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PART | FINANCIAL INFORMATION
BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES

Iltem 1. Financial Statements

The consolidated financial statements of Brush B@gjied Materials Inc. and its subsidiaries forgharter
ended April 3, 2009 are as follows:

Consolidated Statements of Income —
First Quarter ended April 3, 2009 and March 28,8

Consolidated Balance Sheets —
April 3, 2009 and December 31, 20

Consolidated Statements of Cash Flows —
First Quarter ended April 3, 2009 and March 28,8
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Consolidated Statements of Incom

(Unaudited)
First Quarter Ended
(Dollarsin thousands except share and Apr. 3, Mar. 28,
per share amounts) 2009 2008
Net sales $ 13535¢ $ 226,34
Cost of sales 120,75 189,38
Gross margin 14,60: 36,95¢
Selling, general and administrative expense 22,54« 26,72¢
Research and development expen: 1,69¢ 1,497
Other-net 1,75¢ 761
Operating (loss) profit (12,399 7,971
Interest expense— net 32€ 33€
Income (loss) before income taxe (11,719 7,63¢
Income taxes (3,579 3,03¢
Net (loss) income $ (8,149 $ 4,59¢
Per share of common stock: basi $ (0.40) % 0.2
Weighted average number of common shares outstandir 20,133,000  20,389,00
Per share of common stock: dilutec $ 0.40) % 0.2z
Weighted average number of common shares outstandin 20,133,000  20,583,00

See notes to consolidated financial statements.
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Consolidated Balance Sheet

(Unaudited)
Apr. 3, Dec. 31,
(Dollarsin thousands) 2009 2008
Assets
Current assets
Cash and cash equivalents $ 12,917 $ 18,54¢
Accounts receivable 74,37¢ 89,84¢
Other receivables — 1,411
Inventories 149,31( 156,71¢
Prepaid expenses 28,66( 23,66(
Deferred income taxes 4,31¢ 4,19¢
Total current assets 269,58 294,37¢
Other assets 33,41¢ 34,44+
Relatec-party notes receivable 98 98
Long-term deferred income taxes 9,94¢ 9,94/
Property, plant and equipment 632,35: 635,26¢
Less allowances for depreciation, depletion and amtization 430,14¢ 428,01:
202,20° 207,25
Goodwill 35,77¢ 35,77¢
Total Assets $551,02° $581,89°
Liabilities and Shareholders Equity
Current liabilities
Short-term debt $ 41,177 $ 30,62:
Current portion of long-term debt 60C 60C
Accounts payable 16,69: 28,01«
Other liabilities and accrued items 31,69¢ 45,13
Unearned revenue 67C 11z
Total current liabilities 90,83¢ 104,48
Other long-term liabilities 22,29( 19,35¢
Retirement and pos-employment benefits 82,19 97,16¢
Long-term income taxes 3,02¢ 3,02¢
Deferred income taxes 1,73¢ 162
Long-term debt 10,90¢ 10,60¢
Shareholders equity 340,04 347,09
Total Liabilities and Shareholders Equity $551,02° $581,89°

See notes to consolidated financial statements.
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Consolidated Statements of Cash Flow
(Unaudited)

(Dollarsin thousands)

First Quarter Ended

Apr. 3,
2009

Mar. 28,

2008

Net (loss) income

Adjustments to reconcile net (loss) income to neish used in operating activities

Depreciation, depletion and amortizat
Amortization of mine cost

Amortization of deferred financing costs in intérespens¢

Derivative financial instrument ineffectivene
Stocl-based compensation expel

Changes in assets and liabilities net of acquiredsaets and liabilities:

Decrease (increase) in accounts receiv

Decrease (increase) in other receiva

Decrease (increase) in inventc

Decrease (increase) in prepaid and other curreets
Decrease (increase) in deferred income ti

Increase (decrease) in accounts payable and acexpetse

Increase (decrease) in unearned reve
Increase (decrease) in interest and taxes pa
Increase (decrease) in lc-term liabilities
Other- net

Net cash used in operating activitie
Cash flows from investing activitie
Payments for purchase of property, plant and eqgeiip
Payments for mine developme

Reimbursements for capital equipment under goventr@ntracts

Payments for purchase of business net of cashvest
Proceeds from sale of acquired inventory to comaggmt
Other investment- net
Net cash used in investing activities
Cash flows from financing activitie
Proceeds from issuance (repayment) of -term debi
Proceeds from issuance of l--term debt
Issuance of common stock under stock option
Tax benefit from exercise of stock optic
Net cash provided from financing activities
Effects of exchange rate chang
Net change in cash and cash equivalen
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of peric

See notes to consolidated financial statements.

$ (8,149 $ 4,59¢

7,23t 7,03z
55¢ 1,92¢
104 90

— 227

59C 1,257
1321:  (8,49])
1,411  11,26¢
5488 (5,749
2,068 (2,580)
22) 40
(22,807 (12,689
557  (1,78))
(3,555  1,33¢
(13,47) 1,421
2,717 (2,78)
(14,059 (4,879
(6,106 (7,045
(264) (21)
2,93. 1,80C
—  (87,44Y

— 2432

— 66
(3,439 (68,32
11,10  14,30¢
30C  40,00(

— 12

— 3
11,40  54,31¢
464 (577)
(5,629 (19,460
18,54¢  31,73(
$12,917 $1227(
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Notes to Consolidated Financial Statement
(Unaudited)

Note A —Accounting Policies

In managemens’ opinion, the accompanying consolidated finarstiaements contain all adjustments nece:
to present fairly the financial position as of A@j 2009 and December 31, 2008 and the resubip@fations for th
three month periods ended April 3, 2009 and Ma&h2P08. Sales and income before income taxes nedreed it
the first quarter 2008 by $2.6 million to corredtilling error that occurred in 2007 that was nettemial to the 2007
results. All other adjustments were of a normal gewlirring nature.

Note B—Inventories

Apr. 3, Dec. 31,

(Dollarsin thousands) 2009 2008

Principally average cos

Raw materials and suppli $ 31,78¢  $ 41,46¢
Work in proces: 145,17! 139,55.
Finished good 44,92: 50,57¢
Gross inventorie 221,88! 231,59¢
Excess of average cost over LIFO inventory vi 72,57¢ 74,88
Net inventories $149,31(  $156,71!

Note C —Pensions and Other Post-retirement Benefits

As a result of a significant reduction in force,magement determined that there was a curtailmettieof
domestic defined benefit pension plan in the fitsrter 2009 in accordance with Statement No. BBpgloyers’
Accounting for Settlements and Curtailments of Befi Benefit Pension Plans and for Termination Besief

The plan assets and liabilities were remeasured the curtailment date of February 28, 2009. Ad phthe
remeasurement, management reviewed the key assuspind determined that the discount rate should be
increased to 6.80% from the 6.15% rate assume@edr@ber 31, 2008. The revised rate was determisiad the
same methodology as was employed at year-end 200&her key assumptions, including the expectata of
return on assets, remained unchanged from Dece3db@008.

The curtailment reduced the annual expense for 2008e domestic plan from a previously estimated
$5.3 million to $4.3 million. In addition, the caitment resulted in the recording of a $1.1 millmme-time benefit
in the first quarter 2009 as a result of applyimg percentage reduction in the estimated futur&iwgdifetime of
the plan participants against the unrecognized ggovice cost benefit. Cost of sales was redugekDt8 million
and selling, general and administrative expenseradisced by $0.3 million from the recording of three-time
benefit.

The Company made contributions totaling $12.1 onillio the defined benefit pension plan in the fingarter
2009 as expected.

The following is a summary of the first quarter 2Gthd 2008 net periodic benefit cost for the domekfined
benefit pension plan and the domestic retiree na¢gian.




Table of Contents

Pension Benefits Other Benefits

First Quarter Ended First Quarter Ended

Apr. 3, Mar. 28, Apr. 3, Mar. 28,
(Dollarsin thousands) 2009 2008 2009 2008
Components of net periodic benefit cos
Service cos $1,11f $1,27C $ 72 $ 76
Interest cos 1,99: 1,97¢ 482 532
Expected return on plan ass (2,172 (2,180 — —
Amortization of prior service co: (143) (167) 9) 9)
Amortization of net los 434 294 — —
Curtailment gair (1,069) — — —
Net periodic bengfit cos $ 158 $1,19¢ $54F $ 59¢

Note D —Contingencies

Brush Wellman Inc., one of the Company’s wholly @drsubsidiaries, is a defendant in various legal
proceedings where the plaintiffs allege that thayencontracted chronic beryllium disease (CBD)etaited ailment
as a result of exposure to beryllium. Managemelees that the Company has substantial defenskgsands to
defend these suits vigorously. The Company hagdedoa reserve for CBD litigation of $1.9 millios af April 3,
2009 and $2.0 million as of December 31, 2008. Tdés&rve covers existing claims only and unassettohs
could give rise to additional losses. Defense casteexpensed as incurred. Final resolution oafserted claims
may be for different amounts than currently resérido settlement payments were made during thedfurarter
20009.

All of the outstanding CBD cases as of April 3, 2@0e third-party claims where the alleged exposarairred
prior to December 31, 2007 and therefore, the imdgmif any, and the defense costs are covereiddyrance
subject to an annual deductible of $1.0 millioreumred costs were below the deductible in the §tgtrter 2009.

Williams Advanced Materials Inc. (WAM), one of t®mpany’s wholly owned subsidiaries, and a small
number of WAM'’s customers are defendants in a patdrngement legal case. WAM has provided an mdy
agreement to certain of those customers under Vili&M will pay any damages awarded by the court. WASS
not made any payments for damages on behalf ofastpmer nor have they recorded a reserve fordagseer
these agreements as of April 3, 2009. WAM beligvbas strong defenses applicable to both WAM &d i
customers and is contesting this action. While Wéd&s not believe that a loss is probable, shod tiefenses
not prevail, the damages to be paid may potentisiynaterial to the Company’s results of operatiorthe period
of payment.

