UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report September 25, 20(

Brush Engineered Materials Inc.

(Exact name of registrant as specified in its arart

Ohio 001-15885 34-1919973
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
17876 St. Clair Avenue, Cleveland, Ol 44110
(Address of principal executive office W
Registrar’s telephone number, including area cc 21€-48€-4200

Not Applicable

Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 42&6ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuantie R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuantie R3e-4(c) under the Exchange Act (17 CFR 2404(8p




Top of the Form

Item 1.01 Entry into a Material Definitive Agreemernt.

Brush Engineered Materials Inc. (the "Company"eesd into the following agreements on Septembef@866, except as otherwise indica

The Fifth Amendment to its $125 million Revolvingedit Agreement with JPMorgan Chase Bank, N.A. dmhistrative Agent, and a
syndicate of other lenders and the Third Amendrteits $67 million Precious Metals Agreement withrl& of America, N.A. Each
amendment increases the dollar limitations for tediped lease obligations and other unsecured tedeless in the applicable agreement.

A Trust Agreement with Fifth Third Bank for the K&mployee Share Option Plan (KESOP). This agreemastput in place as a conveni
way for the Company to maintain assets for useegpling its obligation to participants under the KES

A Trust Agreement with Fidelity Investments for tzén deferred compensation plans for non-employesers. This trust agreement was
entered into on September 26, 2006 and replacesxtbing trust agreements with National City BaRKA. (filed as Exhibit 10tt to the
Company's Annual Report for the year ended Dece®be?005) and LaSalle Bank, N.A. (filed as Exhilfiuu to the Company's Annual
Report for the year ended December 31, 2005).

Copies of the amendments and trust agreementstached hereto as Exhibits 99.1, 99.2, 99.3 andl &3d are incorporated herein by
reference.

Iltem 9.01 Financial Statements and Exhibits.

99.1 Fifth Amendment to Credit Agreement dated Saypier 25, 2006.

99.2 Third Amendment to Precious Metals Agreeméaited September 25, 2006.
99.3 Trust Agreement with Fifth Third Bank, dateghf&mber 25, 2006.

99.4 Trust Agreement with Fidelity Investments,edbSeptember 26, 2006.

The foregoing description of the agreement is djedlin its entirety by reference to the full teftthe agreement, a copy of which has been
filed as an exhibit hereto and incorporated helgithis reference.
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SIGNATURES

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

September 29, 2006 By: Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
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Exhibit No.

99.1
99.2
99.3

99.4

Exhibit Index

Description

Fifth Amendment to Credit Agreement dated Septer2aber
2006

Third Amendment to Precious Metals Agreement, dated
September 25, 20(

Trust Agreement with Fifth Third Bank, dated Sepbem?25,
2006

Trust Agreement with Fidelity Investments, date@t®mber 26
2006



Exhibit 99.1
FIFTH AMENDMENT TO CREDIT AGREEMENT

This FIFTH AMENDMENT TO CREDIT AGREEMENT (this “ Amndment) is made and entered into as of
September 25, 2006 (the “ Effective D8teby and among Brush Engineered Materials Inec.Qhio corporation (the
“ Company”), the other Borrowers (as defined in the Creditrdement (as defined below)), the other Loan Paféie
defined in the Credit Agreement), the Lenders @sdd in the Credit Agreement) and JPMorgan Clasek, N.A., ¢
national banking association (the “* Agént

WHEREAS, the Company, the other Borrowers, therdtiban Parties, the Lenders, and the Agent entetech
Credit Agreement dated as of December 4, 2003n@nded by that certain First Amendment to Credite&gent
entered into on March 1, 2004, that Second Amendtoe@redit Agreement entered into on DecembelPR4, that
Third Amendment to Credit Agreement entered int®atober 5, 2005, and that Fourth Amendment to i€red
Agreement, entered into on December 29, 2005 (a&nded, and as may from time to time be further a®en
restated, modified or supplemented, the “ Credite&gent);

WHEREAS, the Company, the other Borrowers, therdtlban Parties, the Lenders and the Agent desire to
amend certain provisions of the Credit Agreemersedigorth in and pursuant to the terms and camastof this
Amendment; and

WHEREAS, the defined terms used but not definediheshall have the meanings ascribed to such terthe
Credit Agreement;

NOW, THEREFORE, for valuable consideration receitigetheir mutual satisfaction, the parties hereimea as
follows:

1. Amendments to Section 6.16ection 6.16(cdf the Credit Agreement is hereby amended by dwjdhe text
“$2,500,000” appearing therein and replacing itwtite text “$10,000,000". Section 6.16€f)the Credit Agreement
is hereby amended by deleting the text “$5,000,@pearing therein and replacing it with “$15,000,0

2. Representations and Warranti€ach Loan Party represents and warrants to tleatiand the Lenders that
(a) it has the power and authority and legal righgxecute and deliver this Amendment, (b) the ettec and delivery
by such Loan Party of this Amendment, and the perémce of its obligations hereunder, have been auiljorized b
proper proceedings, and (c) this Amendment conestita legal, valid and binding obligation of sudah Party
enforceable against such Loan Party in accordattbeita/terms, except as enforceability may be teadiby
bankruptcy, insolvency or similar laws affecting ttnforcement of creditors’ rights generally andept as the same
may be subject to general principles of equity.

3. General TermsThis Amendment shall be effective as of the BEifecDate. Except as specifically amended
herein, directly or by reference, all of the teramsl conditions set forth in the Credit Agreemest@nfirmed and
ratified, and shall remain as originally writterhi$ Amendment shall be construed in accordancetiwéhaws of the
State of Ohio, without regard to principles of dmfof laws. The Credit Agreement and all otheabhdocuments
shall remain in full force and effect in all restgeas if the unpaid balance of the principal ouisitag, together with
interest accrued thereon, had originally been payafd secured as provided for therein, as ameindedtime to time
and as modified by this Amendment. Nothing heré@lsaffect or impair any rights and powers whibe Company,
any other Borrower, any Loan Party, any LendeherAgent may have under the Credit Agreement apcad all
other Loan Documents. Headings and footers inAmgendment are for convenience of reference onlysinadl not
govern the interpretation of any of the provisiohshis Amendment.

4. No Effect. The parties hereto agree that this Amendment shab manner affect or impair the liens and
security interests evidenced by the Credit Agredraad/or any other instruments evidencing, securinglated to
the Obligations.

5. Fees The Company hereby agrees to reimburse the Ageany and all out-of-pocket costs, fees and
expenses incurred in connection with this Amendmantuding, without limitation, reasonable attoy’s fees



6. Counterparts; Facsimile Signatu. This Amendment may be executed in counterpadsadirsuch
counterparts shall constitute one agreement binaimgll the parties, notwithstanding that the garare not
signatories to the same counterpart. The partigsexecute this Amendment by facsimile, and all sacisimile
signatures shall have the same force and effetaasial signatures delivered in person.

[Remainder of Page Intentionally Left Blank]

IN WITNESS WHEREOF, the Company, the other Borrayéne Lenders and the Agent have executed this

Amendment as of the date first above written.

BORROWERS:

BRUSH ENGINEERED MATERIALS INC.
By: /s/ Gary W. Schiavor

BEM SERVICES, INC.
By:/s/ Michael C. Hasycha

Name: Gary W. Schiavol

Name: Michael C. Hasyche

Title: Assistant Treasurer and Assistant Secre

Title: Vice President, Treasurer and Secre

BRUSH INTERNATIONAL, INC.
By: /s/ Gary W. Schiavor

BRUSH WELLMAN INC.
By: /s/ Michael C. Hasyche

Name: Gary W. Schiavol

Name: Michael C. Hasyche

Title: Secretar

Title: Vice President, Treasurer and Secre

ZENTRIX TECHNOLOGIES INC.
By: /s/ Gary W. Schiavor

BRUSH RESOURCES INC.
By: /s/ Michael C. Hasyche

Name: Gary W. Schiavol

Name: Michael C. Hasyche

Title: Treasurer and Assistant Secret

Title: Treasure

BRUSH CERAMIC PRODUCTS INC.
By: /s/ Gary W. Schiavor

CIRCUITS PROCESSING TECHNOLOGY, INC.
By: /s/ Michael C. Hasyche

Name: Gary W. Schiavol

Name: Michael C. Hasyche

Title: Treasurer and Assistant Secret

Title: Chief Financial Officer and Secrete

TECHNICAL MATERIALS, INC.
By: /s/ Gary W. Schiavor

WILLIAMS ADVANCED MATERIALS INC.
By: /s/ Michael C. Hasyche

Name: Gary W. Schiavol

Name: Michael C. Hasychz

Title: Assistant Treasurer and Assistant Secre

Title: Vice President, Secretary and Treas!

WILLIAMS ACQUISITION, LLC
By: /s/ Gary W. Schiavor

Name: Gary W. Schiavol

Title: Secretar

SINGAPORE BORROWER:

BRUSH WELLMAN (SINGAPORE) PTE
LTD.

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

LENDERS:

JPMORGAN CHASE BANK, N.A.



Individually, as the Agent, a Lender and LC Issuer

By: /s/ Paul A. Taubeneck
Name: Paul A. Taubene!
Title: Assistant Vice President

JPMORGAN CHASE BANK, N.A. Singapore Branch

as a Lender

By: /s/ Paul A. Taubeneck
Name: Paul A. Taubene!
Title: Assistant Vice President

LASALLE BANK NATIONAL ASSOCIATION

as a Lender

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

RZB FINANCE LLC
as a Lender

By: /s/ Louis T. Marosi
Name: Louis T. Maros
Title: Vice President

FIFTH THIRD BANK
as a Lender

By: /s/ James P. Byrnes
Name: James P. Byrn
Title: Senior Vice President

UPS CAPITAL CORPORATION
as a Lender

By: /s/ Michael C Neal
Name: Michael (Neal
Title:

Senior Credit Office



Exhibit 99.2

THIRD AMENDMENT TO PRECIOUS METALS AGREEMENT

THIS THIRD AMENDMENT TO PRECIOUS METALS AGREEMENT (this Amendment”) is made as of tt
25th day of September, 2006, by and amBANK OF AMERICA, N.A. , a national banking association, as assi
of Fleet Precious Metals Inc., a Rhode Island c@fian (the “Metal Supplier ”); and BRUSH ENGINEERED
MATERIALS INC ., an Ohio corporation BEM "), WILLIAMS ADVANCED MATERIALS INC. , a New York
corporation (“WAM "), TECHNICAL MATERIALS, INC. , an Ohio corporation (TMI "), BRUSH WELLMAN
INC. , an Ohio corporation BWI "), andZENTRIX TECHNOLOGIES INC. , an Arizona corporation ZTI ")
(BEM, WAM, TMI, BWI and ZTI are herein referred tmllectively as the ‘Customers” and individually as a “
Customer”).

WITNESSETHTHAT:

WHEREAS, the Metal Supplier and the Customers arégs to a certain Precious Metals Agreement daseaf
March 24, 2005, as amended by a certain First Amemd to Precious Metals Agreement dated as of Nbeer6,
2005 and a certain Second Amendment to Precioual$l&greement dated December 29, 2005 (thgreement” );
and

WHEREAS, the parties hereto desire to amend ceptavisions of the Agreement as hereinafter prayide

NOW, THEREFORE, for value received and for othesdjand valuable consideration, the receipt and uaing
of which are hereby acknowledged, the parties bdreteby amend the Agreement and agree, effectioé the date
first written above, as follows:

1. Section 9.140f the Agreement is hereby amended as foll®extion 9. 14(c)s hereby amended by deleting
the text “$2,500,000” appearing therein and repligdi with the text “$10,000,000", arféection 9. 14(i)s hereby
amended by deleting the text “$5,000,000” appeadtiegein and replacing it with “$15,000,000".

2. To induce the Metal Supplier to enter into thimendment, each Customer hereby represents andmsito
the Metal Supplier that (a) it has the power anti@ty and legal right to execute and deliver thisendment, (b) th
execution and delivery by such Customer of this Adment, and the performance of its obligations inader, have
been duly authorized by proper proceedings, (s)Almendment constitutes a legal, valid and bindibligation of
such Customer enforceable against it in accordaitbeits terms, except as enforceability may batkah by
bankruptcy, insolvency or similar laws affecting ttnforcement of creditors’ rights generally andept as the same
may be subject to general principles of equity, @)dn and as of the date hereof, no Default @nEwf Default
exists under the Agreement.

3. This Amendment and the rights and obligationthefparties hereunder shall be construed andonatiexd in
accordance with the laws of the State of New Yerwtcluding the laws applicable to conflicts or cleoaf law).

4. The Agreement (including the Exhibits and Schesithereto), as amended hereby, together witbttrer
Precious Metal Documents, is intended by the padsethe final, complete and exclusive statemetiteofransactions
evidenced by the Agreement. Except for the ExisGogper Swap, all prior or contemporaneous promegeementi
and understandings, whether oral or written, assral to be superseded by the Agreement, as ambadsay, and
no party is relying on any promise, agreement aeustanding not set forth in the Agreement, as ae@imereby. Th
Agreement, as amended hereby, may not be amendeddified except by a written instrument describsugh
amendment or modification executed by the Customedsthe Metal Supplier. The parties hereto adratthis
Amendment shall in no manner affect or impair ibad and security interests evidenced or grantetidAgreement.

5. Except as amended hereby, the Agreement shadlinan full force and effect and is in all respebereby
ratified and affirmed.

6. This Amendment may be executed in separate eqarts and all such counterparts shall constdoee
agreement binding on all parties, notwithstandivag the parties are not signatories to the sametemqart. The



parties may execute this Amendment by facsimilestn@ission, and all such facsimile signatures stale the
same force and effect as manual signatures detivengerson.

(The next page is the signature page.)

IN WITNESS WHEREOF, the undersigned parties havsed this Amendment to be executed by their duly
authorized officers as of the date first above temit

CUSTOMERS:
BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
WILLIAMS ADVANCED MATERIALS INC.

