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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On February 5, 2008, the Compensation Committee"Elommittee") of the Board of Directors of Brushgiheered Materials Inc. (the
"Company") took the following actions:

Annual Performance Compensation Plan for 2008
The Committee approved the 2008 Management Perfaren@ompensation Plan (the "MPC Plan"). This plawvides for annual, single-sum

cash payments that are based on achieving prelise@boperating profit and return on invested edfinancial objectives and qualitative
performance factors. The 2008 MPC Plan is beirglfids Exhibit 10.1 to this Form 8-K and is incogied herein by reference.

Iltem 9.01 Financial Statements and Exhibits.

10.1 2008 Management Performance Compensation Plan
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brush Engineered Materials Ir

February 12, 2008 By: Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
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Exhibit 10.1

BRUSH ENGINEERED MATERIALS INC. and SUBSIDIARIES
MANAGEMENT PERFORMANCE COMPENSATION PLAN
2008 PLAN YEAR

(as adopted February, 2008)

I. INTRODUCTION

The Management Performance Compensation Plan Plto®’) provides incentive compensation to eligibhaployees based
principally on annual financial performance. Plavaeds have a significant portion based on Compayos Business Unit
performance (“financial performance”), and, a comgu that recognizes individual and combined cbations toward
personal/team objectives (“Personal/Team Perforgianc

Il. DEFINITIONS
Plan Year:
The fiscal year for which the Company’s Businesd Parformance, and any Plan awards are calculated.

Business Unit Performance:
The Executive Staff will designate the Businesst&/Bubsidiaries that are eligible for participatinrihe Plan for the Plan Year.

Each business unit has defined financial perforraaneasures, which have in turn been approved bg dhepensation
Committee of the Board and/or the Executive StHffese measures are expressed as a Minimum, Taxdy®daximum. Plan
Awards include a “Financial Performance ComponéatSed on the Business Unit performance.

Personal/Team Performance:

An assessment is made of an individs@thievements and his/her contributions to wodjéat teams during the Plan Year. T
assessment is expressed as a percentage of basensamion. The “Personal/Team Performance” compadsetistinct from the
“Financial Performance” component.

Operating Profit (“OP”):

Profit or loss, before interest and taxes, andlamestic and international operations. Operatimgditfwill include any special
write-off or accounting charge and accrued perforoesor incentive compensation.

Working Capital:

This is a monthly calculation based on Businesg/Buabsidiary worldwide accounts receivable and Fik@ntory divided by
annualized worldwide sales (current month plusrgria months annualized). The result being worldagital as a percent of
sales. At the end of the year the average of tietvenmonthly, annualized sales numbers and twelwetinty working capital
numbers (A/R and inventory) are calculated andrague to sales is calculated based on the avefag#se twelve periods. This
twelve-month average is the basis for the incentiegric for working capital management.

Other Metrics:

From time to time, other metrics will be adoptedttare aligned with a Business Unit’s strategy mwagket challenges. These
metrics will be defined and tracked by the corpetcounting department, subject to approval byettezutive Staff.

Base Compensation:

The participant’s annual base salary in effect ept&mber 30 of the Plan Year.

lll. PARTICIPATION

At the beginning of the Plan Year, the ExecutivaffSuill identify exempt, salaried employees whaeesponsibilities affect
progress on critical issues facing the Company séhindividuals selected by the Executive Staff ilInotified of their
participation in the Plan, their performance congagion grade and performance compensation opptyfamid their applicable
Business Unit designation.

Following the beginning of the Plan Year, the Exa@iStaff may admit new hires or individuals wire @aromoted or assigned
additional and significant responsibilities. ThecEutive Staff may also alter performance compeosagrade assignments to
reflect changed responsibilities of participantsittyithe Plan Year.

An employee who replaces or otherwise assumesthipctions or role of an employee, does not aataally assume the ple



participation that had applied to the incumbenthg participation by the new or replacing empkoyaust be individually
considered and approved.