The Company has an active environmental complianogram and records reserves for the probableofost
identified environmental remediation projects. Taserves are established based upon analyses teddbycthe
Company'’s engineers and outside consultants analdfusted from time to time based upon ongoingistuand the
difference between actual and estimated costsr&3eves may also be affected by rulings and retimis with
regulatory agencies. The undiscounted reserve talaas $6.2 million as of April 3, 2009 and $6.3liom as of
December 31, 2008. Environmental projects tencettobg-term and the final actual remediation cosy differ
from the amounts currently recorded.
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Note E— Comprehensive Income

The reconciliation between net (loss) income andmehensive (loss) income for the three month perio
ended April 3, 2009 and March 28, 2008 is as follow

First Quarter Ended

Apr. 3, Mar. 28,
(Dollars in thousands) 2009 2008
Net (loss) incom: $(8,144) $ 4,59¢
Cumulative translation adjustme (2,58¢) 2,76:
Change in the fair value of derivative financiatiuments 1,32¢ (2,795
Pension and other retirement plan liability adjuestis 1,752 124
Comprehensive (loss) incor $(7,659) $ 4,68¢

Note F —Segment Reporting

Segment information for 2008 has been recast fadiecZentrix Technologies Inc. in the Advanced Miale
Technologies and Services segment. Zentrix's regutiviously were reported in All Other. Beginning2009,
Zentrix is being managed by Advanced Material Tedbgies and Services and is included with that segia
financial results in the Company’s internal repugti

Advanced
Material Specialty Beryllium Engineered
Technologies Engineered and Beryllium Material All
(Dollars in thousands) and Services Alloys Composites Systems Subtotal  Other Total
First Quarter 200'
Revenues from external custom $ 80,07: $ 36,89: $12,99( $ 5,40¢ $135,35¢ § — $135,35¢
Intersegment revenur 12t 80t 52 35¢& 1,34( — 1,34(
Operating profit (loss 70& (10,919 1,82¢ (2,63)) (12,019 (377 (11,39)
Assets 215,60: 213,89¢ 52,69¢ 18,13¢ 500,33« 50,69¢ 551,02
First Quarter 200
Revenues from external custom $124,00( $ 71,29 $13,36¢ $17,68¢ $226,34° $ — $226,34°
Intersegment revenur 394 2,06¢ 12: 33t 2,921 — 2,921
Operating profit 5,472 704 221 1,362 7,76t 20€ 7,971
Assets 264,63 242,65: 40,01¢ 26,71¢ 574,02: 29,077 603,10:

Note G—Stock-based Compensation Expens

The Company granted approximately 145,000 sharesstricted stock to certain employees in the fjstrter
2009 at a fair value of $15.01 per share. Theviaime was determined using the closing price ofGhmpany’s
stock on the grant date and will be amortized d¢ervesting period of three years. The holderfiefréstricted
stock will forfeit their shares should their empiegnt be terminated prior to the end of the vestiegod.

The Company granted approximately 350,000 stockemgtion rights (SARS) to certain employees inftret
quarter 2009 at a strike price of $15.01 per shime.fair value of the SARs, which was determinadte grant
date using a Black-Scholes model, was $7.83 peesirad will be amortized over the vesting periodhoge years.
The SARs expire ten years from the date of thetgran

Total share based compensation expense for theeabal/previously existing awards and plans was
$0.6 million in the first quarter 2009 and $1.3Ioil in the first quarter 2008.

Note H—Income Taxes

The tax benefit of $3.6 million in the first quar@009 was calculated by applying a rate of 30.5#irest the
loss before income taxes while the tax expens&df fiillion in the first quarter 2008 was calcuthtey applying a
rate of 39.8% against income before income taxéisanperiod. The differences between the statudad,effective
rates in both quarters was due to the impact afgreage depletion, foreign source income and dems;tthe
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production deduction and other factors. The eféectate in the first quarter 2008 was also impabtediscrete
events recorded in that period, including a detktes adjustment. Discrete events had a minor itnpache
effective rate in the first quarter 2009.

Note | — Fair Value of Financial Instruments

The Company measures and records the outstandigigrficcurrency derivative contracts at fair valnéhe
accompanying consolidated financial statementg@om@ance with Statement No. 157, “Fair Value Measients”.
This statement establishes a fair value hierarohytiose instruments measured at fair value tisindjuishes
between assumptions based on market data (obseingbits) and the Company’s assumptions (unobskervab
inputs). The hierarchy consists of three levels:

Level 1 — Quoted market prices in active marketsdentical assets and liabilities;
Level 2 — Inputs other than Level 1 inputs thateither directly or indirectly observable; and

Level 3 — Unobservable inputs developed using egisiand assumptions developed by the Companyhwhic
reflect those that a market participant would use.

The following table summarizes the financial instants measured at fair value in the consolidatéahba
sheet as of April 3, 2009:

Fair Value Measurements at Reporting

Date Using
Quoted Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
(Dallarsin thousands) Apr. 3, Assets Inputs Inputs
Description 2009 (Level 1) (Level 2) (Level 3)
Financial Assets
Foreign currency forward contrac $1,027 % — $ 1027 % —
Director¢ deferred compensation investm 81¢ 81¢ — —
Total $1,84: % 8le $ 1027 $ —
Financial Liabilities
Foreign currency forward contrac $ 145 % — % 145 $ —
Directors deferred compensation liabili 81¢ 81¢ — —
Total $ 96z $ 8l % 148 $ —

The Company uses a market approach to value te¢sassd liabilities for outstanding derivative qawts in
the table above. These contracts are valued usimarlket approach which incorporates quoted manke¢pat the
balance sheet date.

Note J—Derivative Instruments and Hedging Activity

The Company adopted Statement No. 161, “Disclosaesit Derivative Instruments and Hedging Actigtie
an amendment of FASB Statement No. 188&ctive January 1, 2009. The disclosure requirgmef this statemel
are contained in this note to the Company’s codatdid financial statements.

The Company sells products to overseas customdhgiinlocal currencies, primarily the euro, stagliand yen.
The Company uses foreign currency derivatives, éimward contracts and options, to hedge thesieipated
sales transactions. The purpose of the hedge proigreo protect against the reduction in dollaueabf the foreign
currency sales from adverse exchange rate moven&misild the dollar strengthen significantly, the
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decrease in the translated value of the foreigreagy sales should be partially offset by gainshenhedge
contracts. Depending upon the methods used, thgehmghtract may limit the benefits from a weakerih§. dollar

The use of foreign currency derivative contractgaserned by policies approved by the Board of Qoes. A
team consisting of senior financial managers regitdve estimated exposure levels, as defined bydisdiprecasts
and other internal data, and determines the tindngunts and instruments to use to hedge that expesthin the
confines of the policy. Management analyzes thectiffe hedged rates and the actual and projecied gad losses
on the hedging transactions against the prograectipgs, targeted rates and levels of risk assuktedge contrac
are typically layered in at different times forfgesified exposure period in order to minimize tmpact of rate
movements.

The use of forward contracts locks in a firm ratd aliminates any downside from an adverse rateemewt a
well as any benefit from a favorable rate movem&he Company may from time to time choose to hedigfe
options or a tandem of options known as a collaese hedging techniques can limit or eliminatedinenside risk
but can allow for some or all of the benefit frorfasiorable rate movement to be realized. Unlikeravérd, a
premium is paid for an option; collars, which areombination of a put and call option, may havesgpremium bu
they can be structured to be cash neutral. The @aynwill primarily hedge with forwards due to tredationship
between the cash outlay and the level of risk.

The Company will only enter into a derivative caatrif there is an underlying identified exposuentracts
are typically held until maturity. The Company dows engage in derivative trading activities anéginot use
derivatives for speculative purposes. The Companty wses currency hedge contracts that are dendedina the
same currency as the underlying exposure.

Under Statement No. 133, all derivatives are restimh the balance sheet at their fair values elfdérivative i
designated and effective as a hedge, dependingthpamature of the hedge, changes in the fair vafitlee
derivative are either offset against the changgerfair value of the hedged asset, liability omficommitment
through earnings or recognized in other comprekerisacome (OCI), a component of shareholders’ gquittil the
hedged item is recognized in earnings. The indffegiortion of a derivative’s change in fair valifeany, is
recognized in earnings immediately. If a derivaisva@ot a hedge, changes in the fair value arestetjuthrough
income.

The notional value of the outstanding foreign coeseforward contracts totaled $34.3 million as @Tih3,
2009. All of these derivatives were designatedrasaae effective as cash flow hedges. The fairasbf the
outstanding derivatives are recorded on the balaheet as assets (if the derivatives are in apgesition) or
liabilities (if the derivatives are in a loss pawsit). The fair values will also be classified asigtterm or long term
depending upon their maturity dates. There is efféctiveness associated with the outstanding dtvies. Change
in the fair value of the outstanding derivative traots are recorded in OCI and are charged ortetlh income
when the contracts mature and the underlying gatied sales transactions occur.

The balance sheet classification and the relateddfues of the outstanding foreign currency fomiveontracts
as of April 3, 2009 were as follows (dollars in tisands):

Assets Liabilities
Classification Fair Value Classification Fair Value
Prepaid Expense $90E Other Liabilities and Accrued ltet $14E
Other Asset: 122
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Note J—Derivative Instruments and Hedging Activity (Continued)

A summary of the hedging relationships of the @tding derivative financial instruments as of Agi2009
and March 28, 2008 and the amounts transferredrictume for the three month periods then ended fsloows:

Apr. 3, Mar. 28,
(Dollars in Thousands) 2009 2008
Derivative in Cash Flow Hedging Relations| Foreign Currenc Foreign Currenc
Contract Contract
Effective Portion of Hedge
Gain (Loss) Recognized in OCI at the End of thedek
Forward contract $ 88z % (3,309)
Options (collars — (800)
Total $ 88z $ (4,10¢)
Location of Gain (Loss) Reclassified from OCI imb@ome Other-nel Other-nel
Amount of Gain (Loss) Reclassified from OCI intadme
Forward contract $ (200 % (52¢)
Options (collars 212 —
Total $ 12 $ (528
Ineffective Portion of Hedge and Amounts Excludexhf
Effectiveness Testing
Location of Gain (Loss) Recognized in Income onilzive Other-nel Other-nel
Amount of Gain (Loss) Recognized in Income on Destiixe $ —  $ —

The Company had an interest rate swap that waalipitiesignated as a cash flow hedge under Stateme
No. 133. However, the underlying hedged item wasitgated early and the swap no longer qualified hedge
under the statement’s provisions. A loss of $0.@oniwas recorded in other-net on the consolidatatement of
income in the first quarter 2008 on this swap. $ivap was terminated in the fourth quarter 2008.