By: /s/ Michael C. Hasychak

Title: Vice President, Secretary and Treasurer
TECHNICAL MATERIALS, INC.

By: /s/ Michael C. Hasychak

Title: Vice President, Secretary and Treasurer
BRUSH WELLMAN INC.

By: /s/ Michael C. Hasychak

Title: Vice President, Treasurer and Secretary
ZENTRIX TECHNOLOGIES INC.

By: /s/ Michael C. Hasychak

Title: Chief Financial Officer and Secretary

METAL SUPPLIER:
BANK OF AMERICA, N.A.

By: /s/ Paul M. Mongeau
Title: Senior Vice President
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FOR

BRUSH ENGINEERED MATERIALS INC.
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TRUST AGREEMENT
FOR

THIS AGREEMENT made this _day of September 2006 by and between BRUSH ENGINHER
MATERIALS INC., an Ohio corporation (the “Corporati’) and FIFTH THIRD BANK (together with any sucees
designated in accordance with Section 12 of thiseAgent, the “Trustee”),

WITNESSETH:

WHEREAS, the Corporation has adopted the Brushrieeged Materials Inc. Key Employee Share Option,Pla
(the “Plan”), a copy of which is attached as Extwbhereto; and

WHEREAS, the Corporation has incurred or expectadar liability under the terms of the Plan wittspect to
the individuals participating in the Plan;

WHEREAS, the Corporation wishes to establish a ffthe“Trus’) and to contribute to the Trust, assets



shall be held therein subject to the claims ofGleporatior s creditors in the event of the Corpora’s
Insolvency, as herein defined, until paid to Plantieipants and their Beneficiaries in such mararet at such times
specified in the Plan;

WHEREAS, it is the intention of the parties thasthrust shall constitute an unfunded arrangemedtshall not
affect the status of the Plan as unfunded for mepof Title | of the Employee Retirement Incomeusigy Act of
1974; and

WHEREAS; it is the intention of the Corporationniake contributions to the Trust to provide itseithwa source
of funds to assist it in the meeting of its liatsds under the Plan;

NOW, THEREFORE, the parties do hereby establishTthst and agree that the Trust shall be compriseld,
and disposed of as follows:

Section 1Definitions.
As used in this Agreement, the following words phdases shall have the following meanings:

(a) “Beneficiary” shall mean a “Beneficiary” as dehined pursuant to the Plan, if the Participast (a
hereinafter defined) is deceased, or a permittsigjase of a Participant as determined pursuafg@tan.

(b) “Board” shall mean the Board of Directors o tGorporation.

(c) “Change of Control” shall mean, with respectite Corporation, that if subsequent to June 1620 of
the following events shall occur:

(1) The Board at any time shall fail to include ajonity of Directors who are either “Original Dirtecs” or
“Approved Directors” An Original Director is a Director who is serving dune 1, 2006. An Approved Directo
a Director, who after such date, is elected, oomminated for election by the shareholders, byta wbat least
two-thirds of the Original Directors and the prawsty elected Approved Directors, if any.

(2) Any person (as the term “person” is define@eéction 1701.01(G) of the Ohio Revised Code) stalk
made a “control share acquisition” (as the terrmtoal share acquisition” is defined in Section 1.001Z) of the
Ohio Revised Code) of shares of the Corporatiohaut having first complied with Section 1701.83 %t Ohio
Revised Code (dealing with control share acquis#jo

(3) The Board shall at any time determine in thedyfaith exercise of its judgment that (A) any pautar
actual or proposed accumulation of shares of thrpd@ation, tender offer for shares of the Corporatmerger,
consolidation, sale of assets, proxy contest, leerdransaction or event or series of transactorevents will, or
is likely to, if carried out, result in a Change@dntrol falling within (1) above or (2) above, afR) it is in the
best interests of the Corporation and its shares|c&nd will serve the intended purposes of tigredment, if
such transaction or event or series of transacboresyents is deemed to be a Change of Control.

(d) “Code” shall mean the Internal Revenue Cod&d#6, as amended, or any successor provision theret

(e) “Committee” shall mean the Committee and then@ittee’s delegate(s) pursuant to the Plan.

(f) “Insolvent” or “Insolvency” shall mean that tli&orporation is unable to pay its debts as theypimecdue
or is subject to a pending proceeding as a delmdenthe United States Bankruptcy Code, as nowritefor hereafter

amended.

(g) “Participant” shall mean a “Participant” asidefd in the Plan and for whom an account has been
established pursuant to Section 3 of this Agreement

(h) “Plar” shall mean the Brush Engineered Materials Inc. Keyloyee Share Option Plan, as the s



shall be amended from time to tin

Any capitalized term used herein as a defined tbahis not defined herein shall have the meanatdasth in the
Plan.

Section 2Trust Func.

(a) The Corporation shall make an initial contribntto the Trust, which shall become principallod Trust
to be held, administered and disposed of by Trustgarovided in this Agreement.

(b) The Trust hereby established shall be revodapkiae Corporation prior to a Change of Contrioghall
become irrevocable upon a Change of Control. ThistTrereby established shall be amended only asdeiin
Section 13 of this Agreement.

(c) The Trust is intended to be a grantor trustyleich the Corporation is the grantor, within theaning of
subpart E, part I, subchapter J, chapter 1, sal#itf the Code, and shall be construed accordingly

(d) The principal of the Trust, and any earninggeon, shall be held in trust separate and apart éther
funds of the Corporation and shall be used excllgifor the uses and purposes of Participants amkfciaries and
general creditors as herein set forth. ParticipantsBeneficiaries shall have no preferred clainoioany beneficial
ownership or security interest in any assets offttust. Any rights created under the Plan andAlgieement shall be
mere unsecured contractual rights of Participamtstaeir Beneficiaries against the Corporation. Asgets held by
the Trust will be subject to the claims of the Gugition’s general creditors under federal and déatein the event of
Insolvency.

(e) The Corporation, in its sole discretion, mag time or from time to time make additional d&ip®to
the Trust of cash or other property that is acd#pti the Trustee to augment the principal of seyyarate account
hereunder to be held, administered and disposbyg dfustee as provided in this Agreement. NeitherTrustee nor
any Participant or Beneficiary shall have any rightompel such additional deposits.

Section 3Separate Accoun.

The Trustee shall create and maintain one or neparate accounts in the name of each Participan¢can
Exhibit 3 attached hereto and made a part of tigie@ment and any subsequent addition(s) to suciiiExBach such
separate account shall be maintained and admiedstaparately, and credited and debited, as herainded, but all
such separate accounts may be invested by thee€rasta single trust fund.

Section 4Change of Contrc.

If a Change of Control occurs (i) the Corporatibalsimmediately deliver to the Trustee, with a gdp each
Participant or Beneficiary, a written notice tottle#ect authorized by the Committee and signetinwyofficers of the
Corporation, or (ii) a Participant or Beneficialgay, with a copy to the Corporation, notify the Jtee in writing to
that effect. The Trustee may conclusively rely ag such notification from the Corporation. If theu$tee receives
such notification from a Participant or Beneficianmyd not from the Corporation, the Trustee shathediately notify
the Corporation and the Board thereof. If the Cawpon does not within fifteen (15) business daysraeceipt of
such notification from the Trustee deliver to thestee written objection thereto, a Change of Goistnall be deeme
to have occurred for purposes of this AgreemenhigfTrustee timely receives such written objectrom the
Corporation, the Trustee shall forthwith, in itdesdiscretion, determine whether a Change of Cbhte occurred,
and if the Trustee determines that a Change ofrGldmas occurred, a Change of Control shall be @eketm have
occurred for purposes of this Agreement; and dutvegperiod in which the Trustee is determining thbea Change
of Control has occurred, the Trustee shall adnenigtis Agreement as though a Change of Controlcadrred,
except that the Trustee shall make no paymentarticipants and Beneficiaries from the Trust otifian as provided
in Section 5(c) of this Agreement. The determinatibthe Trustee upon any such objection shalird &nd binding
for purposes of this Agreement. In making suchreiteation, the Trustee may in its sole discretionsult with
independent legal counsel and shall incur no liglfibr acting or refraining from acting in accordz with the advice
of such counsel. Except as otherwise providedigi$kction 4, the Trustee shall have no indeperal@igation to



make a determination as to the occurrence of a gghahControl

Section 5Payments to Participants and Beneficia.

(a) The Corporation shall provide the Trustee aitopy of each amendment to the Plan within a redse
period after the adoption thereof. The Corporasiball maintain adequate records identifying it3gailons to each
Participant and Beneficiary under the Plan. At ame reasonably requested by the Trustee afteram@hof Control,
the Corporation shall provide the Trustee with esmf such records.

(b) After a Change of Control, and provided th&t @orporation is not then Insolvent, upon receypthe
Trustee of both (i) a certificate signed by thetiegrant or Beneficiary, substantially in the foohExhibit 5(b)
(1) attached hereto and made a part of this Agragraad (ii) an affidavit executed by the Participar Beneficiary ii
the form of Exhibit 5(b)(2) attached hereto and enagart of this Agreement, the Trustee shall naagayment to the
Participant or Beneficiary from the assets of kejgagate account(s) under the Trust in an amoural éguhe lesser of
the amount specified in such certificate or the am@f assets then held in his separate accoum(®r the Trust.
Upon receipt of an affidavit in the form of Exhibi(b)(2) attached hereto and made a part of threémgent, the
Trustee shall forthwith forward a copy of the adfidt to the Corporation. Such payment shall be ésibnated
Property specified in such certificate then helthie Participant’s or Beneficiary’s separate act@®runder the Trust,
or to the extent the Designated Property held@Rarticipant’s or Beneficiary’s separate accolni(sler the Trust is
insufficient therefor by bank check or cashier'sckfrom the liquidation of any other assets ofPlagticipant’s or
Beneficiary’s separate account(s) under the Tarst,shall be transmitted to the Participant or Heilaey together
with a letter substantially in the applicable fooimEXxhibit 5(c) attached hereto and made a pathisfAgreement
signed by an officer of the Trustee. The Trusted sise its reasonable best efforts to make sugmeat within ten
business days following satisfaction of the cowdisi for such payment under this Section 5(b) fdatér than ten
business days after the satisfaction of the camditior such payment under this Section 5(b), as s8s reasonably
practicable.

(c) Provided that the Corporation is not then lasot, upon receipt by the Trustee of a writtenatios from
the Committee, the Trustee shall make a paymehiet®articipant or Beneficiary from the assetsisfskeparate
account(s) under the Trust in an amount equalddebser of the amount specified in such writteéaation or the
amount of assets then held in his separate ac&wmder the Trust. Such payment shall be by bheklcor cashieg
check, or in Designated Property then held in thesil as directed by the Committee, and shalldestnitted to the
Participant or Beneficiary together with a lettebstantially in the applicable form of Exhibit 5@ifached hereto and
made a part of this Agreement signed by an oftid¢he Trustee. The Trustee shall use its reasertadst efforts to
make such payment within ten business days follgwsatisfaction of the conditions for such paymaerdar this
Section 5(c), or, if later than ten business ddigs ¢he satisfaction of the conditions for suclympant under this
Section 5(c), as soon as reasonably practicable.

(d) The Trustee shall, after consultation with @@nmittee, make such provision as it considersssug ol
appropriate for the withholding of any federaltstand local taxes that may be required to behsithin connection
with and/or from any payment under Section 5(bthef Agreement. The Corporation shall make suchipian as it
considers necessary or appropriate for the withhgldf any federal, state, and local taxes that beyequired to be
withheld in connection with any payment under Setsé(c) of this Agreement, but the Committee mathawritten
notice to the Trustee directing payment instruetThustee to withhold such taxes and transmit saxds to the
appropriate authority.

(e) If the amount of assets of his separate ac®umider the Trust is not sufficient to provide fiall
payment to the Participant or Beneficiary as spetiin Section 5(b) of this Agreement or Sectioc) B this
Agreement, the Corporation shall make the balahseich payment as provided in the Plan and thet@eushall have
no obligation with respect thereto.

(f) If any payment to the Participant or Benefigiagferred to in Section 5(b) of this AgreemengSexction 5
(c) of this Agreement exceeds that to which theiépant or Beneficiary is entitled pursuant to #lan, the
Participant or Beneficiary shall be obligated tpay the Corporation with respect to the excesstHmutrustee shall
have no obligation with respect to the exc



(9) Receipt by a Participant or Beneficiary of gaayment or distribution from the Trust shall berded to
constitute agreement by the Participant or Berafycio the terms and conditions required for tloeirg of benefits
pursuant to the Plan.

(h) Notwithstanding any other provision hereintie tontrary, in no circumstances shall the Trusekable
to any Participant or Beneficiary for any insuf@iocy of the Trust assets (or his separate accQutd(discharge
payments hereunder, rather, the liability for altls payments shall be and remain the ultimate respitity of the
Corporation, and if the assets of any Participasgjsarate account(s) under the Trust are insutfieieany time to
make payments to such Participant or Beneficiagcitordance with the provisions of the Plan, thep@G@tion shall
make the balance of any such payment as it falts du

Section 6 Trustee Responsibility Regarding Payments to Rpatints When Corporation Insolve.

(a) At all times during the continuance of this tithe principal and income of the Trust shalkbbject to
claims of general creditors of the Corporation urfdderal and state law as set forth below.

(1) The Board and the highest ranking officer & @orporation shall have the duty to inform thestee in
writing of the Corporation’s Insolvency. If a pensclaiming to be a creditor of the Corporation gdle in writing
to the Trustee that the Corporation has becomévast the Trustee shall determine whether the Qaton is
Insolvent and, pending such determination, the t€rushall discontinue payment of benefits to Piaditts or
their Beneficiaries.