Employees who are designated as participants béfariel of the Plan year are eligible for full p@ipation. Participants who
are newly employed on or after April 1 and befarky 1 are eligible for half of any award availalide Personal/Team and
Financial (Business Unit and/or Company) perforneanc

Participants who transfer from the Exempt SalaRedormance Compensation Plan to the ManagemefarPamnce
Compensation Plan on or after April 1 and befollg dware eligible for full participation in the P®mal/Team performance
component and for half participation in the Finah¢Business Unit and/or Company) performance carepb Their eligibility
under the Exempt Salaried Performance CompensBtamceases for the Plan Year.

Changes in performance compensation grade assiganvdhresult in prorated participation in awards.

The eligibility of employees hired or with changebt responsibilities after June 30 will not be ddesed until a possible,
subsequent Plan Year.

Normally, employees who are participants in anyeoemnual incentive, commission or performance @sgtion plan are n
eligible. The Executive Staff may consider prorgtadticipation under special circumstances.

With two exceptions, participants must be emplogedhe last day of the Plan Year in order to bgilgli for any performance
compensation award. For a participant who becorigible for and who elects a severance option uniderChronic Beryllium
Disease Policy as amended, any award under theaflldbe prorated to the beginning of the montreathe employee exercises
the severance option. The second exception pet@mirdirement under a Company pension plan, irckwbase, any award will
be prorated to the beginning of the month followihg employee’s retirement date. In no event wiilerated award be earned
where the proration percent is 1/3 or less.

Eligible employees who have been on a leave ofratesin excess of 13 weeks during the plan yearhaiie their award reduc
on a pro-rata basis to reflect their actual contrim.

IV. PERFORMANCE COMPENSATION OPPORTUNITY FOR FINANCIAL PERFORMANCE

The Compensation Committee of the Board of Directoill establish Minimum, Target and Maximum levéds each financial
measurement.

The Executive Staff will assign participants topaaific Business Unit/Subsidiary for the performamompensation opportunity
for Financial Performance.

Below is a summary of the performance compensaipportunity for the Plan Year.

Grade Financial Componer Personal Tear
D 20% 0-14%
E 10% 0-14%

Opportunity for participants in Grades A, B and @ e individualized as determined by the CompéiesaCommittee or the
Executive Staff.

The “Financial Performance” component of awardss{Bess Unit, Company, sub-unit, and/or other measeant), will begin
once the Minimum level has been attained for Ofrega®rofit. None of the other financial componentt result in an award
unless the Minimum level for Operating Profit h&sb met. Performance, which reaches or exceeddakienum value of the
measure, will result in awards at 200 percent ag&aopportunity. Award amounts for levels of ackeiment between Minimum
and Target and between Target and Maximum willloegbed according to the level of achievement.

Financial awards will be prorated for transfersa@sn units (Business Unit and/or Company) accortbrtge length of service
by months in each unit during the Plan Year.

V. PERFORMANCE COMPENSATION OPPORTUNITY for PERSONAEEAM PERFORMANCE

Business Units have defined an Operating P*“threshol(’ as the level of business performance, which musichéeved, ir



order to make available a bonus opportunity to gecze the Personal/Team performance. Meeting lineshold results in a
Personal/Team opportunity. This threshold may fferdint than the Minimum Operating Profit level Besary to create a
Financial Performance opportunity.

No awards for Personal/Team performance will be fahe established Threshold is not n

The “total pool” for Personal/Team performance aftigipants would typically average about 10 petadithe base
compensation of participants, if the Operating Proktric meets or exceeds Target. Performancesb&hrget could result in tt
total pool being reduced to a lesser amount. Theriggs Unit Executive and the Executive Staff ddtide allocation of the
pool among eligible participants based on theifqrarance throughout the plan year relative to aghgestablished goals and
objectives.

VI. PAYMENT
Distribution of any performance compensation awantder the Plan to participants will be no latemttMarch 15 of the year
following the Plan Year.

VIll. GENERAL PROVISIONS
The Executive Staff has authority to make admiatste decisions in the interests of the Plan.

The Board of Directors, through its Compensatiom@ittee, shall have final and conclusive authdigtyinterpretation,
application, and possible modification of this Ptarestablished targets. The Board of Directoremess the right to amend or
terminate the Plan at any time. Subject to theqlieg) sentences, any determination by the Compamgépendent accountants
shall be final and conclusive as it relates todaleulation of financial results.

This Plan is not a contract of employme