In 2007, the Company terminated early various codity@ewaps that were designated as cash flow hedde
gains on the early terminations were deferred @@ until the original hedged items, the purchasesopper, were
acquired and then relieved from inventory. Durihg first quarter 2008, gains totaling $0.2 milliware relieved
from OCI and credited to cost of sales on the clidat®ed income statement. The deferred gains in &Gif
March 28, 2008 totaled $0.1 million. The remainiteerred gains were subsequently amortized to iedonthe
second quarter 2008.

The Company expects to relieve $0.8 million froml@@d credit other-net on the consolidated income
statement in the twelve month period beginning IMpr2009.

10
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of
Operations

Overview

We are an integrated producer of high performapeeialty engineered materials used in a variesiedtrical,
electronic, thermal and structural applicationsr @wducts are sold into numerous markets, inclyidin
telecommunications and computer, data storagespace and defense, automotive electronics, industri
components, appliance and medical.

Sales were $135.4 million in the first quarter 2@08npared to $226.3 million in the first quarteD8s
demand for our products declined significantly ttuéhe global economic crisis and the related ihpacconsumer
spending. We believe that the rate of decline insales was greater than the fall-off in consurmpensing due to
the excess inventory positions throughout the suplphin. Lower metal prices also contributed toghkes decline
in the first quarter 2009.

Margins and profitability suffered due to the loveales volume in the first quarter 2009. In respdonshe
weaker economic conditions, we took various actionduding reducing headcount, freezing and cgttirages,
reducing work hours, eliminating the 401(k) savipten match, cancelling or suspending lower prygoitograms,
reducing discretionary spending and other costrgpwiitiatives. While these actions net of the teflaseverance
costs helped mitigate the impact of the lower satdsme, the operating loss was $11.4 million ie finst quarter
2009. The net loss was $0.40 per share.

Total debt increased $10.9 million and cash deexk&5.6 million in the first quarter as a resulthwd loss, a
planned contribution to the pension plan of $12illian and other working capital changes. Capitzrsding, whicl
totaled $6.4 million in the first quarter, has beeduced to high priority and maintenance capéeéls.

Results of Operations

First Quarter

(Millions, except per share data) 2009 2008
Sales $135.2  $226.:
Operating profit (loss (11.9 8.C
Income (loss) before income tax (12.9) 7.€
Net income (loss (8.7 4.€
Diluted earnings per sha $(0.40 $ 0.27

Salesof $135.4 million in the first quarter 2009 declkih$®90.9 million, or 40% from sales of $226.3 mitlim
the first quarter 2008.

Domestic sales declined 37% while internationa¢saleclined 46% in the first quarter 2009 fromftist
quarter 2008. Total international sales of $41.Baniwere 31% of total sales in the first quar2809 compared to
international sales of $76.6 million, or 34% ofalatales, in the first quarter 2008. Sales to allaminternational
regions were lower in the first quarter 2009 thathie first quarter 2008. The impact of translafingign currency
denominated sales was an unfavorable $0.3 miltidhe first quarter 2009 as compared to the fiustrger 2008.

Demand from the telecommunications and computekebaour largest market, and the automotive elaeats
data storage and other markets that are direddjectto consumer spending levels softened coraditiedue to the
weak economic conditions. The demand for our prtsdappears to have fallen at a greater rate treaslthvdown i
consumer spending due to the high inventory passtia the downstream supply chain. Our productshereaw
materials for the final product and there typicaig a number of fabricators, assemblers and lolistris between
the end-use consumer and us. We believe that wWisegldbal economic slowdown hit, these fabricatassemblers
and distributors were holding significantly highevels of inventory than required to meet the aurdemand. As a
result, these inventory levels need to be workegindilnroughout the supply chain before our ordengletel can
rebound to prior levels.

11
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Demand from the defense and medical markets, twarlakets for us, remained firm during the firsadger
2009 and the outlook for these markets for thertzaaf the year is positive.

We use ruthenium, gold, silver, platinum, palladiand copper in the manufacture of various produ2ts.
sales are affected by the prices for these metalshanges in our purchase price are passed am tustomers in
the form of higher or lower selling prices. Averggéees for all of these metals were lower in tingt quarter 2009
than in the first quarter 2008 and accounted foestimated $15.1 million of the $90.9 million de€liin sales.

Due to the weakening consolidated order entry vaeimplemented various cost-saving initiativesibeing
late in the fourth quarter 2008 and throughoulffitts¢ quarter 2009. Total manpower was reduced #2%ng the
first quarter from year-end 2008 levels and 15%mfthe end of the third quarter 2008. Compensatwuals have
been frozen and/or reduced. Work hours in the plaave been reduced in many cases. The Compani foathe
401(k) savings plan was first reduced in half drghtsuspended altogether for the majority of engdsy
Discretionary spending has been reduced and vapimjscts and initiatives have been cancelled tayedel. These
cost-saving initiatives favorably impacted grossgives and selling, general and administrative egpsnin the first
quarter 2009; however, since many of these actigie put in place during the quarter, the full Hgrmoé these
reductions will not be realized until the seconarger 2009. We also paid approximately $1.0 millioseverance
benefits during the first quarter 2009 that we dbanticipate repeating in subsequent quarters.

Gross marginwas $14.6 million, or 11% of sales, in the firsacer 2009 compared to $37.0 million, or 169
sales, in the first quarter 2008.

The $22.4 million reduction in the gross margin daagely due to the $90.9 million decline in saleshe first
quarter 2009 from the first quarter 2008. Manufdotyinefficiencies (net of manufacturing improvemein one
facility), primarily due to the lower production mnes and the related impact on manning levelsugitidation of
equipment, also contributed to the margin declitte price of ruthenium declined in the first qua&809 resulting
in a lower of cost or market charge recorded agaim®rtion of the ruthenium inventories of $0.8liom. Other
inventory valuation net adjustments reduced grosgims by $0.6 million. The cost-saving initiativéscluding the
manpower reductions, pay cuts and other prograeigeti to offset a portion of the unfavorable impghese items
had on gross margin.

The reduction in gross margin as a percent of sedsspartially due to certain manufacturing ovedheasts,
including depreciation, rent, insurance and otteans, being relatively fixed in the short term nefi@ss of the sales
level.

We determined that the domestic defined benefisipenplan was curtailed due to the significant rtidun in
force. As a result of the curtailment and the aisgéed remeasurement, we recorded a $1.1 milliortiome benefit
during the first quarter, $0.8 million of which weecorded against cost of sales and the balandesagalling,
general and administrative expenses on the CorgetidStatement of Income. The annual expense tinel@tan
was also reduced by $1.0 million from what it wohbdze been had the plan not been curtailed. SéieaCri
Accounting Policies.

Selling, general and administrative expenses (SG&sfaled $22.5 million in the first quarter 2009 amere
$4.2 million lower than the total expense of $2@illion in the first quarter 2008. SG&A expensesavé7% of
sales in the first quarter 2009 and 12% of salakérfirst quarter 2008. The lower expenses in J08ally resulte
from the cost-saving initiatives previously refeced. Discretionary spending items such as travssdnd
subscriptions and advertising were lower in thst fijuarter 2009 than the first quarter 2008 whilemissions were
lower as those expenses are a function of the salame.

Incentive compensation expense under dased plans was $0.5 million lower in the firstg@a2009 than tr
first quarter 2008 due to the lower levels of pddility in the current year relative to the plangets. Share-based
compensation expense was an additional $0.7 mildiwer in the first quarter 2009 than the first gaa2008. In
addition to the lower expense from the curtailmathe defined benefit pension plan, the expenstnen
supplemental retirement plan for certain executivas $0.1 million lower in the first quarter 200w in the first
quarter 2008.
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International SG&A expenses, other than incentivagensation, declined $1.2 million in the first gea2009
from the first quarter 2008. This decline incluégproximately $0.3 million translation benefit frahe movement
in exchange rates.

Research and development expenses (R&®)ye $1.7 million in the first quarter 2009 comphte
$1.5 million in the first quarter 2008. R&D spenglimcreased slightly in the current quarter assaltef increased
process and product improvement efforts.

Other-net expenséor the first quarter 2009 and 2008 is summarizetbdows:

Income

(Expense)

First Quarter
(Millions) 2009 2008
Exchange/translation ga $02 $0.3
Amortization of intangible asse (0.9 (0.2
Metal financing fee: (0.9 (0.8
Directors deferred compensatic (0.7 0.5
Other items _(0.)) (0.9
Total $(1.8) $(0.9

Exchange and translation gains and losses arectidarof the movement in the value of the U.S. alollersus
certain other currencies and in relation to thiketprices in currency hedge contracts.

The amortization of intangible assets was highe¢hénfirst quarter 2009 than 2008 due to the fezdion of the
appraisal in the fourth quarter 2008 of the inthleggassets acquired with Techni-Met, Inc. in Fehr2908.

The income or expense on the directors’ deferredpemsation plan is a function of the outstandireyesiin
the plan and the movement in the share price oftmak; expense was recorded in the first qua@8Bas a result
of a slight increase in the share price while ineamas recorded in the first quarter 2008 due tedirtk in the shai
price in that period. In the first quarter 200% Board of Directors amended the deferred compensglan,
eliminating their ability to transfer their defelrlmlance between stock and other investment optdiowable unde
the plan. As a result of the amendment, effectiith the beginning of the second quarter 2009, tizges being he
will no longer be marked-to-market against the mecstatement in accordance with accounting guidelin

The metal financing fee was slightly higher in finst quarter 2009 than in the first quarter 200@ do
differences in financing rates.

Other-net also includes bad debt expense, gaintasds on the disposal of fixed assets, cashuliss@and
other non-operating items.

Theoperating lossvas $11.4 million in the first quarter 2009 comphi@ an operating profit of $8.0 million in
the first quarter 2008. The $19.4 million declineprofitability was primarily due to the lower mamgyenerated by
the reduced sales volume and other factors ankigier other-net expenses offset in part by theuarcost-saving
initiatives.