(2) Unless the Trustee has actual knowledge oCthvporation’s Insolvency, or has received noticerfithe
Corporation or a person claiming to be a crediliegang that the Corporation is Insolvent, the Tegsshall have
no duty to inquire whether the Corporation is Insolt. The Trustee may in all events rely on suddence
concerning the Corporation’s solvency as may beished to the Trustee and that provides the Trusiibea
reasonable basis for making a determination comugthe Corporation’s solvency.

(3) If at any time the Trustee has determined ttm@aiCorporation is Insolvent, the Trustee shaltalginue
payments to Participants or their Beneficiaries simall hold the assets of the Trust for the beméfihe
Corporation’s general creditors. Nothing in thisrégment shall in any way diminish any rights oftlegrants or
their Beneficiaries to pursue their rights as gahereditors of the Corporation with respect todféa due under
the Plan or otherwise.

(4) The Trustee shall resume the payment of berigfiParticipants or their Beneficiaries in accomawith
Section 5 of this Agreement only after the Trustae determined that the Corporation is not Insdly@nis no
longer Insolvent).

(b) If the Trustee discontinues payments of beséfdm the Trust pursuant to Section 6(a) of thggeemen
and subsequently resumes such payments, subjihe swifficiency of each Participant’s separate ant{g) to make
required payments to such Participant or Beneficitue first payment following such discontinuamstell include the
aggregate amount of all payments which would haenbmade to the Participant or Beneficiary in adaonce with
the provisions of the Plan, during the period aftrsdiscontinuance, less the aggregate amount ohg@atg made to tl
Participant or Beneficiary by the Corporation ieuiof the payments provided for hereunder duringsaich period of
discontinuance.

Section 7Payments to Corporatic.

(a) Except as provided in Sections 7(b), 7(c), 13{al3(b) hereof, the Corporation shall haveigbtror
power to direct the Trustee to pay any assetseofthst to the Corporation.

(b) Upon the written direction of the Committeewiespect to the separate account(s) of a Panticgra
Beneficiary and delivered to the Trustee prior ©hange of Control, the Trustee shall pay to thgp@ation all or
such portion of any assets of such separate adsduihthe Participant or Beneficiary then in theidt as may be
specified in such directiol



(c) Within ten business days after payment, if amyull by the Corporation or by the Trustee te
Participant or Beneficiary pursuant to Section e Agreement, of all benefits to which the Raptant or
Beneficiary is entitled under the Plan, as deteethipursuant to this Section 7(c), the Trustee shstilibute to the
Corporation all of the assets, if any, of the safgmaccount(s) of the Participant or Beneficiary oy the Trust. The
Trustee shall make such payment to the Corporatityupon receipt by the Trustee of a written rexgdieom the
Corporation authorized by the Committee and signetivo officers of the Corporation and after it maade a
determination pursuant to this Section 7(c) thatRharticipant or Beneficiary has received paymemali of all
amounts to which he is or may be entitled (or isamger and will not become entitled to any amoluuatsler the Plan.
Together with any request for payment with respeet Participant or Beneficiary, the Corporatioalsprovide the
Trustee with copies of the Corporation’s books eewbrds identifying the Corporation’s obligationsthe Participant
or Beneficiary under the Plan, and such other emidef the Corporation’s satisfaction of the Cogpion’s
obligations under the Plan as the Corporation stesire. Upon receipt of the Corporation’s requist, Trustee shall
notify the Participant or Beneficiary that it isnsadering the Corporation’s request and shall glevhe Participant or
Beneficiary with a copy of all documents and infation submitted by the Corporation. The ParticiparBeneficiary
may object to the Corporation’s request in writargl may submit any information or arguments to supps
position within thirty (30) days of such noticesarch extended time as the Trustee may, upon apphcgrant. If the
Participant or Beneficiary objects, the Trustedlstaadvise the Corporation and afford the Corporea reasonable
opportunity to respond. If there is a disputed sesquthe Trustee shall determine in its sole dignravhether the
Participant or Beneficiary is or may be entitlecatty amounts under the Plan. In making its deteatian, the Trustee
shall adhere to the following: The Corporation shale the burden of proving its claim by clear andvincing
evidence, and the Trustee shall resolve any reagodaubt in favor of the Participant or Benefigidn making its
decision, the Trustee shall disregard any amendoranbdification to the Plan or an Option Agreemaadpted on or
after a Change of Control that purports to decrbasefits with respect to the Participant or Basiafy. The decision
of the Trustee upon any such request shall be éindlbinding for purposes of this Agreement. Ndtatianding the
foregoing, if the Trustee determines in its sokxhtion that, in the event of any disputed reqasstescribed in this
Section 7(c), it is unable to determine the prqgaaty to which assets are payable, the Trusteethemgupon apply to
a court of competent jurisdiction, including by wafyan interpleader action, for a judicial deteratian of the proper
payee. The Trustee shall have no liability withpesg to any such action, other than for the payrotassets in
accordance with such judicial determination.

Section 8 Additional Powers, Duties, and Immunities of theiSiee.

(a) In the administration of the Trust, the Trusiball, subject to Section 8(b), have the followauglitional
powers, duties, and immunities:

(i) The Trust assets, including any income accutedland added to principal, shall be invested by th
Trustee with the purpose of the preservation ofgypial and liquidity. The rate of return on investmts, while
important, shall not take precedence over safepriatipal. Notwithstanding the two immediately peding
sentences, the Trust assets may be invested Qyuktee in any Designated Property, and the Cotiporar the
Committee shall provide timely written notice t@ thrustee of the property that is from time to tiDesignated
Property under the Plan. The Trustee shall havedhers:

(A) to receive, hold, manage, improve, repair,, delise, pledge, mortgage, exchange or otherwise
dispose of all or any part of the Trust assets gumh terms, prices and conditions as it deemsablié;

(B) to invest and reinvest the Trust assets in@operty or undivided interest therein, whereveated
including bonds, notes (secured or unsecured)k stbcorporations, time and savings deposits (idicig
savings deposits and certificates of deposit inMustee or its affiliates if such deposits beagasonable
rate of interest), real estate or any other intahesein, shares in investment trusts and stockutual funds
and investment companies (including investmentgrusutual funds, and investment companies to wihie
Trustee or an affiliate thereof may serve as invest advisor, sponsor, underwriter, manager, actnaior,
distributor, custodian, transfer agent, or in athyeo capacity for which it may receive a fee), anduities
and other policies of insurance, upon such termsgg and conditions as it deems advisable, witheutg
restricted by any statute or rule of law goverrtimg investments in which a trustee may invest furedd by
it, and without regard to the proportion which amdastment may bear to the entire amount of thet Brssets
or any separate account under the Ti



(C) with the prior, written approval of the Comrait to borrow money upon such terms and condi
and for such purposes as it deems advisable;

(D) to vote in person or by proxy the stocks, siies; or other investments which it holds as Teasto
execute and deliver proxies, powers of attornegl, ather agreements which it deems advisable; thange
the securities of any corporation or issuing authdor other securities upon such terms and caorstas it
deems advisable; to consent to or oppose any @airgoaction; to pay all assessments and subscripdiiit
deems advisable; to exercise options and, in generaxercise in respect of all stocks, securjtiether
investments which it holds as Trustee all rightsyers and privileges as might be exercised by divihual
in his own right;

(E) to execute such instruments, deeds, leasesgagas, contracts, agreements, assignments, transfe
bills of sale, and other documents of any kindf deems advisable; and

(F) to retain uninvested cash in the Trust eithets banking department or elsewhere to meet
contemplated payments or transfers from the Tassemporarily awaiting investment, without liabjlifor
interest thereon.

(i) The Trustee is empowered to register secw;ittad to take and hold title to other propertythmname ¢
the Trustee or in the name of a nominee withowtlolssng the Trust. Securities also may be heldsiareér form
and may be held in bulk with certificates of thensaclass and issuer which are assets of otherdiduaccounts.
The Trustee shall be responsible for any wrongits af any nominee of the Trustee.

(iif) The Trustee is empowered to employ such agant attorneys as the Trustee shall deem adviaatle
to determine and pay the reasonable compensatianyodgents and attorneys so employed, withoutrditian of
the compensation of the Trustee. Unless paid by tirporation, such compensation shall be chargathsigthe
separate accounts from time to time held undefmthst in such proportions as the Trustee shall deguitable.
The Trustee shall not be liable for any neglectissian, or wrong doing of any such agent or attpiihe
reasonable care is exercised in the selectionabf agent or attorney.

(iv) The Trustee is empowered to take all actiomsassary or advisable in order to collect any ersce,
annuity, or other benefits or payments of whichThastee is the designated beneficiary. The Trusteker is
empowered to enforce, release, compromise, arld aetf and all claims in favor of or against thestror any
separate account under the Trust, whether or bt daims are in litigation, upon such terms andditons as
the Trustee shall deem advisable.

(v) The Trustee is authorized to segregate and separately any part or all of the Trust assets ftime to
time allocable to the separate accounts then egisti to hold any part or all of the Trust asssta aingle
commingled fund and allocate undivided interestheénsame among the separate accounts then existing

(vi) The Trustee is empowered to pay out of thesTras a general charge thereon, or in the sateatiisn of
the Trustee as a charge to one or more affectetaepaccounts any and all taxes of whatsoeverenatsessed
against the Trust; provided, however, that, if@oporation shall notify the Trustee in writing thathe opinion
of its counsel any such tax is not lawfully assdsfige Trustee, if so requested by the Corporasiball contest
the validity of such tax in any manner deemed gmpate by the Corporation or its counsel. The witades”, as
used herein, shall be deemed to include any intergsenalties assessed in respect to such taxéssdhe
Trustee first shall have been indemnified to itsséaction by the Corporation, however, the Trusteall not be
required to contest the validity of any tax, tatitoge, maintain, or defend against any other actioproceeding,
or to incur any other expense in connection withThust, except to the extent that the Trust ificgaht therefor.

(vii) The Trustee shall have all other powers aatied conferred or imposed on trustees by law whreh
consistent with the provisions of this instrumemd duch further powers as may be required to dgieeteo the
powers and duties of the Trustee expressly sdt forthis instrument.

(viii) Notwithstanding anything to the contrarytims Section or any other provision of this Agreainar any
power granted to the Trustee pursuant to law: Thust€e shall have no power to invest any of thesflagsets i



securities or obligations of the Corporation or anpsidiary or affiliate of the Corporation nor gmywer
that could give this Trust the objective of cargymn a business and dividing the gains therefroitijmthe
meaning of Section 301.7701-2 of the Procedurefaimdinistrative Regulations promulgated pursuarthto
Code. If an insurance policy or annuity contradtedd as an asset of the Trust, the Trustee saad ho power to
name a beneficiary of such policy or contract othan the Trust, to assign the policy or contrastdistinct from
conversion of the policy or contract to a differéarm) other than to a successor Trustee, or to foany person
the proceeds of any borrowing against or withdrawah such policy or contract.

(ix) The Trustee shall not be required to furnisimdb, nor shall the Trustee be required to obtaimdeor
confirmation from any court before exercising afyh@ powers or performing any of the duties of Thestee;
but the Trustee at all times shall be obligateddioin good faith and to exercise reasonable prglen

(x) No person dealing with the Trustee shall begaitéd to inquire into the Trustee’s powers witbpect to
any action which the Trustee may propose to take tlae receipt of the Trustee for any payment ntageopert
transferred to the Trustee by any person shallttotesa complete acquittance to such person foln gayment c
property and its proper application.

(b) During periods prior to a Change of Controg @ommittee shall have the following powers andhauity
with respect to the assets of the ParticipantBaneficiary’s separate account(s) held in the Trust

(i) The Committee may direct the Trustee to hokeldissets held in the Trust as one fund in accoedaitb
and for the purposes hereinafter set forth in $@stion 8(b) or from time to time to divide andivéde the assets
held in the Trust, for such purposes, into two orerfunds, of which the first shall be designatediavestment
Fund A” and each other shall be designated by and¢itter of the alphabet. For the purposes of3keistion 8(b),
the Trust or, in the event of its division as pd®d in this Section 8(b), each separate Investiamd, shall
hereinafter be referred to as an “Investment FuAtthe time of the first division and of each nadion, the
Committee may specify the part of the assets metde Trust to be allocated to each Investment Fand the
Committee may reallocate all or any part of sugetsbetween or among the Investment Funds fromtom
time. For all purposes other than investment pupdexcept as otherwise provided in this Agreemhit
respect to separate accounts), such assets shmedldas a single trust fund.

(i) From time to time the Committee may designate or more persons, or may designate itself, ttasaan
“investment manager” hereunder by written noticehto Trustee, with authority to direct the investinend
reinvestment of the Investment Fund or Funds sjgekifh such notice. The Trustee may rely upon arch s
appointment continuing in effect until it receiwggtten notice from the Committee of its revocatidine
Committee may by similar notice modify or terminateeh designation and authority from time to tihe.long
as, and to the extent that, any such designationeffect, the Trustee shall invest, reinvest eatdin the
Investment Fund assigned to an investment managetha Trustee shall exercise its investment poaetrforth
in Section 8(a) (including the powers set fortlelause (i)(D) thereof) in accordance with instracs received
from such investment manager. So long as, ancetesttent that, no such designation is in effee,Ttrustee sha
invest, reinvest and retain, in accordance witlsalge discretion, that part of the Trust not assigto an
investment manager.

(i) All instructions from an investment managerthe Trustee shall be in writing (or by telephone
telegraph confirmed in writing) and shall be conplie all reasonable and necessary details. Theteshall
have no duty to question such instructions norl shalTrustee incur any liability for following shignstructions.
The Corporation shall indemnify the Trustee, incépacity as Trustee and individually, from anypilisy with
regard to following such instructions from an inwesnt manager or from refraining from action in #tesence of
instructions from a duly appointed investment manayg/ithout limitation of the generality of the pezling
sentence, the Corporation shall indemnify and lloddTrustee harmless against any and all actidais)<,
demands, liabilities, losses, damages or experisgsaisoever kind and nature, whenever arisingciviarise
from the failure by the Trustee to pay for propgrtychased by the investment manager for the Tioysteason ¢
the insufficiency of funds in the Trust.

