlier
application encouraged. Auditors and audit commdttef first-time registrants shall have these cominations prior to the company's initial
offering of securities to the public. These comneatibns shall cover all audits of financial statetsdor periods subsequent to the effective
date of this standard, included in a registrati@esnent for an initial public offering of secues, whether performed by the current or a
predecessor auditor.
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DETACH CARD

EXHIBIT 99(a)

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 Csiehak, with full power of substitution,
to vote and act for and in the name of the undeesidas fully as the undersigned could vote andf aetrsonally present at the annual meeting
of shareholders of Brush Engineered Materialstimte held on May 6, 2003 and at any adjournmepbstponement thereof:

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" ALL NOMINEES IN PROPOSAL 1.

1. ELECTION OF DIRECTORS.
FOR all nominees listed below [] w ITHHOLD AUTHORITY []
(except as indicated to the contrary below) t o vote for the nominees listed below

Nominees: Gordon D. Harnett, David H. Hoag and Mfiti P. Madar

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR ANY NOMINEES, WRITE THOSE
NOMINEES' NAMES IN THE SPACE PROVIDED BELOW.

2. In accordance with his judgment upon any othatten properly presented.

(CONTINUED, AND TO BE SIGNED ON OTHER SIDE)



DETACH CARD

SHARES
(Continued from the other side)

THE SHARES REPRESENTED BY THIS PROXY WILL BE VOTED AS DIRECTED OR, IF DIRECTIONS ARE NOT
INDICATED, WILL BE VOTED "FOR" THE ELECTION OF DIRE = CTORS.

NOTE: Please sign exactly

as the name appears hereon.

When signing as attorney,
executor, administrator,

trustee or guardian, please
add your title as such.

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



DETACH CARD

CONFIDENTIAL VOTING INSTRUCTIONS
TO FIDELITY MANAGEMENT TRUST COMPANY, TRUSTEE UNDER THE BRUSH ENGINEERED MATERIALS INC.
PAYSOP

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 quroxy) all shares of Common Stock of Brush EngiadéViaterials Inc. credited to the
undersigned's PAYSOP Contribution Account undettaam on the record date for the annual meetirghafeholders of Brush Engineered
Materials Inc. to be held on May 6, 2003 and at atipurnment or postponement thereof, on the faligunatters as checked below.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" ALL NOMINEES IN PROPOSAL 1.

1. ELECTION OF DIRECTORS.
FOR all nominees listed below [] W ITHHOLD AUTHORITY [1
(except as indicated to the contrary below) t o vote for the nominees listed below

Nominees: Gordon D. Harnett, David H. Hoag and Mfiti P. Madar

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR ANY NOMINEES, WRITE THOSE
NOMINEES' NAMES IN THE SPACE PROVIDED BELOW.

2. In accordance with his judgment upon any othatten properly presented.

(CONTINUED, AND TO BE SIGNED ON OTHER SIDE)



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 BESEEN ONLY BY AUTHORIZED PERSONNEL OF THE TRUSTE
THE SHARES REPRESENTED BY THIS CARD WILL BE VOTEDSADIRECTED, OR IF DIRECTIONS ARE NOT INDICATED BUT
THIS CARD IS EXECUTED AND RETURNED, WILL BE VOTEDFOR" THE ELECTION OF DIRECTORS.

NOTE: Please sign exactly
as the name appears hereon.
When signing as attorney,
executor, administrator,
trustee or guardian, please
add your title as such.

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



DETACH CARD

CONFIDENTIAL VOTING INSTRUCTIONS
TO FIDELITY MANAGEMENT TRUST COMPANY, TRUSTEE UNDER THE 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 quroxy) all shares of Common Stock of Brush EngiadéViaterials Inc. credited to the
undersigned's account (other than shares crediteéer the PAYSOP Contribution Account) under thenRIa the record date for the annual
meeting of shareholders of Brush Engineered Mdselmg. to be held on May 6, 2003 and at any adjowant or postponement thereof, on
following matters as checked below.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" ALL NOMINEES IN PROPOSAL 1.

1. ELECTION OF DIRECTORS.
FOR all nominees listed below [] w ITHHOLD AUTHORITY []
(except as indicated to the contrary below) t o vote for the nominees listed below

Nominees: Gordon D. Harnett, David H. Hoag and Mfiti P. Madar

INSTRUCTIONS: TO WITHHOLD AUTHORITY TO VOTE FOR ANY NOMINEES, WRITE THOSE
NOMINEES' NAMES IN THE SPACE PROVIDED BELOW.

2. In accordance with his judgment upon any othatten properly presented.

(CONTINUED, AND TO BE SIGNED ON OTHER SIDE)



DETACH CARD

(Continued from the other side)

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

THIS CONFIDENTIAL VOTING INSTRUCTIONS CARD WILL BESEEN ONLY BY AUTHORIZED PERSONNEL OF THE TRUSTE
THE SHARES REPRESENTED BY THIS CARD WILL BE VOTEDSADIRECTED, OR IF DIRECTIONS ARE NOT INDICATED BUT
THIS CARD IS EXECUTED AND RETURNED, WILL BE VOTEDFOR" THE ELECTION OF DIRECTORS.

NOTE: Please sign exactly
as the name appears hereon.
When signing as attorney,
executor, administrator,
trustee or guardian, please
add your title as such.

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