Interest expense — netas $0.3 million in the first quarter 2009, unchetigrom the first quarter 2008. The
average outstanding debt level was lower in the §uarter 2009 than the first quarter 2008, bairétated impact
on expense was offset by changes in the effectivetving rate and a slight reduction in the amowagsitalized in
association with capital projects.

Theloss before income taxegas $11.7 million in the first quarter 2009 vergusome before income taxes of
$7.6 million in the first quarter 2008.

A tax benefitwas calculated using an effective rate of 30.5%hefloss before income taxes in the first quarter
2009 while a tax expense was calculated usingfectafe rate of 39.8% of income before income tarete first
quarter 2008.
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The effects of percentage depletion, foreign soimceme, the production deduction and other iterasevthe
major factors for the difference between the effecand statutory rates in both the first quar@2and 2008. The
impact of discrete events recorded in the firstrggre?008 served to increase the effective rathahperiod while
discrete events had a minor impact on the effectite in the first quarter 2009.

Thenet losswas $8.1 million (or $0.40 per share, diluted)ha first quarter 2009 compared to a net income of
$4.6 million (or $0.22 per share, diluted) in tisstfquarter 2008.

Segment Results

We have four reportable segments. Beginning irffiteequarter 2009, the operating results for Zientr
Technologies Inc., a small wholly owned subsidiang included in the Advanced Material Technologied
Services segment. Previously, Zentrix had beemdsd with the corporate office as part of All Othéte made this
change because the Advanced Material TechnologgSarvices segment management is now responsible f
Zentrix and this structure is consistent with outernal reporting and how the Chairman of the Besaluates the
operations. The results for the prior year havenlyeeast to reflect this change. See Note F t€thesolidated
Financial Statements.

The operating results for All Other decreased by $8illion in the first quarter 2009 from the firgtiarter
2008. While spending rates and incentive compemsatere lower in the first quarter 2009 than infihgt quarter
2008, these benefits were offset by the higher msg@en the directors’ deferred compensation ptamet charges
out to the business units and other factors.

Advanced Material Technologies and Services

First Quarter

(Millions) 2009 2008
Sales $80.1 $124(
Operating profit $07 $ 5E

Advanced Material Technologies and Serviaesnufactures precious, non-precious and speciatalm
products, including vapor deposition targets, frdichi@ssemblies, clad and precious metal prefohigh
temperature braze materials, ultra-fine wire, sggcinorganic materials, optics, performance cagiand
microelectronic packages. Major markets for theselycts include data storage, medical and the edsgl
semiconductor, photonic and hybrid sectors of tiereelectronics market. Advanced Material Techn@egnd
Services also has metal cleaning operations amatlaouse refinery that allow for the reclaim of @rus metals
from its own or customers’ scrap. Due to the hightof precious metal products, we emphasize gualilivery
performance and customer service in order to atinad maintain applications. This segment has dboteilities
in New York, California, Connecticut, Wisconsin addssachusetts and international facilities in Asid Europe.

Sales from Advanced Material Technologies and $esvideclined 35% from $124.0 million in the firstagter
2008 to $80.1 million in the first quarter 2009.

Advanced Material Technologies and Services adjtstelling prices daily to reflect the currenstof the
precious and certain other metals that are sold.cbist of the metal is generally a p#s®ugh to the customer an
margin is generated on the fabrication effortssipective of the type or cost of the metal usedgivan application.
Therefore, the cost and mix of metals sold wilkatfsales but not necessarily the margins genebgtéubse sales.
The prices of gold, silver, platinum, palladium anthenium were lower on average in the first qera2009 than in
the first quarter 2008. These lower prices accalifiean estimated $11.0 million of the $43.9 moiflidecline in
sales.

Sales of vapor deposition targets and other méderianufactured at the Buffalo, New York facilitgadined
significantly in the first quarter 2009 from thesti quarter 2008 levels as demand from the wiredagisphotonic
sectors weakened due to the global economic conditsales to these sectors in the first quartee Vess than half
of the levels from the year ago period. Sales fBuffalo for microelectronic packaging and other lggggions also
decreased. With the softening of these marketsingfbusiness levels in turn declined due to tveer quantities ¢
materials available to be processed.
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Sales of inorganic chemicals were lower in the fitgarter 2009 than the first quarter 2008, alttopigpgress
continued on development of new applications. Saflesicroelectronic packages from Zentrix were tsiig lower
in the first quarter 2009 than in the first qua2808.

Total sales for media applications in the dataagtermarket, including sales of ruthenibased targets from t
Brewster, New York facility, declined slightly ihé first quarter 2009 from the first quarter 2008 aemained very
weak compared to the volumes shipped in 2007. Bssdgras been made in re-qualifying our materigls kdy
customers; however, market demand levels wereragtyesoft in the first quarter 2009 due to the thecin
consumer spending and high downstream inventosideBales from Brewster of materials used in méghead
applications within the data storage market wese abft in the first quarter 2009.

Sales from Techni-Met, a wholly owned subsidiarguaed early in the first quarter 2008, and Thitni
Technology, Inc. (TFT) grew in the first quartet080over the first quarter 2008. Techni-Megjirowth was fueled t
demand from the medical market while TFT's growthsvdue to the medical and defense applications'sigales
backlog remained quite solid.

The gross margin on Advanced Material Technologias Services’ sales was $11.7 million in the fipsarter
2009, a decrease of $4.9 million from the $16.8iomlof margin generated in the first quarter 2008e gross
margin was 15% of sales in the first quarter 200® 3% of sales in the first quarter 2008. The nmafig-off in
dollars was due largely to the lower sales volumihe first quarter 2009.

A lower of cost or market charge of $0.8 millionsva&corded to write down inventories as a resudt décline
in the market price of ruthenium during the firslagter 2009. A net valuation charge of $0.6 millwas also
recorded on other inventories in the first qua2@®9. Manufacturing overhead costs were $0.7 miltigher in the
first quarter 2009 than in the first quarter 20@8tjally due to owning Techni-Met for a full quart& he change in
product mix was favorable, offsetting a portiortltedse unfavorable items.

Total SG&A, R&D and other-net expenses were $11il0am (14% of sales) in the first quarter 2009excline
of $0.1 million from the expense total of $11.1lrit (9% of sales) in the first quarter 2008. Lowetling-related
expenses, corporate allocations and incentive cosgtion and the benefits from various cesting initiatives wet
mostly offset by the higher amortization expensefithe intangible assets acquired with Techni-Migther metal
financing fees, differences in translation and @xge gains and losses and other factors.

Operating profit from Advanced Material Technolagand Services was $0.7 million in the first qua2@09
and $5.5 million in the first quarter 2008. Opangtprofit was 1% of sales in the first quarter 200@ 4% of sales
in the first quarter 2008. The decline in segmenfifability was due to the lower margin as a résiithe
significant fall-off in sales and the unfavoralteéntory charges.

Specialty Engineered Alloys

First Quarter

(Millions) 2009 2008
Sales $36.¢ $71:
Operating profit (loss $(10.¢ $ 0.7

Specialty Engineered Alloysyanufactures and sells three main product families:

Strip products, the larger of the product families, include thauge precision strip and small diameter rod
and wire. These copper and nickel beryllium allpyesvide a combination of high conductivity, highiability
and formability for use as connectors, contact#ctms, relays and shielding. Major markets foipgtroducts
include telecommunications and computer, automaieetronics, appliance and medical;

Bulk productsare copper and nickel-based alloys manufacturetbie, rod, bar, tube and other
customized forms that, depending upon the apptinathay provide superior strength, corrosion orrwea
resistance, thermal conductivity or lubricity. Tin@jority of bulk products contain beryllium. Appittons for
bulk products include plastic mold tooling, beagngushings, welding rods, oil and gas drilling paments
and undersea telecommunications housing equipraedt;
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Beryllium hydroxideis produced by Brush Resources Inc., a wholly owsdasidiary, at its milling
operations in Utah from its bertrandite mine antthased beryl ore. The hydroxide is used prima#y raw
material input for strip and bulk products as veallby the Beryllium and Beryllium Composites segim&here
were no external sales of hydroxide from the Utpdrations in either the first quarter 2009 or 2008.

Strip and bulk products are manufactured at fédlin Ohio and Pennsylvania and are distributeddwide
through a network of company-owned service cergrdsoutside distributors and agents.

Sales by Specialty Engineered Alloys of $36.9 wiillin the first quarter 2009 were 48% lower thdesaf
$71.3 million in the first quarter 2008.

Strip volumes shipped in the first quarter 2009en9% lower than in the first quarter 2008. Theuotidn was
across both the higher and lower beryllium-contajralloy product lines. Lower consumer spending exwbss
inventories in the supply chain resulted in wealemand from the telecommunications and computéonzative
electronics and other markets for strip products.

Bulk product volumes shipped declined 35% in tihgt fijuarter 2009 from the year-ago period. Inifigtiulk
product shipments were not affected by the globahemic slowdown as severely as strip products. él@n
reductions in demand from the oil and gas (paytidiiven by the lower prices for crude oil), aerasp and other
markets have lead to further declines in shipmientise first quarter 2009.

Lower metal prices in the first quarter 2009 as pared to the first quarter 2008 accounted for dimased
$4.1 million of the $34.4 million difference in salbetween periods.

The gross margin on Specialty Engineered AlloyEsavas a negative $1.3 million in the first qua@09, a
decline of $14.9 million from the gross margin a3% million, or 19% of sales, generated in thstfijuarter 2008.

The lower margin in 2009 was largely due to theigicantly lower sales volume. Margins were alsatHy
manufacturing inefficiencies and machine utilizatrates as a result of lower production volumeaddeunt
reductions, reduced work hours, wage cut-backsoémet cost-saving measures offset a portion ohtgative
volume impact and inefficiencies.

Total SG&A, R&D and other-net expenses were $9.iani(26% of sales) in the first quarter 2009 and
$12.9 million (18% of sales) in the first quart®08. The reduction was due to a combination otts-saving
initiatives, lower incentive accruals, reduced cogbe charges and differences in exchange gainkbases betwee
periods.