(iv) The Committee shall regularly notify each dgsited investment manager of the anticipated
requirements for disbursements from the Investriantl or Funds under his or its direction, and diadict the



Trustee to hold cash funds uninvested in such ate@md for such periods of time as may appear
reasonably necessary to meet cash requirementgithistinding the appointment of an Investment Manatie
Trustee is authorized in its sole discretion testand reinvest the cash forming a part of angdtment Fund,
which it has not been directed to hold uninvesieduch certificates of deposit, variable demanigsccorporate
money market instruments such as commercial papkelsS. Treasury bills and notes, repurchase agretnor
other evidences of indebtedness which are payabteemand or which generally have a maturity dateobimore
than fifteen (15) months from the time of acquasitand including units of any common trust funddinod any
such investments administered by the Trustee,ea$ristee in its sole discretion deems suitabléher
Investment Fund. The Trustee does not guarantesuahyobligation, deposit, note, or other investnmeade by
it from loss, depreciation, or diminution in value.

(v) Payment of the cost of the acquisition, salexahange of any security or other property for an
Investment Fund shall be charged to such Investfamd.

(vi) The investment manager shall receive such @rsgtion as may be agreed upon by it and the
Committee, which compensation shall be paid byGbgporation.

(vii) If the Committee appoints an investment maathe Trustee shall be relieved of its rightgjeduand
obligations hereunder to the extent delegateddb swestment manager in accordance with this Agesg.

(viii) All actions (and inaction) by the Committearsuant to this Section 8(b) shall be in a nordiaty
capacity (except with respect to any fiduciary dsitio the Corporation and its shareholders).

Section 9Accounting by Truste.

The Trustee shall keep accurate and detailed readrall investments, receipts, disbursements airather
transactions required to be done, including sueltifip records as shall be agreed upon in writiatpeen the
Committee and the Trustee. All such accounts, baoklsrecords shall be open to inspection and atidit reasonab
times by the Committee, the Corporation, and, &t€hange of Control and with respect to his sépaecount(s)
only, by a Participant or his Beneficiary. Withimtg (60) days following the close of each fiscalqter of the
Corporation and within sixty (60) days after theigaation or removal of the Trustee, the Trustesd! sleliver to the
Committee, and after a Change of Control and va#ipect to his separate account(s) only, to eadltipant or his
Beneficiary, a written account of its administratiof the Trust during such quarter or during theqeefrom the close
of the last preceding quarter to the date of seslgnation or removal, setting forth all investnseméceipts,
disbursements and other transactions effected mcltiding a description of all securities andastiments purchased
and sold with the cost or net proceeds of suchhases or sales (accrued interest paid or receibaiodg shown
separately), and showing all cash, securities dmer @roperty held in the Trust at the end of sywhrter or as of the
date of such resignation or removal, as the cagebmaln the absence of the filing in writing witke Trustee by the
Committee of exceptions or objections to any swoant within 60 days, the Committee, or the Pigodiat or his
Beneficiary with respect to his separate accoumtifsy a Change of Control, shall be deemed to hapeoved such
account, and in such case, or upon the writtencyapby the Committee, or the Participant or his&feiary with
respect to his separate account(s) after a Chan@entrol, of any such account, the Trustee shalidleased, relieved
and discharged with respect to all matters andythget forth in such account as though such acémehbeen settled
by the decree of a court of competent jurisdiction.

Section 10Responsibility of Truste.

(a) The Trustee shall act with the care, skill,dance and diligence under the circumstances treraiing
that a prudent corporate trustee acting in a ldqgacity and familiar with such matters would uséhm conduct of an
enterprise of a like character and with like aiprgivided, however, that the Trustee shall inculiaaility to anyone
for any action taken pursuant to a direction, retjug approval contemplated by and complying whenterms of this
Agreement.

(b) The Trustee shall not be required to undertake defend any litigation on behalf of the Trust|ess it
be first indemnified by the Corporation againstpitespective costs, expenses and the liability,thedCorporation
hereby agrees to indemnify Trustee for such ceggenses, and liability. If the Corporation doesmake payment t



the Trustee of an agreed indemnity for such ceszenses, and liabilities in a reasonably timelynes, the
Trustee may obtain payment from the Trust to therexpermitted under applicable law and in accocdamith
Section 11.

(c) The Trustee may consult with legal counsel (wiay also be counsel generally or specially for the
Trustee or the Corporation or their affiliates)wiespect to any of its duties or obligations hedeu, and shall be
fully protected in acting or refraining from actingaccordance with the advice of such counsel.

(d) The Trustee may rely and shall be protecteattmg or refraining from acting upon any writtestioe,
instruction or request furnished to it hereundet masonably believed by it to be genuine and Y leeen signed or
presented by the Corporation, the Committee, aaréidipant or Beneficiary.

Section 11Compensation and Expenses of Tru..

The Trustee shall be entitled to receive reasonadigensation for its services in accordance ustpublished
fee schedule as in effect from time to time. Thesiee shall be entitled to receive its reasonatpereses incurred
with respect to the administration of the Trustluiling fees and expenses incurred by the Trustesupnt to this
Agreement (including attorney’s fees and court€osSuch compensation and expenses shall be pdik by
Corporation. If the Corporation fails to pay sucimpensation and expenses within thirty (30) businkeys after
written request therefor has been made by the deustich compensation and expenses may be paidHfecassets of
the Trust and charged against the separate acdoomtgime to time held under the Trust in suchgandions as the
Trustee shall deem equitable, but the Corporatiatl semain liable therefor and the Trustee stadétreasonable
action, including, but not limited to, institutiar legal action, to collect such compensation aqmkases and upon
such collection shall credit the separate accoumder the Trust to which such compensation andresgeewere
charged with the net proceeds of such collecticsuith proportions as the Trustee deems equitabkeeXpenses
incurred by the Trustee in connection with any oeakle action required to obtain payment of suchpmnsation or
expenses shall constitute additional expensesiarthathe Trustee shall be entitled to reimburserener this
Section.

Section 12Tenure and Succession of Trust.

(a) Each Trustee from time to time serving under Agreement shall have the right to resign byeast
45 days advance written notice to the Committeée@athe Committee shall accept shorter notice) ifeen Change of
Control has not occurred the Committee may remoyelaustee from time to time serving under this @gment by ¢
least 45 days advance written notice (unless thst&e shall accept shorter notice) to the Trugteeived by the
Trustee prior to a Change of Control. No such restign or removal shall become effective, howeuatil the
acceptance of the Trust by a successor Trustegragsd in accordance with Section 12(b) of thise&gnent.

(b) If the Trustee, or any successor to it desgpghait accordance with this Section 12(b), for aagson shall
resign, decline, cease or otherwise fail to sesv€rastee or be removed by the Committee, a nesteteushall be
appointed by the Committee if a Change of Contnallsnot have occurred. If the Trustee should mesitpcline, ceas
or otherwise fail to serve as Trustee, and a Chah@®ntrol has occurred or does occur, or wittbrddys of such
resignation, declination, cessation, or failursg@ove the Committee shall not have notified thesti® of a successor
trustee, the Trustee shall appoint a successde&ws may, in its sole discretion, apply to a toficompetent
jurisdiction for the appointment of a successostig. A successor trustee shall be a bank or@asipany (1) that th
appointing person or entity in its sole discretimmsiders an appropriate trustee for the Trustnigedue regard for tr
objectives, magnitude, and expected duration offtist; (2)(i) whose trust assets under investmentld place it
among the 100 largest trust companies in the Uidtates or (ii) which is a national banking asstimmaor establishe
under the laws of one of the states of the UnitatieS and which has gross assets in excess oflidh;band (3) whict
is independent and not subject to the control efGbrporation or a Participant or Beneficiary. Pheceding
determinations shall be made as of the time of iypp@nt of the successor trustee.

(c) Upon acceptance of the Trust, each successstéle shall be vested with the title to the Trgsets
possessed by the Trustee which it succeeds lessnanynts to which the predecessor Trustee maytitkedrunder
Section 11 and shall have all the powers, disanstiand duties of such predecessor Trustee; prbviaevever, the
predecessor Trustee may reserve such reasonablmaasot shall deem necessary to provide for esgean



compensation to which it may be entitled under i8act1 and any taxes or other sums chargeable sighn
Trust for which it may be liable, and in the evérdt the amount so reserved is insufficient folhgpigrposes, the
Trustee shall be entitled to reimbursement fromQbeporation or, in the absence thereof, the ssccelsustee. No
successor Trustee shall be required to furnish bond

(d) Each successor Trustee may accept as completeocarect and may rely upon any accounting by any
predecessor Trustee and upon any statement osegpation by any predecessor Trustee as to thesassrprising o
any other matter pertaining to the administratibthe Trust. No successor Trustee shall be liatnl@hy act or
omission of any predecessor Trustee or have anyytdwnforce or seek to enforce any claim of amglagainst any
predecessor Trustee on account of any such achission.

Section 13Amendment and Terminatic.

(a) This Agreement shall not be subject to amendtmgithe Corporation or any other organization or
individual in any respect, except as provided is 8ection 13(a). At any time and from time to tithe Corporation
may amend this Agreement in any respect, but oplgdbivery to the Trustee of an instrument authexdiby the
Committee which is signed by two officers of ther@wation; provided, however, that no such amendmelivered
to the Trustee on or after a Change of Controll fieaéffective unless the Corporation shall obthawritten consent
to such amendment of any Participant or Beneficidigcted by such amendment and provide the Trugtbesuch
evidence of such consent as the Trustee shallmaborequire. Any amendment shall be effectiveyadon the
Trustee’s written acceptance of such amendmenthwdiceptance shall not be unreasonably withhd&bsisuch
amendment would affect the powers, duties, liabgitor compensation of the Trustee. For purpokdgnSection 13
(a), any amendment to this Agreement may be materespect only to the separate account of an ithaay
Participant or Beneficiary, in which case such atimeent shall be deemed not to affect any otherdhaatit or
Beneficiary.

(b) After full satisfaction of the benefits undeetPlan of a Participant or Beneficiary as deteeahinnder
Section 7(c) of this Agreement, any remaining Tasstets attributable to the Participant’s or Beieafy’'s separate
account shall be returned to the Corporation aisteluted to other separate accounts under thst Bitthe
Corporation’s option and upon a written directignthe Committee to the Trustee to such effect.

(c) The Trust shall terminate on the earlier ofdage on which prior to a Change of Control thesiea
receives an instrument revoking the Trust thatith@rized by the Committee and is signed by twaeft of the
Corporation or the first date on which all Partanips and Beneficiaries are no longer entitled teebitss under the
Plan.

(d) Upon termination of the Trust as provided it®m 13(c) of this Agreement, any assets remaiiirtge
Trust shall be returned to the Corporation.

Section 14Amendments to Pla.

(a) The Corporation may amend or terminate the Bégprovided therein and shall promptly furnish the
Trustee with copies of any modification, amendmeggtatement, or change of the Plan.

(b) Notwithstanding the foregoing provisions of 8@t 14(a) of this Agreement, any modification,
amendment, restatement, termination or changeedPléin that would increase the responsibilitielsabilities of the
Trustee under this Agreement or change its dutieethis Agreement shall not be binding upon thestee without
the written consent of the Trustee, and if the TBaishall decline to so consent it shall forthwékign as Trustee as
provided in Section 12 of this Agreement.

Section 15General Provision.

(a) Any provision of this Agreement prohibited layM shall be ineffective to the extent of any such
prohibition without invalidating the remaining ptieons hereof.

(b) No right or interest of any Participant or Bciary under this Agreement may (either at lawroequity)



be anticipated, assigned, alienated, encumberedgetl or subject to attachment, garnishment,
execution or other legal or equitable process,andattempted anticipation, assignment, alienaBooumbrance,
pledge, attachment, garnishment, levy, executiosubjection to process shall be void ab initioc&pt to the extent
amounts have been paid in excess of that due ord@eace with the Plan, no amount paid to a Paditipr
Beneficiary by Trustee shall be subject to anynel&r repayment by the Corporation or Trustee.

(c) Nothing in this Agreement shall in any way damnsh the rights of a Participant or Beneficiaryptosue
his rights as a general creditor of the Corporatvith respect to the benefits under the Plan oemtise, and the righ
or obligations of a Participant or Beneficiary @ahd Corporation under the Plan shall in no wayflected or
diminished by any provision of this Agreement ati@ttaken pursuant to this Agreement except thgtpayment
actually received by a Participant or Beneficiagydunder shall reduce amounts otherwise due tBdheipant or
Beneficiary pursuant to the Plan as provided ia kgreement.

(d) If at any relevant time the Committee shall exist or be acting, then any action contemplatzein to
be taken by the Committee shall be taken by thedoa

(e) Except as may otherwise be provided hereundagreed to in writing between the Corporation tred
Trustee, the Corporation shall have responsilfiitythe preparation and delivery to persons anceguwental
agencies of all information, descriptions, repartd returns required by law; the Trustee shall,éwaw, provide such
reasonable assistance to the Corporation as isseyeor appropriate for the Corporation to perfeunh obligations.
Notwithstanding the foregoing provisions of thic&en 15(e), however, the Trustee shall have resipdity for filing
any returns or reports imposed upon the Trustéeistee of the Trust with respect to the Trust urtde Code, and tt
Corporation shall provide such reasonable assistamthe Trustee as is hecessary or appropriatbdorrustee to file
such returns or reports. The Trustee shall beledtias it may deem appropriate, to require thgpQation or any
person having any interest under the Plan or imprtander the Trust, to provide such certificasi@md proofs of facts
as shall permit the Trustee to perform its dutiedew applicable law and regulations adopted theteuas may be in
effect from time to time, or to exercise the powgnanted the Trustee under the Trust.

() The creation or maintenance of the Trust shallentitle any person to continued employment with
Corporation or any of its subsidiaries or affilat@ otherwise affect any such employment relatignsior shall it
entitle any person to continued status as a direfttihe Corporation or any of its subsidiariesfifliates.

(g9) Each Participant or Beneficiary is an intentiedeficiary under this Trust, and, as an intended
beneficiary, shall be entitled to enforce the teemd provisions of this Agreement applicable toRlaeticipant or
Beneficiary.

(h) This Agreement may be executed in two or morenterparts, each of which shall be considered an
original agreement.

(i) All notices, requests, consents, and other campations required hereunder shall be in writind ahall
be effective when received:

If to the Corporation a Brush Engineered Materials Ir
17876 St. Clair Avenu
Cleveland, Ohio 441:-2697
Attention: Secretar
If to the Trustee a Fifth Third Bank
600 Superior Avenue Ea
Cleveland, OH 4411
Attention: Craig A. Busl

If to a Participant ai The address set forth on Exhibit

provided, however, that if any of the foregoingteror his successors shall have designated ae@iff@ddress by
written notice, then at the last address so detagr



()) This Agreement shall be governed by and comestin accordance with the laws of the State of C

Section 16Indemnification of the Truste.

Notwithstanding any other provision herein to tbatcary, and whether or not the Trustee has redigndeen
removed, except to the extent that it is judicialgtermined that the Trustee has acted with negtewtllful
misconduct, the Corporation shall indemnify theslee against any liabilities, losses, damageseapéenses,
including attorney’s, accountant’s, and other aghdsfees, incurred as a result of:

(a) any action of the Trustee taken in good faithgcordance with any information, instruction,
direction, or opinion given the Trustee by any parer entity authorized under this Agreement tegny such
information, instruction, direction, or opinion tioe Trustee; or

(b) the failure of any person or entity to makediyndisclosure to the Trustee of information thregre is
an obligation under this Agreement to discloséheoTrustee and that any such person knows or stkool if it
acted in a reasonably prudent manner.

IN WITNESS WHEREOF, the Corporation has causedAlgieement to be executed as of the date firstabov
written, and the Trustee has caused this Agreetodrg executed on , 2006.

BRUSH ENGINEERED MATERIALS, INC
By: /s/ Michael C. Hasyche

Title: Vice President, Secretary and Treas
FIFTH THIRD BANK

By: /s/ Craig Bust
Title: Vice Presiden
And: /s/ Richard Lutt:
Title: Vice Presiden
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WITNESSETH:

WHEREAS , the Sponsor is the sponsor of the 1997 StocknhezPlan for Non-Employee Directors (As Amended a
Restated as of May 1, 2001),as further amendedrbgniment No. 1 (the “1997 Plan”), the 1992 Brushig®ered Materials,
Inc. Deferred Compensation Plan for Non-Employee@ors (As Amended as of May 16, 2000), as furédmeended by the
Reorganization Amendment, Amendment No. 1, Amendmien 2 and Amendment No. 3 (the “1992 Plan”), Brash
Engineered Materials, Inc. 2005 Deferred Compeosd&ian for Non-employee Directors (Effective Jagug 2005) (the “2005
Plan”) and the Brush Engineered Materials Inc. 2006-Employee Director Equity Plan (the “2006 Pla¢collectively and
individually the “Plan”); and

WHEREAS , the Sponsor has informed the Trustee that th@ P%n provides that the Sponsor may establishsa to
secure the Sponsor’s obligation to deliver shafe®mmon stock of the Sponsor at the end of therdaif period pursuant to the
1997 Plan (the “Deferred Shares”); and

WHEREAS , the Sponsor has informed the Trustee that th@ P%n provides for the Sponsor to establish d &nd
transfer thereto from time to time cash in amowopsal to (i) the amounts by which non-employeeatines of the Sponsor who
elect to have their compensation reduced pursoahiet 1992 Plan, (ii) the amount deferred by Ge@alicDonough
(“McDonough”) for his services as a hon-employeecior pursuant to the Deferred Compensation Agestiated December
26, 1984 (the “McDonough Agreement”), and (iii) #amount of vested retirements benefits (the “Retaet Benefits”) credited
to participant’s accounts under the 1992 Planrasalt of the termination of the Brush Wellman IBirectors’ Retirement Plan
(As Amended January 26, 1993); and

WHEREAS , the Sponsor and National City Bank, N.A., astrag“National City”) entered into (i) the Trust Aegment
dated January 1, 1992 covering deferrals of cormgimsunder the 1992 Plan, including under the Moddmh Agreement,
(ii) the Amended and Restated Trust Agreement dagtduary 10, 1998 to provide for the Retirememdsigs, (iii) the Second
Amended and Restated Trust Agreement to providehioDeferred Shares, and (iv) the Third AmendetiRestated Trust
Agreement to provide for additional investment wéds (the “National City Trust”); and

WHEREAS , the Sponsor and LaSalle Bank National Associatigrtrustee (“LaSalle”) entered into the Trust &intthe
Brush Engineered Materials Inc. 2005 Deferred Campton Plan for Non-employee Directors and 19®¢IStncentive Plan
for Non-employee Directors dated as of Januan@@5zovering liabilities under the 2005 Plan andarrthe 1997 Plan relating
to grants of Deferred Shares beginning in 2005 ‘{thé&alle Trust™);

WHEREAS , the 1992 Plan was amended pursuant to Amendmer b suspend contributions thereto effectivefas
January 1, 2005; and

WHEREAS , the amount deferred under the McDonough Agreemawnt been distributed pursuant to the terms o1 882
Plan; and

WHEREAS , the 2006 Plan replaced the 1997 Plan and the RGObeffective May 6, 2006; and

WHEREAS , the Sponsor has informed the Trustee that, patgaahe 2006 Plan, non-employee directors ofSpensor
may elect to have their director compensation etfser payable in cash to be paid in the form of ehaf common stock of the
Sponsor and may further elect to defer receiptiohshares and restricted stock units or othekste@rds payable under the
2006 Plan in the form of deferred stock units (“eéd Stock Units”) that will be credited to a bkekping account in the name
of the director in accordance with the 2006 Plamt a

WHEREAS , the Sponsor wishes to combine the National CitysTand the LaSalle Trust into a single trustedbld
under the Trust, to remove National City as thetra of the National City Trust and to replace U&Sss the trustee of the
LaSalle Trust, to appoint the Trustee as the teusféhe Trust and to transfer to the Trustee adwtl in the National City Trust
and the LaSalle Trust, and to contribute to thesTassets that shall be held therein, subjectet@lgims of Sponsas’creditors ir
the event of Sponsarinsolvency, as herein defined, until paid to ig@nts in such manner and at such times as $pedif the
Plan; and

WHEREAS , it is the intention of the parties that this Tirelsall constitute an unfunded arrangement and sbahffect the
status of the Plan as an unfunded Plan for purpafs€le | of the Employee Retirement Income Séguct of 1974
(“ERISA”); and

WHEREAS , it is the intention of the Sponsor to make cdmitions to the Trust to provide itself with a saunf funds to
assist it in the meeting of its liabilities undketPlan; an



WHEREAS , the Trustee is willing to hold and invest therafaid plan assets in trust among several investoptions
selected by the Sponsor; and

WHEREAS , the Sponsor also wishes to have the Trusteenpeidertain ministerial recordkeeping and admintstea
functions under the Plan; and

WHEREAS , the Trustee is willing to perform recordkeepimgl @dministrative services for the Plan if the &my are
ministerial in nature and are provided within arfie@wvork of plan provisions, guidelines and interatiens conveyed in writing
the Trustee by the Sponsor (as defined herein).

NOW, THEREFORE , in consideration of the foregoing premises amdrttutual covenants and agreements set forth
below, the Sponsor and the Trustee agree thatrilst €stablished by this Trust Agreement shalldmaprised, held,
administered and disposed of as follows:

Section 1.Definitions.
The following terms as used in this Trust Agreentente the meaning indicated unless the contextlglesquires otherwise:
(a) “Agreement”

“Agreement” shall mean this Trust Agreement, arel$lchedules and/or Exhibits attached hereto, asatine may be amended
and in effect from time to time.

(b) “Business Day”

“Business Day” shall mean each day the NYSE is ophga closing of a Business Day shall mean the N¥ 8Brmal closing
time of 4:00 p.m.(ET), however, in the event theErcloses before such time or alters its closimg tiall references to the
NYSE closing time shall mean the actual or altarleding time of the NYSE

(c) “Code”
“Code” shall mean the Internal Revenue Code of 1886t has been or may be amended from time t®.tim
(d) “Confidential Information”

“Confidential Information” shall mean (individualgnd collectively) proprietary information of tharties to this Trust
Agreement, including but not limited to, their imimns, know how, trade secrets, business affaicspect lists, product desig
product plans, business strategies, finances tifeetgres, etc.

(e) “EDT”
“EDT” shall mean electronic data transfer.
(f) “Electronic Services”
“Electronic Services” shall mean communication aadrices made available via electronic media.
(9) “ERISA”
“ERISA” shall mean the Employee Retirement Income SecAdtyf 1974, as it has been or may be amended fimmto time.
(h) “External Account Information”

“External Account Information” shall mean accoumformation, including retirement savings accoumbimation, from third
party websites or other websites maintained bylEjder its affiliates.

(i) “ Fidelity Mutual Fund ”



“Fidelity Mutual Fund” shall mean any investmentrqmany advised by Fidelity Management & Research @zom or any of its
affiliates.

() “FlHHOC”
“FIIOC” shall mean Fidelity Investments InstitutiminOperations Company, Inc.
(k) “In Good Order”

“In Good Order” shall mean in a state or conditimteptable to the Trustee in its sole discretidricivthe Trustee determines is
reasonably necessary for accurate execution ahteeded transaction.

(D “Insolvency”

“Insolvency” shall mean that if (i) Sponsor is ufeato pay its debts as they become due, or (iinSppois subject to a pending
proceeding as a debtor under the United StatesrBptdy Code.

(m) “Insolvent”

“Insolvent” shall mean that if (i) Sponsor is unald pay its debts as they become due, or (ii) S@ois subject to a pending
proceeding as a debtor under the United StatesrBptdy Code.

(n) “Losses”

“Losses” shall mean any and all loss, damage, perdalbility, cost and expense, including withdimitation, reasonable
attorney’s fees and disbursements.

(o) “Mutual Fund”
“Mutual Fund” shall refer both to Fidelity MutualRds and Non-Fidelity Mutual Funds.
(p) “NAV”
“NAV” shall mean Net Asset Value.
(q) “NFSLLC”
“NFSLLC” shall mean National Financial Services LLC
() “Non-Fidelity Mutual Fund”

“Non-Fidelity Mutual Fund”shall mean certain investment companies not advigdddelity Management & Research Comp
or any of its affiliates.

(s) “NYSE”
“NYSE" shall mean the New York Stock Exchange.
(t) “Participant”

“Participant” shall mean, with respect to the Plamy non-employee director of the Sponsor (or farnmm-employee director)
with an account under the Plan, which has not genlfully distributed and/or forfeited, and shatilude the designated
beneficiary(ies) with respect to the account of dageased non-employee director (or deceased faromeemployee director)
until such account has been fully distributed anfiideited.

(u) “Participant Recordkeeping Reconciliation Peria”



“Participant Recordkeeping Reconciliation Period&ls mean the period beginning on the date ofiiteal transfer of assets to
the Trust and ending on the date of the compleaifche reconciliation of Participant records.

(v) “PIN”
“PIN” shall mean personal identification number.
(w) “Plan”

“Plan” shall mean individually and collectively,&ti992 Plan, the 1997 Plan, the 2005 Plan andabé Rlan. Each reference to
“a Plan” or “the Plan” in this Agreement shall mesrd include the Plan or Plans to which the paercprovision of this
Agreement is being applied or all Plans, as theecdarmay require.

(x) “Plan Administration Manual”

“Plan Administration Manual” shall mean the documnhich sets forth the administrative and recorgieg duties and
procedures to be followed by the Trustee in adrtenisg the Plan, as such document may be amendkuh a&ffect from time to
time.

(y) “Plan Sponsor Webstation”

“Plan Sponsor Webstation” shall mean the graphidatiows based application that provides current Rlad Participant
information including indicative data, account lradas, activity and history.

(2) “Reporting Date”

“Reporting Date” shall mean the last day of eashdi quarter of the Plan and, if not on the lagtafdiscal quarter, the date as
of which the Trustee resigns or is removed purstattiis Agreement or the date as of which thise®gnent terminates pursuant
to Section 9 hereof.

(aa) “SEC”
“SEC” shall mean the Securities and Exchange Cosiaris
(bb) “Sponsor”

“Sponsor” shall mean Brush Engineered Materials, lae Ohio corporation, or any successor to aflulrstantially all of its
businesses which, by agreement, operation of lagth@rwise, assumes the responsibility of the Spomsder this Agreement.

(cc) “Sponsor Stock”

“Sponsor Stock” shall mean the common stock ofSpensor, or such other publicly-traded stock ofSpensor, or such other
publicly-traded stock of the Sponsor’s affiliates.

(dd) “Stock Fund”
“Stock Fund” shall mean the investment option cstirsj of Sponsor Stock.
(ee) “Trust”

“Trust” shall mean the Brush Engineered Materials Deferred Compensation Plan Trust, being that rgtablished by the
Sponsor and the Trustee pursuant to the provigibtiss Agreement.