Specialty Engineered Alloys generated an operdtisg of $10.9 million in the first quarter 2009 aard
operating profit of $0.7 million in the first quart2008. The loss in the first quarter 2009 inctlideverance costs
$0.5 million.

Beryllium and Beryllium Composites

First Quarter

(Millions) 2009 2008
Sales $13.C $13.<
Operating profit $18 $0.2

Beryllium and Beryllium Compositemanufactures berylliunbased metals and metal matrix composites in
sheet, foil and a variety of customized forms atBEimore, Ohio and Fremont, California faciliti#filese materials
are used in applications that require high stifénasd/or low density and they tend to be premiuicedrdue to their
unique combination of properties. This segment alaoufactures beryllia ceramics through our whoilned
subsidiary, Brush Ceramic Products Inc. in Tucgoizona. Defense and governmeaetated applications, includil
aerospace, is the largest market for Beryllium Bagyllium Composites, while other markets servezlde
medical, telecommunications and computer, eleatsofincluding acoustics), optical scanning and gariedustrial
products.

Sales by Beryllium and Beryllium Composites wer8.$1million in the first quarter 2009, a 3% decefom
sales of $13.4 million in the first quarter 2008.
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Defense-related sales were relatively solid infits¢ quarter 2009, except for an unexpected dieldie
deployment of the U.S. missile defense programast&n Europe, compared to temporarily soft defeakss in ths
first quarter 2008. The outlook for defense aneémific applications over the next two quarters agm positive
except for missile defense programs. Demand fofllnen products for commercial applications was wedile
the demand for x-ray windows softened slightlyria first quarter 2009. Sales of beryllia ceramiss gaoftened due
to an excess inventory position of our largestamustr for those materials.

The gross margin on Beryllium and Beryllium Compesi sales was $4.7 million, or 36% of sales, mfitst
quarter 2009, an improvement over the gross mafg®8.3 million, or 24% of sales, in the first qtear2008. This
$1.4 million increase in margins on lower sales das to manufacturing improvements, including higfields,
greater efficiencies and scrap utilization. Thengein product mix effect was favorable as well.

SG&A, R&D and other-net expenses for Beryllium @wtyllium Composites totaled $2.8 million or 22% of
sales in the first quarter 2009 and $3.0 million28% of sales, in the first quarter 2008. Whilis fegment’s sales
and margins have not been as affected by the gémlmalomic crisis as the other segments, variousumnes were
implemented to maintain and/or reduce expensedendight of the consolidated operating loss.

Operating profit for Beryllium and Beryllium Comptes was $1.8 million in the first quarter 2009, an
improvement of $1.6 million over the operating jirof $0.2 million in the first quarter 2008. Opéray profit was
14% of sales in the first quarter 2009 and 2% tdssim the first quarter 2008.

Engineered Material Systems

First Quarter

(Millions) 2009 2008
Sales $54 $17.7
Operating profit (loss $2.6€6 $ 14

Engineered Material Systemgcludes clad inlay and overlay metals, precious laase metal electroplated
systems, electron beam welded systems, contoutgutalystems and solder-coated metal systems. Hpesgalty
strip metal products provide a variety of therne#dctrical or mechanical properties from a surfaea or particular
section of the material. Our cladding and platiagabilities allow for a precious metal or brazitfigyato be appliec
to a base metal only where it is needed, redutiagraterial cost to the customer as well as progidiesign
flexibility. Major applications for these produdtelude connectors, contacts and semiconductoes largest
markets for Engineered Material Systems are autemetectronics, telecommunications and computectednics
and data storage, while the energy and defensenadital electronic markets offer further growth ogpnities.
Engineered Material Systems are manufactured atioaoln, Rhode Island facility.

Sales from Engineered Material Systems were $5libmin the first quarter 2009, a decrease of G86m
sales of $17.7 million in the first quarter 2008.

The decline in sales was across all of this segsikay markets and in each of its major productifas Sales
of disk drive arm materials, one of the segmerirgést applications in 2008, were immaterial infiret quarter
2009. The lower consumer spending for electromiagymobiles and other items coupled with an exiteEntory
position downstream in the supply chain resulteldwer demand for products from Engineered Mate3idtems.
Despite the low sales volume, application develapmaerk continued during the quarter that potehtiebuld lead
to additional sales in the coming quarters.

The gross margin on Engineered Material Systeniessaas a negative $1.2 million in the first quag@09
compared to $3.4 million, or 19% of sales, in tingt fquarter 2008. The negative margin in the fiysarter 2009 we
caused by the significant decline in sales.

Actions were taken to lower costs, including mangoveductions, shortened work hours, cancellatfon o
programs and services, vendor push-backs and it¢ines. However, the impact of these items was notigh to
offset the lost margins due to the steep drop lomes.

Total SG&A, R&D and other-net expenses totaled $iilfion in the first quarter 2009 compared to
$2.0 million in the first quarter 2008 as expensese reduced in light of the lower sales volumédwe $0.5 million
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decline in expenses includes a $0.2 million redunciin incentive compensation. Sales commissionetrand
advertising costs were also lower in the first ¢gra2009 than in the first quarter 2008.

The operating loss from Engineered Material Systesans $2.6 million in the first quarter 2009 compuhte an
operating profit of $1.4 million in the first quart2008. The loss in the first quarter 2009 inctugie.3 million of
one-time severance costs. The monthly loss impreaeti month during the first quarter 2009 due ¢ordalization
of the cost savings from the actions taken to date.

Legal

One of our subsidiaries, Brush Wellman Inc., iefeddant in proceedings in various state and féderats
brought by plaintiffs alleging that they have caicted chronic beryllium disease or other lung ctmial as a result
of exposure to beryllium. Plaintiffs in berylliunagses seek recovery under negligence and varioas letial
theories and seek compensatory and punitive damigemny cases of an unspecified sum. Spousasyifclaim
loss of consortium.

The following table summarizes the associated égtivith beryllium cases.

Quarter Ended Year Ended

Apr. 3, Dec. 31,
2009 2008
Total cases pendir 9 9
Total plaintiffs 37 36
Number of claims (plaintiffs) filed during period@ed 0(2) 1(6)
Number of claims (plaintiffs) settled during perieddec 0(0) 0(0)
Aggregate cost of settlements during period endedafs in thousands $ 0 $ 0
Number of claims (plaintiffs) otherwise dismiss 0(1) 1(2)

Settlement payment and dismissal for a single gesenot occur in the same period.

Additional beryllium claims may arise. Managemeelidves that we have substantial defenses in treeses
and intends to contest the suits vigorously. Emgédogases, in which plaintiffs have a high burdeprobf, have
historically involved relatively small losses to. Usird-party plaintiffs (typically employees of tomers or
contractors) face a lower burden of proof than mpleyees or former employees, but these casesarraly
covered by varying levels of insurance.

Although it is not possible to predict the outcoofi¢he litigation pending against our subsidiaaesl us, we
provide for costs related to these matters whessik probable and the amount is reasonably astmiatigation
is subject to many uncertainties, and it is possibat some of these actions could be decided ardhly in
amounts exceeding our reserves. An unfavorableomgor settlement of a pending beryllium case ditahal
adverse media coverage could encourage the commentef additional similar litigation. We are unalbb
estimate our potential exposure to unasserted slaim

Based upon currently known facts and assuming caiéity of insurance, we do not believe that resion of
the current and future beryllium proceedings wél/d a material adverse affect on our financial @¢a@ror cash
flow. However, our results of operations could batenially affected by unfavorable results in onemare of these
cases. As of April 3, 2009, two purported classoastwere pending.

The balances recorded on the Consolidated BalaneetSassociated with beryllium litigation werda®ws:

(Millions) Apr. 3, Dec. 31
Asset (liability) 2009 2008

Reserve for litigatiol $(1.9 $ (2.0
Insurance recoverab 1.€ 1.7
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Regulatory Matters Standards for exposure to beryllium are undeiereby the United States Occupational
Safety and Health Administration and by other goweental and private standard-setting organizatiome result
of these reviews will likely be more stringent werlsafety standards. Some organizations, suctea3atlifornia
Occupational Health and Safety Administration arelAmerican Conference of Governmental Industrial
Hygienists, have adopted standards that are mongent than the current standards of OSHA. Thesldgment,
proposal or adoption of more stringent standardg afif@ct the buying decisions by the users of bienyl-
containing products. If the standards are made sitiregent and/oour customers or other downstream users dt
to reduce their use of beryllium-containing prodyciur operating results, liquidity and financiahdition could be
materially adversely affected. The impact of trogemtial adverse effect would depend on the natoceextent of
the changes to the standards, the cost and albilityeet the new standards, the extent of any riguict customer
use and other factors. The magnitude of this patieadverse effect cannot be estimated.

Financial Position

Net cash used in operationsas $14.1 million in the first quarter 2009 as tie¢ loss and the reductions in
various liabilities more than offset the benefitglepreciation and amortization and the reductiorexccounts
receivable and inventory.

Cashbalances stood at $12.9 million as of the end efitlst quarter 2009, a decrease of $5.6 milli@mfr
yearend 2008. The reduction in cash was used in cotipmwith additional borrowings to fund capital
expenditures, a net reduction in working capitati{iding a pension plan contribution) and the ossl

Accounts receivabléotaled $74.4 million as of the end of the firsager 2009, a decrease of $15.4 million, or
17% from December 31, 2008. The percentage deiditiee level of receivables was less than the peace
decline in sales in the first quarter 2009 fromftherth quarter 2008 due to an increase in theaaeecollection
period.

We continued to aggressively monitor and managem@dit exposures in light of the current econoafiimate.
The bad debt expense was less than $0.1 milliof.(&6 of sales) in the quarter. While there wersigaificant
accounts written off during the first quarter, thepth and breadth of the current economic crisssrésulted in the
rapid deterioration in the financial condition afmerous companies.

Other receivablesotaling $1.4 million as of December 31, 2008, whiepresented amounts due from escrow
as a result of the finalization of the purchasegfor the Techni-Met acquisition in the first qesr2008, were
collected in full during the first quarter 2009.