(ff) “Trustee”

“Trustee” shall mean Fidelity Management Trust Camp a Massachusetts trust company and any sucdessbor
substantially all of its trust business as describeSection 10. The term Trustee shall also inelady successor trustee
appointed pursuant to Section 10 to the extent suchessor agrees to serve as Trustee under tregmgnt



(99)“VRS”
“VRS"” shall mean Voice Response System.
Section 2.Trust.
(a) Establishment

The Sponsor hereby establishes the Trust with thet@e. The Trust shall consist of an initial ciimttion of money or other
property acceptable to the Trustee in its solerdigm, made by the Sponsor or transferred fromeaipus trustee under the PI
such additional sums of money or other propertgted! from time to time be delivered to the Trusteeer the Plan, all
investments made therewith and proceeds theredfathearnings and profits thereon, less the paysiiat are made by the
Trustee as provided herein, without distinctionAmetn principal and income. The Trustee hereby dsdbp Trust on the terms
and conditions set forth in this Agreement. In @ticgy this Trust, the Trustee shall be accountédii¢he assets received by it,
subject to the terms and conditions of this Agrestimiexcept as specifically described herein, thesTestablished hereby shall
be irrevocable.

(b) Grantor Trust

The Trust is intended to be a grantor trust, ofoltihe Sponsor is the grantor, within the meanirgubpart E, part I, subchapter
J, chapter 1, subtitle A of the Code, as amendwadishall be construed accordingly. The Trust isheeiintended nor designed to
qualify under Section 401(a) of the Code.

(c) Trust Assets

The principal of the Trust, and any earnings thergall be held separate and apart from other fohttee Sponsor and shall be
used exclusively for the uses and purposes ofdjaatits and general creditors as herein set fBahticipants shall have no
preferred claim on, or any beneficial ownershigiast in, any assets of the Trust. Any rights ectainder the Plan and this
Agreement shall be mere unsecured contractualsrigi®Participants against the Sponsor. Any asstshy the Trust will be
subject to the claims of the Sponsor’s generalityedunder federal and state law in the eventmfrSor’s Insolvency.

(d) Non-Assignment

Benefit payments to Participants funded underThisst may not be anticipated, assigned (eithes\atdr in equity), alienated,
pledged, encumbered, or subjected to attachmemtispanent, levy, execution, or other legal or eajli¢ process.

Section 3.Payments to Sponsor

Except as provided under this Agreement, the Spatsl have no right or power to direct the Tredie return to the Sponsor
or to or divert to others any of the Trust assef®te all payment of benefits have been made todRznts pursuant to the terms
of the Plan.

Section 4.Disbursements.

(a) Directions from Sponso

The Trustee shall disburse monies or other progertipenefit payments in the amounts that the Spodisects from time to tirr
in writing to Participant. The Trustee shall: (Dtrdisburse monies to persons not described irstibsection (a) and (ii) not be
responsible for ascertaining whether the Sponstiréstion complies with the terms of the Plan oaof applicable law. The
Trustee shall be responsible for Federal or Steteme tax reporting or withholding with respecstech Plan benefits and shall
provide, as appropriate, an IRS Form W-2 (WageTmdStatement), 1099-R, 1099-Misc or 1042-S. Howethe Sponsor shall
be required to properly identify any Participantsl apdate appropriate Participant indicative degal$ relating to the special tax
status of any Participant who receives any of tieva-referenced forms other than an IRS Form Wh2 Trustee shall not be
responsible for FICA (Social Security and Medicao¥)any Federal or State unemployment or localtil respect to Plan
distributions.

(b) Limitations.

The Trustee shall not be required to make any dégmoent in excess of the net realizable value@atsets of the Trust at 1



time of the disbursement. The Trustee shall noeleired to make any disbursement in cash or shenless the Sponsor has
provided a written direction as to the assets todyeverted to cash or shares for the purpose ofmgdke disbursement.

(c) General.

The entitlement of a Plan Participant to benefitdar the Plan shall be determined by the Sponssudr party as it shall
designate under the Plan, and any claim for suobkfiie shall be considered and reviewed under tbegplures set out in the
Plan.

Section 5.Investment of Trust.

(a) Selection of Investment Optior

The Trustee shall have no responsibility for tHea@n of investment options under the Trust amalliot render investment
advice to any person in connection with the sabectif such options.

(b) Available Investment Option

The Sponsor shall direct the Trustee as to whasitmeent options the Trust shall be invested idyijng the Participant
Recordkeeping Reconciliation Period, and (ii) fallog the Participant Recordkeeping Reconciliatieni®d, subject to the
following limitations. The Sponsor may determineoféer as investment options only (i) Mutual Furashel (ii) Sponsor Stock;
provided, however, that the Trustee shall not besicered a fiduciary with investment discretioneThvestment options are set
forth on Schedule “C”. The Sponsor may add or regnavestment options with the consent of the Teustereflect
administrative concerns and upon mutual amendnmfahisoAgreement and the Schedules thereto, tecefluch additions.

(c) Investment Directions

The Sponsor shall direct the Trustee as to howvest the assets held in the Trust. In order teigeofor an accumulation of
assets comparable to the contractual liabilitieswang under the Plan, the Sponsor may direct tiust€e in writing to invest the
assets held in the Trust to correspond to the lgpictl investments made for Participants in acaocd with their direction
under the Plan. In such cases, Participants maydeairections with respect to their hypotheticadestments under the Plan by
use of the system maintained for such purposebdytustee or its agents, as may be agreed upontiinee to time by the
Sponsor and the Trustee, and shall be processextardance with the fund exchange provisions sét fo the Plan
Administration Manual. The Trustee shall not bélkafor any loss or expense that arises from ddfjaant’s exercise or non-
exercise of rights under this Section 5 over theetssin the Participant’s accounts. In the eveattithe Trustee fails to receive a
proper direction, the assets in question shalhledted in the investment option set forth for spgtpose on Schedule “C” until
the Trustee receives a proper direction.

(d) Unfunded Status of Ple

The Sponsor’s designation of available investmetibas, the maintenance of accounts for each Raatit, the crediting of
investments gains (or losses) to such accountsthenelxercise by Participants of any powers rajatininvestments under this
Agreement are solely for the purpose of providingechanism for measuring the obligation of the Spomo any particular
Participant under the applicable Plan. As provitetthis Agreement, no Participant will have anyfprential claim to or
beneficial ownership interest in any asset or itmesit held in the Trust, and the rights of any ieiant under the applicable
Plan and this Agreement are solely those of anaumed general creditor of the Sponsor with resfiettte benefits of the
Participant under the Plan.

(e) Mutual Funds

On the effective date of this Agreement, in lieuedfeiving a printed copy of the prospectus fohdaidelity Mutual Fund
selected by the Sponsor as a Plan investment optishort-term investment fund, the Sponsor heggmsents to receiving such
documents electronically. The Sponsor shall aceash prospectus on the internet after receivinigadtom the Trustee that a
current version is available online at a websiténtaéned by the Trustee or its affiliate. Trustepresents that on the effective
date of this Agreement, a current version of eah prospectus is available at https://www.fidetigmor such successor
website as Trustee may notify the Sponsor of itimgifrom time to time. The Sponsor represents ithiads accessed/will access
each such prospectus as of the effective datdofreement at https://www.fidelity.coor such successor website as Trustee
may notify the Sponsor of in writing from time fne. Transactions involving Non-Fidelity Mutual Fisishall be executed in
accordance with the operational guidelines sehforiSchedul¢D” attached heretc




Trust investments in Mutual Funds shall be sulijgthe following limitations:
(i) Execution of Purchases and Sales.

Purchases and sales of Mutual Funds (other thaexfdranges) shall be made on the date on whiclhrtistee receives from the
Sponsor In Good Order all information and documi@mtanecessary to accurately effect such transastmd (if applicable) wil
transfer of funds

Exchanges of Mutual Funds shall be processed inrdance with the fund exchange provisions set fiorthe Plan
Administration Manual.

(i) Voting.

The Sponsor directs the Trustee to vote the shdgsitual Funds held in the Trust in the same mamsalirected by
Participants for the corresponding hypotheticatsb@f Mutual Funds credited to Participants’ actswnder the Plan. At the
time of mailing of notice of each annual or spesiakckholders’ meeting of any Mutual Fund, the Teasshall send a copy of the
notice and all proxy solicitation materials to e&drticipant who has hypothetical shares of suctulluFund credited to the
Participant’s account, together with a voting dii@t form for return to the Trustee or its designBEee Participant shall have the
right to direct the Trustee as to the manner inclvltihe Trustee is to vote the hypothetical sharedited to the Participant’'s
account. The Trustee shall vote the shares hdhkiffrust in a manner which corresponds to Paditiglirections with respect
the hypothetical shares credited to the Participdtiin account. The Trustee shall not vote sHareshich it has received no
corresponding directions from the Participant.

During the Participant Recordkeeping Reconciliaft@miod, the Sponsor shall have the right to diteetTrustee as to the
manner in which the Trustee is to vote the shaféiseoMutual Funds in the Trust, including Mutualrié shares held in any
short-term investment fund for liquidity reservellBwing the Participant Recordkeeping ReconcitiatPeriod, the Sponsor
shall continue to have the right to direct the Teasas to the manner in which the Trustee is te gayy Mutual Funds shares held
in a short-term investment fund for liquidity reser The Trustee shall not vote any such Mutual Rhates for which it has
received no directions from the Sponsor.

With respect to all rights other than the righvtte, the Trustee shall follow the directions af 8ponsor. The Trustee shall have
no further duty to solicit directions from the Sgonor Participants.

(f) Sponsor Stock

Trust investments in Sponsor Stock shall be maa¢ha Stock Fund.
(i) Acquisition Limit.

Pursuant to the Plan, the Trust may be invest&ponsor Stock to the extent necessary to comply iwitestment directions
under this Agreement. The Sponsor shall be resplenfsir providing specific direction on any acqtia limits required by the
Plan or applicable law.

(i) Duty.

The Sponsor shall continually monitor the suitapitf acquiring and holding Sponsor Stock. The Teasshall not be liable for
any loss, or expense, which arises from the dwastof the Sponsor with respect to the acquistiot holding of Sponsor Stock,
unless it is clear on their face that the actianise taken under those directions would be praddhiity any applicable law or
would be contrary to the terms of this Agreement.

(iif) Purchases and Sales of Sponsor Stock for Batchifyct

Unless otherwise directed by the Sponsor in wripngsuant to directions that the Trustee can aditnatively implement, the
following provisions shall govern purchases anésalf Sponsor Stock for contributions, distribusipar any other purchase or
sale of Sponsor Stock related to a transactionttteaSponsor has directed the Trustee in writingnfgement on a batch basis
(“batch activity”).

Purchases and sales of Sponsor Stock shall be omaitie open market in accordance with the Trustgaisdard trading
guidelines, as they may be amended from time te,tas necessary to honor batch activity. Such géndes shall not apply i



the following circumstances:
(A) If the Trustee is unable to purchase or sdltidtal number of
shares required to be purchased or sold on suchslayesult of market conditions; or
(B) If the Trustee is prohibited by the SEC, the NY S$pidncipal

exchange on which the Sponsor Stock is tradedhpother regulatory or judicial body from purchasior selling any or all of
the shares required to be purchased or sold ondaych

In the event of the occurrence of a circumstanceritged in (A) or (B) above, the Trustee shall pase or sell such shares as
soon thereafter as administratively feasible, dvadl sletermine the price of such purchases or $albe the average purchase or
sales price of all such shares purchased or ssdggectively. The Trustee may follow written direat from the Sponsor to
deviate from the above purchase and sale procedures

(iv) Purchases and Sales of Sponsor Stock for Partt-Initiated
Exchanges (“Real Time” Trading)

Unless otherwise directed by the Sponsor in wripogsuant to directions that the Trustee can aditnatively implement, the
following provisions shall govern purchases anésalf Sponsor Stock for Participant-initiated exajes of hypothetical
investment in Sponsor Stock.

(A) Purchases and Sales of Sponsor Stdtkrchases and sales of Sponsor Stock associgtethdividual
Participant-initiated exchanges into or out of aiBigant’s hypothetical interest in the Stock Fieidhll be made on the open
market pursuant to order types selected by théciemt in accordance with the Trustee’s procedimesReal Time Trading.”
The Sponsor may instruct the Trustee to limit thdeotypes available to Participants.

(1) Automated Order EntrySponsor Stock trades associated with Particijpétiited exchanges of a
Participant’s hypothetical interest in the Stock&shall be sent to market as soon as administtatfeasible during regular
trading hours via an electronic order entry systemhess such trade is treated as a block traddr 8lactronic order entry system
shall be deemed an Electronic Service for purpog&ection 15 of this Agreement.

(2) Limitations on Trades; Cancellation of ExchaiequestsTrades rejected under rules of the
applicable securities exchange will not be executéé Trustee will not submit orders (or will cahoeders) for stock trades th
violate the Trustee’s procedures for “Real Timedlmg”. The Trustee shall not submit any trade oaksociated with a
Participant-initiated exchange of a Participanypdthetical interest in the Stock Fund at any tisnen the Stock Fund has been
closed to such activity. Trades associated withi¢?pant-initiated exchanges of a Participant’s tiyyetical interest in the Stock
Fund shall not be transacted at any time whenedgelar market is closed, or when the SEC, the N¥S@rincipal exchange on
which the Sponsor Stock is traded, or any otheuleggry or judicial body has prohibited purchasesales of any or all of the
shares requested to be traded pursuant to theiparti-initiated exchange of a Participant’s hygoital interest in the Stock
Fund. An exchange requested by the ParticipanBarticipant’s hypothetical interest in the Stock& shall be rejected or
cancelled, as the case may be, to the extent amyrgeanying hypothetical trade is not submitted,axatcuted or cancelled.

(B) Reserve Requirements for Exchanges Into Skaeld and Corrective Sale3he Participant’s ability to
initiate hypothetical exchanges into the Stock Fsinall be subject to standard reserve requirenagiicable to the investment
options used to fund the exchange, as establishéukbT rustee from time to time (or such higheeres requirements as may be
established by the Sponsor in written directioth® Trustee). Requests to exchange into the StocHl Ehat exceed such
reserves, and accompanying trade orders, may é&tedjor cancelled. In the event that a buy trade@ated with a request to
exchange into Sponsor Stock is executed, and thieipant does not have sufficient hypotheticaknatst in assets in the
designated investment option to fund the tradeTtiustee will liquidate the hypothetical interestie investment options
(including those held in other sources eligiblelfguidation) in the affected Participant’s accopnt rata. In the event that the
Participant does not have sufficient hypothetinédiiest in assets in any other investment optlmnTrustee shall initiate a
corrective sale, and shall debit the costs of suchective trade from the Participant’s hypothdtaacount.

(C) Fractional SharedParticipants will be entitled make hypotheticetiganges out of hypothetical interests in
fractional shares in the Stock Fund only in coniogcivith a request to exchange out the entire hygtatal balance of their Sto
Fund (or the entire hypothetical balance in a paldr source, as applicable). Fractional shardsbeitransacted at the pri




determined by the stock trade order selected by #rtcipant.
(v) Use of an Affiliated Broker

For all purchases and sales of Sponsor Stock oogée market, whether Participant-initiated or otlige, the Sponsor hereby

directs the Trustee to use Fidelity Brokerage $ew/iLC (“FBSLLC") to provide brokerage servicesbict to the provisions

of this agreement, FBSLLC shall execute such trditestly or through any of its affiliates. The pision of brokerage services
shall be subject to the following:

(1) Any successor organization of FBSLLC, througbrganization, consolidation, merger or similar
transactions, shall, upon consummation of suctsaetion, become the successor broker in accordaititehe terms of this
direction provision. FBSLLC may assign its rightslabligations under this agreement to any aféligrovided that the assigr
is bound by the terms hereof, including the pravrisiconcerning remuneration.

(2) The Trustee and FBSLLC shall continue to raithus

direction provision until notified to the contraffjhe Sponsor reserves the right to terminate tinégction upon written notice to
FBSLLC (or its successors or assigns) and the &eyat accordance with Section 11 of this Agreement

(3) The Sponsor acknowledges that FBSLLC (anduiteassors and assigns) may rely upon this Agree
in establishing an account in the name of the ®aufdr the Plan, and in allowing each Participargxercise limited trading
authorization over such account, to the extent©bhher individual account balance in the Stoukdrsubject to Participant
direction.

(vi) Securities Law Report:

The Sponsor shall be responsible for filing alloep required under Federal or state securities laith respect to the Trust's
ownership of Sponsor Stock, including, without bation, any reports required under section 13 cofliBe Securities Exchange
Act of 1934, and shall immediately notify the Tresin writing of any requirement to stop purchasesales of Sponsor Stock
pending the filing of any report. The Sponsor shalresponsible for the registration of any Pldarists to the extent required
under Federal or state securities law. The Trusited provide to the Sponsor such information enThust’'s ownership of
Sponsor Stock as the Sponsor may reasonably reiquarster to comply with Federal or state secusitaws.

(vii) Voting and Tender Offer:

Notwithstanding any other provision of this Agreemehe provisions of this Section shall governtbéing and tendering ¢
Sponsor Stock. The Sponsor shall pay for all prgtimailing, tabulation and other costs associafitid the voting and tendering
of Sponsor Stock. The Trustee, after consultatigh the Sponsor, shall prepare the necessary datisrassociated with the
voting and tendering of Sponsor Stock.

(A) Voting .

(1) When the issuer of Sponsor Stock preparesipranual or special meeting, the Sponsor shailiynibte
Trustee at least thirty (30) days in advance ofinkended record date and shall cause a copy pfaly solicitation materials to
be sent to the Trustee. If requested by the TrulteeSponsor shall certify to the Trustee thatafeeementioned materials
represent the same information distributed to di@ders of Sponsor Stock. The Sponsor may directtustee to vote the
shares of Sponsor Stock held in the Trust in theesaanner as directed by the Participants for theesponding hypothetical
shares of Sponsor Stock credited to the Participaotount under the Plan. Based on the aforemedimaterials and the
Sponsor’s direction, the Trustee shall preparetmgadnstruction form and shall provide a copy Bfpeoxy solicitation materials
to be sent to each Participant with a hypothetitarest in shares of Sponsor Stock under the Rigether with the foregoing
voting instruction form to be returned to the Taesbr its designee. The form shall show the nurabtill and fractional
hypothetical shares of Sponsor Stock creditededrticipant’s account.

(2) As directed by the Sponsor under this Agreerreaath Participant with a hypothetical interesthiares
of Sponsor Stock held in the Trust shall have ifjletto direct the manner in which the correspogdihares of Sponsor Stock
credited to the Participant’s account (both vested unvested) shall be voted. Directions from d@i¢tpant to the Trustee
concerning the voting of Sponsor Stock shall berooimicated in writing, or other means as agreed upothe Trustee and the
Sponsor. These directions shall be held in confiddyy the Trustee and shall not be divulged tdSibensor, or any officer or
employee thereof, or any other person except texhent that the consequences of such directianseflected in repori



regularly communicated to any such person in tiiénary course of the performance of the Trustee’s
services hereunder. Upon its receipt of the dioesti the Trustee shall vote the shares of Sponisak &eld in the Trust to
correspond to the directions provided by the Pigditt with respect to the Participant’s proportidmgpothetical investment in
the Stock Fund under the Plan. Except as othemetpaired by law, the Trustee shall not vote shaf&ponsor Stock reflecting
a Participant’s hypothetical investment in the 8tBand for which it has received no directions frtra Participant.

(3) Except as otherwise required by law, the Trusteall vote that number of shares of Sponsor Stotk
credited to Participants’ accounts under the Riathé same proportion on each issue as it voteethloares corresponding to
shares credited to Participants’ accounts undePe for which it received voting directions frdharticipants.

(B) Tender Offers

(1) Upon commencement of a tender offer for anyigges held in the Trust that are Sponsor Stdoé, t
Sponsor shall timely notify the Trustee in advaotthe intended tender date and shall cause a @og@ly materials to be sent to
the Trustee. The Sponsor shall certify to the Beighat the aforementioned materials represergaime information distributed
to shareholders of Sponsor Stock. The Sponsor nmegtdhe Trustee to tender the shares of Sportsak®eld in the Trust in
the same manner as directed by the Participanthdéarhypothetical interest in the correspondihgres of Sponsor Stock
credited to the Participants’ Plan accounts. Basethe aforementioned materials and after consuitatith the Sponsor, the
Trustee shall prepare a tender instruction formsradl provide a copy of all tender materials tesbat to each Participant with a
hypothetical interest in the Stock Fund, togethith whe foregoing tender instruction form, to beuraed to the Trustee or its
designee. The tender instruction form shall shaavtypothetical number of full and fractional shavéSponsor Stock credited
to the Participant’s account (both vested and wedsinder the Plan.

(2) As directed by the Sponsor under this Agreemeanth Participant with a hypothetical interesthia
Stock Fund shall have the right to direct to theansa in which that number of shares of SponsoriStoedited to the
Participant’s account (both vested and unvestedguthe Plan shall be tendered or not tendereeécins from a Participant to
the Trustee concerning the tender of Sponsor Sthak be communicated in writing, or such other nseas agreed upon by the
Trustee and the Sponsor. These directions shdilélekin confidence by the Trustee and shall nalitzelged to the Sponsor, or
any officer or employee thereof, or any other permsgcept to the extent that the consequences bfdiuections are reflected in
reports regularly communicated to any such pergotise ordinary course of the performance of thestees services hereund
The Trustee shall tender or not tender shares @fi€p Stock held in the Trust to correspond toatiibas provided by the
Participants under their Plan accounts. Exceptlerwise required by law, the Trustee shall notiegrshares of Sponsor Stock
for which it has received no corresponding direddifrom the Participant under the Plan.

(3) Except as otherwise required by law, the Trusteall tender that number of shares of SponsakSteld
in the Trust which exceeds the number of sharediteceto Participants’ accounts, in the same priapoias the total number of
shares of Sponsor Stock credited to Participatdants for which it received instructions from tRapants.

(4) A Participant who has directed the Trusteeetwler some or all of the hypothetical shares ohSpo
Stock credited to the Participant’s account magmgttime prior to the tender offer withdrawal datigect the Trustee to
withdraw some or all of the tendered shares rdafigahe Participant’s hypothetical investment iro8gor Stock, and the Trustee
shall withdraw the corresponding number of shares fthe tender offer prior to the tender offer witwal deadline. Prior to th
withdrawal deadline, if any shares of Sponsor Stamtkcredited to Participants’ accounts have beaddred, the Trustee shall re-
determine the number of shares of Sponsor Sto¢kmbald be tendered under Section 5(f)(vii)(B)(Bdie date of the foregoing
withdrawal were the date of determination, and dri#lw from the tender offer the number of shareSpinsor Stock not credit
to Participants’ accounts as necessary to redecarttount of tendered Sponsor Stock credited tacRemts’ accounts to the
amount so re-determined. A Participant shall ndirbiged as to the number of directions to tendewithdraw that the
Participant may give to the Trustee.

(5) A direction by a Participant to the Trusteagnder shares of Sponsor Stock reflecting the dhaatit’s
hypothetical investment in Sponsor Stock shallbetonsidered a written election under the PlathbyParticipant to withdraw,
or have distributed, any or all of his withdrawablares. The Trustee shall credit to each accduhedarticipant from which
the tendered shares were taken the proceeds rddaivibe Trustee in exchange for the corresponsiivages of Sponsor Stock
tendered from the Trust. Pending receipt of dicettifrom the Participant or the Sponsor, as pravidehe Plan, as to which of
the remaining investment options the proceeds shioelinvested, the Trustee shall invest the praceethe investment option
described in Schedule “C”.

(viii) General

With respect to all shareholder rights other tHanright to vote, the right to tender, and the trighwithdraw shares previous



tendered, in the case of Sponsor Stock, the Trsstakfollow the procedures set forth in subsecf{idi), above.
(ix) Conversion
All provisions in this Section 5(f) shall also apppb any securities received as a result of a caime of Sponsor Stock.
(g) Trustee Power:
The Trustee shall have the following powers anthauitly:

(i) Subject to this Section 5, to sell, exchangmwey, transfer, or otherwise dispose of any prypezld in the Trust,
by private contract or at public auction. No perdealing with the Trustee shall be bound to sebeapplication of the purche
money or other property delivered to the Trusteadnquire into the validity, expediency, or prigty of any such sale or other
disposition.

(ii) To cause any securities or other property teghbart of the Trust to be registered in the Beistown name, in tt
name of one or more of its nominees, or in the fBeis account with the Depository Trust Companietv York and to hold
any investments in bearer form, but the books andrds of the Trustee shall at all times show dliaguch investments are part
of the Trust.

(iii) To keep that portion of the Trust in cashoaish balances as the Sponsor may, from time tQ teem to be in tf
best interest of the Trust.

(iv) To make, execute, acknowledge, and deliveramy all documents of transfer or conveyance armaity out the
powers herein granted.

(v) To borrow funds from a bank or other finandredtitution not affiliated with the Trustee in orde provide
sufficient liquidity to process Plan transactionsitimely fashion, provided that the cost of baiirgy shall be allocated in a
reasonable fashion to the investment fund(s) ind édiquidity. The Sponsor acknowledges that & heceived the disclosure on
the Trustee’s line of credit program and credibedition policy and a copy of the text of Prohibil@dnsaction Exemption 2002-
55 prior to executing this Agreement if applicable.

(vi) To settle, compromise, or submit to arbitrateny claims, debts, or damages due to or arisorg the Trust; to
commence or defend suits or legal or administrgineeeedings; to represent the Trust in all suitblagal and administrative
hearings; and to pay all reasonable expenses@figim any such action, from the Trust if not phjdthe Sponsor.

(vii) To employ legal, accounting, clerical, andhet assistance as may be required in carryingheupttovisions of
this Agreement and to pay their reasonable exparssompensation from the Trust if not paid byS$ipensor.

(viii) To do all other acts, although not specifiganentioned herein, as the Trustee may deem sacg$o carry out
any of the foregoing powers and the purposes ot thet.

Notwithstanding any powers granted to Trustee mnsto this Agreement or to applicable law, Trusteall not have any pow
that could give this Trust the objective of cargyion a business and dividing the gains therefroithimvthe meaning of
Section 301.7701-2 of the Procedure and Adminisrd®egulations promulgated pursuant to the Codie. Tirustee will file an
annual fiduciary return to the extent required doy.|

Section 6.Recordkeeping and Administrative Services to Be Pé&rmed.

(a) General

The Trustee shall perform those recordkeeping dnardstrative functions described in Schedule “Ataahed hereto. These
recordkeeping and administrative functions shalbédormed within the framework of the Sponsowritten directions regardir
the Plan’s provisions, guidelines and interpretatio

(b) Accounts.

The Trustee shall keep accurate accounts of adlsimrents, receipts, disbursements, and other témss hereunder, and shall
report the value of the assets held in the Trusf &se last day of each Reporting Date. Withimt$h{30) days following eac



Reporting Date or within sixty (60) days in the €af a Reporting Date caused by the resignatioerapval of the Trustee, or
the termination of this Agreement, the Trusteeldiialwith the Sponsor a written account settiogtlh all investments, receipts,
disbursements, and other transactions effectetidy tustee between the Reporting Date and the Beporting Date, and
setting forth the value of the Trust as of the Répg Date. Except as otherwise required underieaiple law, upon the
expiration of six (6) months from the date of fgisuch account, the Trustee shall have no liaklitiurther accountability to
anyone with respect to the propriety of its actransactions shown in such account, except wiheet to such acts or
transactions as to which a written objection shalle been filed with the Trustee within such sixr{®nth period.