Inventoriesof $149.3 million as of April 3, 2009 were $7.4 hoih, or 5%, lower than the balance as of
December 31, 2008. While the inventory balancedaatined, the inventory turnover ratio, a meastieooy
quickly inventory is sold on average, slowed dovanf the end of last year due to the rapid and sudeéeline in
sales volumes.

The majority of the decline in inventory levels wasSpecialty Engineered Alloys. In addition to% 6
reduction in pounds, due to the lower level of hass, the value declined from a shift in the inggntnake-up as
the quantity of the lower-valued billets and otfesxdstocks increased while the quantity of highdued
work-in-process and finished goods decreased.

Inventories at Engineered Material Systems alstirdstin response to the lower level of businesgehtories
within Beryllium and Beryllium Composites increastge to their business levels and other factokseritories at
Advanced Material Technologies and Services weghtyy higher at the end of the first quarter 2@68n year-end
2008.

We use the last in, first out (LIFO) method forwial a large portion of our domestic inventorieg.98 doing,
the most recent cost of various raw materialsuiticly gold, copper and nickel, is charged to césates in the
current period. The older, and often times lowests are used to value the inventory on hand. Twerecurrent
changes in the cost of raw materials subject td tR® valuation method have only a minimal impaetahanges in
the inventory carrying value.
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Prepaid expensewere $28.7 million as of the end of the first gga2009, an increase of $5.0 million from
yearend 2008. The change in the balance was larg@ytaltecording an income tax benefit as a resuhef
operating loss in the first quarter 2009. The bedarfor other miscellaneous prepaids changed die timing of
payments.

Other assetsvere $33.4 million at the end of the first qua2609 and $34.4 million at the end of 2008. The
decline is largely due to the amortization of irgdte assets of $0.9 million.

Capital expendituresor property, plant and equipment and mine develemintotaled $6.4 million in the first
quarter 2009. The spending rate was lower thafitdtegquarter 2008 and the total depreciation amériization
level for the current quarter as we reduced thedipg rate due to the operating losses being g&atera

Capital spending in the first quarter 2009 inclu@8db million for the design and development of iegv
facility for the production of primary beryllium der a Title Il contract with the U.S. DepartmehBefense
(DoD). The total cost of the project is estimatedé¢ approximately $90.4 million; we will contrileutand,
buildings, research and development, technologyosgging operations valued at approximately $231Bom to
the project. The DoD will reimburse us for the Imai@ of the project cost. Reimbursements from thB Bie
recorded as unearned income and included in atingrterm liabilities on the Consolidated Balance&k. We
anticipate the facility will be completed in theufth quarter 2010.

The remaining $2.9 million of spending was on smatilated projects across the organization. Spenloly
Specialty Engineered Alloys totaled $1.0 milliordaspending by Advanced Material Technologies ardiSes wa
$0.8 million. The balance of the spending was @didmong the other two reportable segments ancbiiperate
office, which included spending on computer sofevianplementations.

Other liabilities and accrued itemwere $31.7 million at the end of the first qua@609 and $45.1 million at
the end of 2008. The majority of the decline was ttuthe payment of the 2008 incentive compensatioimg the
first quarter 2009. The liability for the fair vawf outstanding derivative contracts also declidedng the first
guarter 2009 due to changes in the market exchaege relative to the contract rates. Other acsriatluding
accruals for utilities and fringe benefits, dectingy more minor amounts as well.

Unearned revenuewhich is a liability representing products invoidedcustomers but not shipped, was
$0.7 million as of April 3, 2009 compared to $0.1lion as of December 31, 2008. Revenue and thecis®d
margin will be recognized for these transactiongmvthe goods ship, title passes and all other te/egcognition
criteria are met. Invoicing in advance of the shimty which is only done in certain circumstancéens us to
collect cash sooner than we would otherwise.

Other long-term liabilitiestotaled $22.3 million as of the end of the firsager 2009 versus $19.4 million as
yearend 2008. This increase was primarily due to paysef $2.9 million received from the governmentienthe
contract for the design of the new beryllium praituc facility. These payments are classified asrgiterm
unearned income liability. The liability will belreved to income over the life of the facility onités built and
placed into service.

The retirement and post-employment bendfitlance was $82.2 million at the end of the fitsinter 2009, a
decline of $15.0 million from the balance at Decem®1, 2008. This balance represents the liahiliiger our
domestic defined benefit pension plan, the retinedical plan and other retirement plans and pogti@yment
obligations. The main cause for the decline wagridmrtions totaling $12.1 million to the domestiension plan
during the first quarter 2009; we anticipate malkdaiglitional contributions totaling an estimated/&illion over
the balance of the year. The pension liability wis® affected by the curtailment and the associsetasurement
and other comprehensive income adjustments angudugerly expense. The movement in the liabilite twthe
expense on the retiree medical plan and the o#teement plans was generally offset by the casth pa

Debttotaled $52.7 million at the end of the first gear2009 compared to $41.8 million at the end of®20is
increase resulted primarily from funding the afoestioned pension plan contribution, $6.4 milliorcapital
expenditures and the net loss offset in part bgrothanges in working capital.

Short-term debt, which included foreign currencpatainated loans, a gold-denominated loan and ogletni
dollar-based borrowings, stood at $41.2 millioroathe end of the first quarter 2009. The curresttipn of long-

20




Table of Contents

term debt was $0.6 million, while long-term debtsv#1.0.9 million. We were in compliance with allafr debt
covenants as of the end of the first quarter 2009.

Shareholders’ equityf $340.0 million at the end of the first quart®0® was $7.1 million lower than the
balance of $347.1 million as of year-end 2008. @éeline was primarily due to the comprehensive édss
$7.7 million (see Note E to the Consolidated Fin@n8tatements). Equity was also affected by stmokpensation
expense and other factors.

Prior Year Financial Position

Net cash used in operating activities was $4.9anilin the first quarter 2008 as the net chang&arking
capital items, including increases to inventory tmade receivables and a decrease in accounts|pagad accruals,
more than offset net income and the benefits ofat@ation and amortization. Receivables grew $iilbon due tc
a slower collection period as sales were lower thahe fourth quarter 2007 and the acquisitiof @thni-Met
during the first quarter 2008. The other receivaifl$11.3 million as of December 31, 2007 reprasgrthe amour
due under a legal settlement with our former insveas collected in full in the first quarter 200®ventories
increased $10.6 million, or 6%, in the first qua@2808 due to a slower inventory turnover, increlaséning activity
in Utah and the Techni-Met acquisition. Other lidieis and accrued items declined $12.3 millionha first quarter
2008 largely as a result of the payment of the 286@ntive compensation to employees. Capital edipares were
$7.1 million in the first quarter 2008.

We used a combination of cash and additional barmgsvto fund the $87.4 million acquisition of Teéitet.
In addition, immediately after the acquisition, 8a@d its precious metal inventory for its fair valaf $24.3 million
and consigned it back under existing lines. Outlitapdebt totaled $90.4 million at the end of tistfquarter 200¢
an increase of $54.9 million from year-end 2007e Thsh balance stood at $12.3 million, a declir&l8t5 million
from December 31, 2007.

Off-Balance Sheet Arrangements and Contractual Obgjations

We maintain the majority of our precious metal integies on a consignment basis in order to reduce o
exposure to metal price movements and to reducevorking capital investment. The balance outstagdinder the
off-balance sheet precious metal consigned invgraoangements totaled $73.8 million at the entheffirst
quarter 2009, a decrease of $30.4 million durirgytharter as the quantities on hand decreasedpomese to the
lower business levels. The quantity impact on thiarice outstanding was offset in part by the npeiak impact as
prices increased in the first quarter 2009 ovelyterend 2008 prices (but were still lower than the ggim the firs
quarter 2008).

There have been no substantive changes in the synufneontractual obligations under long-term debt
agreements, operating leases and material purclhasmitments as of April 3, 2009 from the year-ef0&totals
as disclosed on page 40 of our Annual Report omHdI-K for the year ended December 31, 2008.

Liquidity

We believe funds from operations plus the avail&ldeowing capacity and the current cash balanee ar
adequate to support operating requirements, capitsnditures, projected pension plan contributistrategic
acquisitions and environmental remediation projethe total debt-to-debt-plus-equity ratio, a measif balance
sheet leverage, was 13% as of the end of thegjiirstter 2009. While this was higher than the rat®f year-end
2008, it was in line with or lower than the rat®af the end of the each of the first three quar®é2008. Debt
increased in the first quarter 2009 for the reasadisated above, but we had approximately $168lBom of

available borrowing capacity under the existingsrof credit as of April 3, 2009. The available andised capacity
under the metal financing lines totaled approxitye$d 14.7 million as of April 3, 2009.

Critical Accounting Policies

Pensions. In accordance with FASB Statement No. 88, “Empls{Accounting for Settlements and
Curtailments of Defined Benefit Pension Plans amdlermination Benefits”, we determined that we had
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curtailment of the domestic defined benefit pengitam in the first quarter 2009 due to a signiftoaduction in
employment. As a result, the pension plan liabiNgs remeasured as of February 28, 2009, the lcnetai date,
using revised participant data, updated asset salnd other factors. The various assumptions wsedltie the pla
including the discount rate and the expected ratetarn on plan assets, were reviewed to deterifig@y revisions
were warranted. Based upon our review, the discaiatused to measure the plan liability as of Gatyr 28, 2009
and the expense for the year from that date forwaad increased to 6.80% from 6.15% as of Decei3ibe2008.
The rate increase was due to changes in the maohkditions as we used the same process used ttofddkie
discount rate assumption as of February 28, 200eadid at year-end 2008. We determined that renssto the
expected rate of return on plan assets and otlyeag®imptions were not warranted as of Februarg (3.

As a result of the curtailment, the 2009 annuakesg for the plan was reduced from $5.3 millioestgnated
previously to $4.3 million after the impact of tbertailment. In addition, we recorded a one-timgailment gain in
the first quarter 2009 of $1.1 million due to tleeagnition of a portion of the previously unrecamgd prior service
cost benefit. Therefore, the net all-in expense2fi¥9 is projected to be $3.2 million after thetailiment. The 2008
expense was $4.8 million.

For additional information regarding critical acoting policies, please refer to pages 42 to 45uofAnnual
Report on Form 10-K for the year ended DecembefBa8. There have been no material changes inriizat
accounting policies since the inclusion of thiscdission in our Annual Report on Form 10-K.

Market Risk Disclosures

For information regarding market risks, pleasemrtdgages 45 to 47 of our Annual Report on ForaKifor
the year ended December 31, 2008. There have lueeraterial changes in our market risks since thkigion of
this discussion in our Annual Report on Form 10-K.

Outlook

Given the breadth and depth of the current globahemic crisis, it is difficult to project when osales and
profitability will rebound to their prior levels.fie influence of the inventory overhang in the symbiain on our
order pattern also compounds the situation.

We believe that the majority of the fall-off in osales is due to the global economic crisis andioetto a loss
of applications; we believe that as the inventargrbang is reduced and the general economy staresover, our
sales will improve. The sales order entry rate sftbwery modest improvement late in the first quaated early in
the second quarter. While this is encouraging, ib0 early and not significant enough to signat the crisis has
indeed bottomed out.

Despite the current economic crisis, the portidnsun business that sell into the defense and raédiarkets
continued to perform well and we believe that glesformance level should continue in the near teswell.

In addition, we continued our new application depehent work, recognizing that, even in down markisre
are opportunities to expand our share or devel@ppiatforms to better position ourselves for whiea €conomy
improves.

The cost-saving initiatives were difficult decislnut they helped mitigate the loss in the firsirggr 2009.
However, these initiatives were not going to bdisigt to allow us to generate a profit given thagnitude of the
decline in sales in the first quarter 2009. Théatives should have a greater impact on the firrmesults for the
second quarter 2009 than the first quarter. Wigls¢hcossaving measures in place and assuming an improwven
sales from the economy starting to recover, weelelas of early in the second quarter 2009 thab#ein the
second quarter 2009 should be less than the Idke ifirst quarter 2009 and that we will be prdfl&in the second
half of the year.
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Forward-Looking Statements

Portions of the narrative set forth in this docufirteat are not statements of historical or curfeats are
forward-looking statements. Our actual future perfance may materially differ from that contemplagthe
forward-looking statements as a result of a varitiactors. These factors include, in additiortitose mentioned
elsewhere herein:

» The global and domestic economies, including theetainties related to the impact of the currenbgl
financial crisis;

» The condition of the markets in which we serve, thbedefined geographically or by segment, with the
major market segments being telecommunicationsantputer, data storage, aerospace and defense,
automotive electronics, industrial components, iappke and medica

« Changes in product mix and the financial conditibcustomers
« Actual sales, operating rates and margins for ¢ltersd quarter and the year 20
» The successful implementation of cost reductiofiatives;

« Our success in developing and introducing new petsdand new product ramp-up rates, especiallydn th
media market

« Our success in passing through the costs of rawmat to customers or otherwise mitigating flutitug
prices for those materials, including the impacdtiwdtuating prices on inventory value

e Our success in integrating newly acquired busirse:

« Our success in implementing our strategic planstbadimely and successful completion of any cépita
projects;

» The availability of adequate lines of credit and #ssociated interest rat

« Other financial factors, including cost and availgbof raw materials (both base and precious nsgtaax
rates, exchange rates, interest rates, metal fimgfiees, pension costs and required cash contritsiand

other employee benefit costs, energy costs, regylabmpliance costs, the cost and availabilitinetirance
and the impact of the Compé’'s stock price on the cost of incentive and defecmdpensation plan

« The uncertainties related to the impact of war @nibrist activities

« Changes in government regulatory requirements laménactment of new legislation that impacts our
obligations and operation

» The conclusion of pending litigation matters in@cance with our expectation that there will benmaterial
adverse effects; ar

« The risk factors set forth in Part 1, Item 1A of @ompany’s Form 10-K for the year ended December 3
2008.

Item 3. Quantitative and Qualitative Disclosures about Marlet Risk

For information about our market risks, pleaserrefeur annual report on Form 10-K to shareholdershe
period ended December 31, 2008.

Iltem 4. Controls and Procedures

We carried out an evaluation under the superviaimhwith participation of management, including @teef
Executive Officer and Chief Financial Officer, bieteffectiveness of the design and operation ofimalosure
controls and procedures as of April 3, 2009 purst@Rule 13a-15(b) under the Securities ExchangisoA1934,
as amended. Based upon that evaluation, our mamageimcluding the Chief Executive Officer and GHiéancia
Officer, concluded that our disclosure controls pratedures were effective as of the evaluatioa.dat

There have been no changes in our internal coraka@s financial reporting identified in connectiaith the
evaluation required by Rule 13a-15 under the SeesifExchange Act of 1934, as amended, that oadwiweng the
quarter ended April 3, 2009 that have materialfgcted, or are reasonably likely to materially effeur internal
control over financial reporting.
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PART Il OTHER INFORMATION

Item 1. Legal Proceedings

Our subsidiaries and our holding company are stifjen time to time, to a variety of civil and adhistrative
proceedings arising out of our normal operationsluiding, without limitation, product liability cias, health, safe
and environmental claims and employment-relateidast Among such proceedings are the cases deddydlew.

Beryllium Claims

As of April 3, 2009, our subsidiary, Brush Wellmiare., was a defendant in nine proceedings in vargiate
and federal courts brought by plaintiffs allegihgttthey have contracted, or have been placedlaoficontracting,
chronic beryllium disease or other lung conditiassa result of exposure to beryllium. Plaintiffdbaryllium cases
seek recovery under negligence and various otlget theories and seek compensatory and punitiveadas) in
many cases of an unspecified sum. Spouses of skamiffs claim loss of consortium.

During the first quarter of 2009, the number ofiiarm cases changed from nine (involving 36 pldig} as of
December 31, 2008 to nine cases (involving 37 pfeshas of April 3, 2009. In one case, two aduti@l plaintiffs
were added, and in another case, there was aattgoubf voluntary dismissal of one plaintiff. Nases were settled
or dismissed during the quarter.

The nine pending beryllium cases as of April 3, 2€ll into two categories: Seven cases involvimgdtparty
individual plaintiffs, with 21 individuals (and fospouses who have filed claims as part of theusp’s case and
two children who have filed claims as part of th@arent’s case) and two purported class actions|ving ten
named plaintiffs, as discussed more fully belovai®@k brought by third-party plaintiffs (typicallyrployees of our
customers or contractors) are generally coveredabying levels of insurance.

The first purported class action is Manuel Maringlev. Brush Wellman Inc., filed in Superior Coof
California, Los Angeles County, case number BC2890%5 July 15, 2003. The named plaintiffs are Maherin,
Lisa Marin, Garfield Perry and Susan Perry. Theddéants are Brush Wellman, Appanaitis Enterprises, and
Doe Defendants 1 through 100. A First Amended Camplvas filed on September 15, 2004, naming five
additional plaintiffs. The five additional namedhjitiffs are Robert Thomas, Darnell White, Leonawéfrion, Jame
Jones and John Kesselring. The plaintiffs allege ttiey have been sensitized to beryllium while leygd at the
Boeing Company. The plaintiffs’ wives claim lossaminsortium. The plaintiffs purport to represent tlasses of
approximately 250 members each, one consistingookevs who worked at Boeing or its predecessorsaaad
beryllium sensitized and the other consisting efrtspouses. They have brought claims for negligesirict
liability — design defect, strict liability —failure to warn, fraudulent concealment, breachrgflied warranties, ar
unfair business practices. The plaintiffs seekrnfive relief, medical monitoring, medical and liealare provider
reimbursement, attorneys’ fees and costs, revatafidusiness license, and compensatory and pardtvnages.
Messrs. Marin, Perry, Thomas, White, Joffrion, Joand Kesselring represent current and past emgaayfeBoein
in California; and Ms. Marin and Ms. Perry are speal Defendant Appanaitis Enterprises, Inc. wasidsed on
May 5, 2005. Plaintiffs’ motion for class certiftt@n, which the Company opposed, was heard by diet on
February 8, 2008, and the motion was denied byolet on May 7, 2008. Plaintiffs filed a noticeagfpeal on
May 20, 2008.

The second purported class action is Gary Anthor§nvall Tube Manufacturing Corporation d/b/a Sritalbe
Products Corporation, Inc., et al., filed in theu@@f Common Pleas of Philadelphia County, Pervasyh, case
number 000525, on September 7, 2006. The caseamas/ed to the U.S. District Court for the Easterstiixt of
Pennsylvania, case number 06-CV-4419, on Octob20@6. The only named plaintiff is Gary Anthony.eTh
defendants are Small Tube Manufacturing Corporatiima Small Tube Products Corporation, Inc.; Adiniletals
Inc.; Tube Methads, Inc.; and Cabot Corporatiore plaintiff purports to sue on behalf of a classwfrent and
former employees of the U.S. Gauge facility in &mWille, Pennsylvania who have ever been expasédryllium
for a period of at least one month while employed &. Gauge. The plaintiff has brought claimsrfegligence.
Plaintiff seeks the establishment of a medical nwoinig trust fund, cost of publication of approwguidelines and
procedures for medical screening and monitorindhefclass, attorneys’ fees and expenses.
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Defendant Tube Methods, Inc. filed a third-partyngtaint against Brush Wellman Inc. in that action o
November 15, 2006. Tube Methods alleges that Bsugiplied berylliur-containing products to U.S. Gauge, and
that Tube Methods worked on those products, butBhash is liable to Tube Methods for indemnificatiand
contribution. Brush moved to dismiss the Tube Mdthocomplaint on December 22, 2006. On Januarya®7,2
Tube Methods filed an amended third-party complaufiich Brush moved to dismiss on January 26, 2007;
however, the Court denied the motion on Septem®e2@07. Brush filed its answer to the amendeditharty
complaint on October 19, 2007. On November 14, 2603 of the defendants filed a joint motion for@naer
permitting discovery to make the threshold deteatiom of whether plaintiff is sensitized to benyti. On
February 29, 2008, Brush filed a motion for sumnjadgment based on plaintiff's lack of any substtyt
increased risk of CBD. Oral argument on this motmok place on June 13, 2008. On September 30,,200&ourt
granted the motion for summary judgment in favoalbbf the defendants and dismissed plaintiffassl action
complaint. On October 29, 2008, plaintiff filed atice of appeal. The Court of Appeals has grantewton to stay
the appeal due to the bankruptcy of one of the llggse Millennium Petrochemicals. On April 3, 20@mall Tube
Manufacturing filed a motion for relief in bankrggtcourt from the automatic stay, asking that thekbouptcy court
modify the stay to allow Small Tube Manufacturingidemnification claim against Millennium Petrocheats and
the Anthony case to proceed to final judgment,udirig all appeals.

Other Claims

One of our subsidiaries, Williams Advanced Matearialc. (WAM), is a party to patent litigation ineth
U.S. involving Target Technology Company, LLC ofitre, California (Target). The litigation involveatents
directed to technology used in the production of%s, which are high storage capacity DVDs, an@otiptical
recording media. The patents at issue primarilyceam certain silver alloys used to make the sefiective layer ir
DVD-9s, a thin metal film that is applied to a DV@through a process known as sputtering. The ratgnmbused
in the sputtering process is called a target. Taaljeges that WAM manufactures and sells infriggsputtering
targets to DVD manufacturers.

In the first action, filed in April 2003 by WAM agest Target in the U.S. District Court, Westerntit of
New York (caseno. 03-CV-0276A (SR)) (the NY Action), WAM has askihe Court for a judgment declaring
certain Target patents invalid and/or unenforceahawarding WAM damages. Target counterclaimiedjialg
infringement of those patents and seeking a judgfieernnfringement, an injunction against furthafringement
and damages for past infringement. Following cengoceedings in which WAM was denied an injunction
prevent Target from suing and threatening to sueWé/ customers, Target filed an amended counterckicha
third-party complaint naming certain of WABItustomers and other entities as parties to the aad adding relat
other patents to the NY Action. The action tempgravas stayed pending resolution of the owners$spe in the
CA Action (defined below), as discussed more folow. On January 26, 2009, the Court in the CAdkcorderet
that the case and remaining issues be transfeyrbe: tCourt in the NY Action. As a result, the sitayhe NY Actior
has been lifted, and the Court in the NY Action bassolidated the CA Action with the NY Action. Withe partie
having resumed pre-trial proceedings, Target hageohthe Court to further amend its counts for mfement to
include only certain claims of six of the pateritiroed to be owned by Target. If granted, Targetisnts for
infringement of other claims in those patents @radther patents claimed to be owned by Target ditwal removed
from the NY Action. WAM has opposed the motion lte £xtent Target seeks dismissal without prejudidbe
counts for infringement of the other claims andeothatents. WAM continues to dispute Target's ctaoh
ownership of all of the patents and denies bothdigland infringement of the patent claims. A tGarrently is
expected to be held in 2010.

Target in September 2004 filed in the U.S. Dist@ourt, Central District of California (case
no. SAC04-1083 DOC (MLGXx)), a separate action fidingement of one of the same patents named ilNthe
Action (the CA Action), naming as defendants WAMlaertain of WAM’s customers who purchase certaiMV
sputtering targets. Target sought a judgment tlepatent is valid and infringed by the defendaa{sermanent
injunction, a judgment on ownership of certain Edngatents, damages adequate to compensate Tar¢jet f
infringement, treble damages and attorneys’ fedscasts. In April 2007, Sony DADC U.S., Inc. amartger Sony
companies (Sony) had intervened in the CA Acti@ineing ownership of that patent and others of tiempts that
Target is seeking to enforce in the NY Action. Serofaim was based on its prior employment of thteptee and
Target's
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founder, Han H. Nee (Nee), and had included a ddrfmdamages against both Target and Nee. WAMebralh
of itself and its customers has a paid-up licensmfSony under any rights that Sony has in thosenps Although
trial of the CA Action had been scheduled for Ma2€i®9, in December 2008, a confidential settlenagneement
was reached between Target and Sony, as well adial gettlement agreement between Target and Wal&&asing
WAM and its customers from infringement of the ar@ned patent. As a result, the issues not sulgjeotyt
settlement were (1) a remaining count in whichTheget parties had requested a judgment decldnatgriarget is
the owner of certain of the Target patents and(2M'’s request for sanctions against Target. Purst@marious
stipulations filed by the parties, the Court onulay 6, 2009 ordered a dismissal with prejudicelbdf the
respective intervention claims and counterclaints/ben the Target parties and the Sony companiésa aismisse
without prejudice of the counterclaims by WAM atsldefendant customers, the exception being thairéng
declaratory judgment count on patent ownershipoldahg motions filed by the parties, the Court amdary 26,
2009 ordered that the case and remaining issuearserred to the Court in the NY Action.

Item 2. Unregistered Sales of Equity Securities and Use Bfoceeds

During the three months ended April 3, 2009, wechased common shares for directors who electedfar d
their annual director fees and are held in a rédolst established under our 2006 Non-employee EirecEquity
Plan as follows:

Total Number of

Shares Maximum
Purchased as Number of
Part of Publicly Shares that May
Announced Yet Be Purchaser
Total Number of Average Price Plans or Under the Plans
Period Shares Purchase Paid per Share Programs or Programs

January 1 through 31, 201 2,711 % 12.91

ltem 6. Exhibits

11  Statement regarding computation of per share egs

31.1 Certification of Chief Executive Officer requiregt Rule 13i-14(a)or 15¢-14(a)

31.2 Certification of Chief Financial Officer require¢ Rule 13i-14(a)or 15¢-14(a)

32  Certification Pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarb@ndsy
Act of 2002
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SIGNATURES

Pursuant to the requirements of the Securities Exange Act of 1934, the registrant has duly causedith
report to be signed on its behalf by the undersigriethereunto duly authorized.

BRUSH ENGINEERED MATERIALS INC.

/sl John D. Grampa

John D. Grampa
Senior Vice President Finance
and Chief Financial Officer

Dated: May 1, 2009
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BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES
COMPUTATION OF PER SHARE EARNINGS

First Quarter Ended

Apr 3 Mar 28
2009 2008
Basic:
Average shares outstandi 20,133,000  20,389,00
Net (loss) incomi $(8,144,00) $ 4,596,00!
Per share amoul $ (0.40) $ 0.2:¢
Diluted:
Average shares outstandi 20,133,000  20,389,00
Dilutive stock securities based on the treasurgkstoethod using average marke
price 0 194,00(
Totals 20,133,000 20,583,00
Net (loss) incomi $(8,144,00) $ 4,596,00!

Per share amoul $ (0.40) $ 0.2z
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Exhibit 31.1

CERTIFICATIONS

I, Richard J. Hipple, certify tha
I have reviewed this quarterly report on Forn-Q of Brush Engineered Materials Inc. (“registran”);

Based on my knowledge, this report does notaio any untrue statement of a material fact ot torstate a material fact necessary to
make the statements made, in light of the circuntgts.under which such statements were made, nigtagisg with respect to the
period covered by this repo

Based on my knowledge, the financial statemeand other financial information included in theport, fairly present in all material
respects the financial condition, results of operatand cash flows of the Registrant as of, andlfi@ periods presented in this rep

The registrant’s other certifying officer ahdre responsible for establishing and maintaimisglosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)1%nd internal control over financial reportirag defined in Exchange Act Rules
13ez15(f) and 15-15(f)) for the registrant and ha

a) designed such disclosure controls and proesdor caused such disclosure controls and puoesdo be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to
us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over finahaporting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuramzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the regissalisclosure controls and procedures and predéntthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; an

d) disclosed in this report any change in #gstrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo&) tlas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; a

The registrant’s other certifying officer ahldave disclosed, based on our most recent evatuafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and materialakeesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpanhcial information; an

b) any fraud, whether or not material, thabiwes management or other employees who have Hiségn role in the registrant’s
internal control over financial reportin

/sl Richard J. Hipple
Dated: May 1, 200¢ Richard J. Hippls
Chairman, President and Chief Executive Offi
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us by others within those entities, particularlyidg the period in which this report is being pregzh

b) designed such internal control over finahagaorting, or caused such internal control owearicial reporting to be designed under
our supervision, to provide reasonable assuramgzgdeng the reliability of financial reporting attie preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting princip

c) evaluated the effectiveness of the regissalisclosure controls and procedures and predéntthis report our conclusions about
the effectiveness of the disclosure controls andguiures, as of the end of the period coveredibyédport based on such
evaluation; ant

d) disclosed in this report any change in #gstrant’s internal control over financial repogdithat occurred during the registrant’s
most recent fiscal quarter (the registrant’s fodigbal quarter in the case of an annual repo#) tfas materially affected, or is
reasonably likely to materially affect, the regast’s internal control over financial reporting; &

The registrant’s other certifying officer ahldave disclosed, based on our most recent evatuafiinternal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of the registrant’s board of direct@spersons performing the equivalent
functions):

a) all significant deficiencies and materialakeesses in the design or operation of internairobaver financial reporting which are
reasonably likely to adversely affect the regidf’s ability to record, process, summarize and refpanhcial information; an

b) any fraud, whether or not material, thabirres management or other employees who have #iségn role in the registrant’s
internal control over financial reportin

/s/ John D. Grampa

Dated: May 1, 200 John D. Grampe
Senior Vice President Finance and
Chief Financial Officer




Exhibit 32.1

Certification Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to
Section 906 of the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adoptedipuirso Section 906 of the Sarbanes-Oxley Act @22 connection with the filing of the
Quarterly Report on Form 10-Q of Brush Engineereatdvials Inc. (the “Company”) for the quarter endegxtil 3, 2009, as filed with the
Securities and Exchange Commission on the dateh@he “Report”),each of the undersigned officers of the Compantfiesy, that, to suc
officer's knowledge:

1. The Report fully complies with the requirenteat Section 13(a) or 15(d) of the Securities ExgfgaAct of 1934 (15 U.S.C. 78m or 780
(d)), and

2.  The information contained in the Report faphgsents, in all material respects, the finaraialdition and results of operations of the
Company as of the dates and for the periods exgaeashe Repor

Dated: May 1, 2009

/sl Richard J. Hipple

Richard J. Hipple

Chairman of the Board, President and Chief
Executive Officer

/s/ John D. Grampa

John D. Grampe

Senior Vice President Finance and
Chief Financial Officer