(c) Inspection and Audi

Prior to the termination of this Agreement, allaets generated by the Trustee in accordance witigpaphs (a) and (b) shall be
open to inspection and audit, by the Sponsor ormpamgons designated by the Sponsor, during theélegsregular business
hours. Upon the resignation or removal of the Teesir the termination of this Agreement, the Treisteall provide to the
Sponsor, at no expense to the Sponsor, in the fowgalarly provided to the Sponsor, a statememtach Participant’'s account
as of the resignation, removal, or termination, redTrustee shall provide to the Sponsor or tla@'Blnew recordkeeper such
further records as are reasonable, at the Sporsgrense.

(d) Notice of Plan Amendmer

The Trustee’s provision of the recordkeeping andiatstrative services set forth in this Sectionlsba conditioned on the
Sponsor delivering to the Trustee a copy of anyraiment to the Plan as soon as administrativelyilikafollowing the
amendment’s adoption, and on the Sponsor provitliedg rustee, on a timely basis, with all the infation the Trustee deems
necessary for the Trustee to perform the recordkgegnd administrative services and such otherinétion as the Trustee may
reasonably request.

(e) Returns, Reports and Informatic

Except as set forth in the Plan Reporting sectioBahedule “A”, the Sponsor shall be responsibtetlie preparation and filing
of all returns, reports, and information requirédhe Trust or Plan by law. The Trustee shall pdevihe Sponsor with such
information as the Sponsor may reasonably reqoesike these filings. The Sponsor shall also bgoresible for making any
disclosures to Participants required by law.

Section 7.Compensation and Expense:

Sponsor shall pay to Trustee, within thirty (30yslaf receipt of the Trustee’s bill, the fees fengces in accordance with
Schedule “B.” Fees for services are specificallflioed in Schedule “B'and are based on any assumptions identified therae
Trustee shall maintain its fees for two years; ped, however, in the event that the Plan chartites referenced in the
assumptions outlined in Schedule “B” change sigaifily by either falling below or exceeding currenprojected levels, such
fees may be subject to revision, upon mutual retigtiyon. To reflect increased operating costs, Ta@snay once each calendar
year, but not prior to September 26, 2008, amemg@de “B” without the Sponsor’s consent upon nyr(80) days prior notice
to the Sponsor.

All reasonable expenses of Plan administratiorhagva on Schedule “B” attached hereto, as amenasud fime to time, shall be
a charge against and paid from the appropriatécReamts’ accounts, except to the extent such ansoanme paid by the Sponsor
in a timely manner.

All expenses of the Trustee relating directly te #tquisition and disposition of investments cousitig part of the Trust, and all
taxes of any kind whatsoever that may be levieassessed under existing or future laws upon adpect of the Trust or the
income thereof, shall be a charge against andfpaia the appropriate Participants’ accounts.

Section 8.Directions and Indemnification.

(a) Identity of the Sponso

The Trustee shall be fully protected in relyingtba fact that the Sponsor under the Plan is theopemamed as such above or
such other persons as the Sponsor may notify thetde in writing.

(b) Directions from the Sponsc




Whenever the Sponsor provides a direction to thust€e, the Trustee shall not be liable for any tvexpense arising from the
direction if the direction is contained in a wrigiprovided by any individual whose name has bebmétted (and not withdrawi
in writing to the Trustee by the Sponsor unless dlear on the direction’s face that the actianbé taken under the direction
would be contrary to the terms of this Agreemetie Trustee may rely without further duty of inquiny the authority of any
such individual to provide direction to the Trusteebehalf of the Sponsor.

For purposes of this Section, such Direction map &le made via EDT, facsimile or such other seele®&ronic means in
accordance with procedures agreed to by the Spamsbthe Trustee and, in any such case the Trabtdkebe fully protected in
relying on such Direction as if it were a Directiorade in writing by the Sponsor.

(c) Directions from Participant:

The Trustee shall not be liable for any loss wtdgkes from any Participant’s exercise or non-dagerof rights under the Plan
over the assets in the Participants’ hypotheticabants.

(d) Indemnification.

The Sponsor shall indemnify the Trustee againgt,basid the Trustee harmless from, any and all Lofisat may be incurred by,
imposed upon, or asserted against the Trusteeaspmneof any claim, regulatory proceeding, or litiga arising from any act
done or omitted to be done by any individual orsparwith respect to the Plan or Trust, exceptirly any and all Losses arising
solely from the Trustee’s negligence, bad faitauét or willful misconduct.

(e) Survival.
The provisions of this Section shall survive theni@ation of this Agreement.

Section 9.Resignation or Removal of Trustee

(a) Resignation and Removi

The Trustee may resign at any time in accordantie thé notice provisions set forth below. The Spomsay remove the Trust
at any time in accordance with the notice provisieat forth below.

(b) Termination.

This Agreement may be terminated in full, or wigspect to only a portion of Plan (i.e. a “partiatdnversion”) at any time by
the Sponsor upon prior written notice to the Tresteaccordance with the notice provisions sehfoelow.

(c) Notice Period

In the event either party desires to terminate Algjieeement or any Services hereunder, the party mtovide at least sixty
(60) days prior written notice of the terminaticai@ to the other party; provided, however, thatréoeiving party may agree, in
writing, to a shorter notice period.

(d) Transition Assistanct

In the event of termination of this Agreementgfuested by Sponsor, the Trustee shall assist 8pwndeveloping a plan for
the orderly transition of the Plan data, cash as##& then constituting the Trust and servicesigeohvby the Trustee hereunder
to Sponsor or its designee. The Trustee shall geosuch assistance for a period not extending lukgioty (60) days from the
termination date of this Agreement. The Trusted ginavide to Sponsor, or to any person designate8ponsor, at a mutually
agreeable time, one file of the Plan data prepanedmaintained by the Trustee in the ordinary amofdusiness, in the
Trustee’s format. The Trustee may provide otheadatitional transition assistance as mutually deiteechfor additional fees,
which shall be due and payable by the Sponsor wiany termination of this Agreement.

(e) Failure to Appoint Success(

If, by the termination date, the Sponsor has ntifiad the Trustee in writing as to the individual entity to which the assets and
cash are to be transferred and delivered, the deustay bring an appropriate action or proceedingefove to deposit the assets
and cash in a court of competent jurisdiction. Thestee shall be reimbursed by the Sponsor farcaits and expenses of



action or proceeding including, without limitatioleasonable attorneys’ fees and disbursements.

Section 10.Successor Trustee

(a) Appointment.

If the office of Trustee becomes vacant for anyso®a the Sponsor may in writing appoint a succesastee under this
Agreement. The successor trustee shall have #lleofights, powers, privileges, obligations, dutlegbilities, and immunities
granted to the Trustee under this Agreement. Theessor trustee and predecessor trustee shaléniaibe for the acts or
omissions of the other with respect to the Trust.

(b) Acceptance

As of the date the successor trustee accepts imgvifs appointment under this Agreement, titlatm possession of the Trust
assets shall immediately vest in the successaetusithout any further action on the part of thedecessor trustee, except as
may be required to evidence such transition. Tleegressor trustee shall execute all instrumentslardl acts that may be
reasonably necessary and requested in writing @y fonsor or the successor trustee to vest tidé forust assets in the
successor trustee or to deliver all Trust assetiset@uccessor trustee.

(c) Corporate Action

Any successor of the Trustee or successor trusither through sale or transfer of the businedsust department of the Trustee
or successor trustee, or through reorganizatiomsalalation, or merger, or any similar transactémither the Trustee or
successor trustee, shall, upon consummation dfdlneaction, become the successor trustee undeAginéement.

Section 11.Resignation, Removal, and Termination Notices

All natices of resignation, removal, or terminatiemder this Agreement must be in writing and maitethe party to which the
notice is being given by certified or registeredlyraturn receipt requested, to the Sponsor cloelits Manager, 17876 St. Clair
Avenue, Cleveland Ohio 44110, and to the Trusted-E/[SCo Business Compliance, Attn: Contracts, Ridlvestments, 82
Devonshire Street, MM3H, Boston, Massachusetts 8240to such other addresses as the parties luified each other of in
the foregoing manner.

Section 12 Duration.

This Trust shall continue in effect without limi & time, subject, however, to the provisionshif Agreement relating to
amendment, modification, and termination theredaftvithstanding the foregoing, but subject to angla@able provision in the
Plan to the contrary, the Trust shall terminaterughe earliest to occur of (a) a determinationt®y Company that no Participant
is or will be entitled to any further payment ofledits under the Plan, (b) such time as the Tradbnger contains any assets, or
(c) such time as the Trustee shall have receivétewrconsents from all Participants entitled tgmant of benefits under the
Plan as to the termination of the Trust.

Section 13.Insolvency of Sponsor

(a) Trustee shall cease disbursement of fundsadfpmgent of benefits to Participants if the Sponsdnsgolvent.

(b) All times during the continuance of this Trusbie principal and income of the Trust shall bejacito claims of
general creditors of the Sponsor under federalstang law as set forth below.

() The Board of Directors and the Chief Execut®fficer of the Sponsor shall have the duty to infofrustee in
writing of Sponsor’s Insolvency. If a person clamgito be a creditor of the Sponsor alleges in mgito Trustee that Sponsor has
become Insolvent, Trustee shall determine whethenSor is Insolvent and, pending such determinafioastee shall
discontinue disbursements for payment of benajiRarticipants.

(i) Unless Trustee has actual knowledge of Spdasdnsolvency, or has received notice from Spormmsa person
claiming to be a creditor alleging that Sponsdngolvent, Trustee shall have no duty to inquireethler Sponsor is Insolvent.
Trustee may in all events rely on such evidenceeonng Sponsor’s solvency as may be furnishedust€e and that provides
Trustee with a reasonable basis for making a déetion concerning Spon¢'s solvency



(iii) If at any time Trustee has determined thadbsgor is Insolvent, Trustee shall discontinue disements for
payments to Participants and shall hold the asddle trust for the benefit of Sponsor’s generabl¢ors. Nothing in this
Agreement shall in any way diminish any rights aftiipants to pursue their rights as general toesliof Sponsor with respect
to benefits due under the Plan or otherwise.

(iv) Trustee shall resume disbursement for the patrof benefits to Participants in accordance Witk Agreement
only after Trustee has determined that Sponsooti$nsolvent (or is no longer Insolvent).

(c) Provided that there are sufficient assetsrifstee discontinues the payment of benefits frognlttust pursuant to
(a) hereof and subsequently resumes such payntleatrst payment following such discontinuancellsinalude the aggregate
amount of all payments due to Participants undetehms of the Plan for the period of such discarstice, less the aggregate
amount of any payments made to Participants by 8pdn lieu of the payments provided for hereurdiging any such period
of discontinuance.

Section 14 Amendment or Modification.

This Agreement may be amended or modified at ang &nd from time to time and to any extent onlyahyinstrument executed
by both the Sponsor and the Trustee. The indivlaathorized to sign such instrument shall be tlaogleorized by the Sponsor.
Notwithstanding the foregoing, no such amendmeall sbnflict with the terms of the Plan or shall keahe Trust revocab
after it has become irrevocable in accordance @itttion 2(a) hereof. The Trustee shall have noorespility to determine
whether the terms of the Plan conflict with any adreent or whether any such amendment would makplémerevocable.

Section 15.Electronic Services.

(a) The Trustee may provide communications andtileic Services via electronic media, includingt bat limited to
NetBenefits, eWorkplace and Fidelity Plan Sponseb®tation. The Sponsor agrees to use such Electé@mvices only in th
course of reasonable administration of or partidgpain the Plan and to keep confidential and tigtrapublish, copy, broadcast,
retransmit, reproduce, frame-in, link to, commdtgiaxploit or otherwise redisseminate the Elecitd®ervices, any content
associated therewith, or any portion thereof (idirlg, without limitation, any trademarks and seevicarks associated
therewith), without the written consent of the Tiaes Notwithstanding the foregoing, the Trusteenaekedges that certain
Electronic Services may, by their nature, be ingghftbor non-commercial, personal use by Participamith respect to their
participation in the Plan, or for their other retitent or employee benefit planning purposes, aridineontent may be intended
or permitted to be modified by the Sponsor in catioa with the administration of the Plan. In swases, the Trustee will noti
the Sponsor of such fact, and any requirementsiidieines associated with such usage or modifioatio later than the time of
initial delivery of such Electronic Services. Tetaxtent permission is granted to make ElectropiwiSes available to
administrative personnel designated by the Spoiitssirall be the responsibility of the Sponsor ¢ef the Trustee informed as
which of the Sponsor personnel are authorized @ Bach access. Except to the extent otherwisédfigpdly agreed by the
parties, the Trustee reserves the right, upon eetleen reasonably feasible, to modify or discomiRlectronic Services, or any
portion thereof, at any time.

(b) From time to time, upon mutual agreement offthestee and the Sponsor, the Trustee may delivitret Sponsor
certain software products (“Electronic Productsd) oovered by the terms and conditions stated hdogiuse in connection with
the administration of or participation in the Plaierms and conditions of use for such ElectronadBcts shall be provided to |
Sponsor, as applicable. The Trustee makes no wasaexpress or implied, and specifically disclsiatl warranties of
merchantability, fithess for a particular purposenon-infringement. To the extent that such aléFrierms and conditions are
not furnished, the use of such Electronic Prodsietdl be governed by the terms of this Agreementpadicable.

(c) Without limiting the responsibilities of the igtee or the rights of the Sponsor stated elsewhehis Agreement,
Electronic Services shall be provided to the Spomsthout acceptance of legal liability relatedaioarising out of the electronic
nature of the delivery or provision of such Sersgicko the extent that any Electronic Servicesagilnternet services to transp
data or communications, the Trustee will take, #r@dSponsor agrees to follow, reasonable securifygutions. However, the
Trustee disclaims any liability for interceptionanriy such data or communications. The Trusteeveséhe right not to accept
data or communications transmitted electronicallyia electronic media by the Sponsor or a thirdypi it determines that the
method of delivery does not provide adequate datargty, or if it is not administratively feasibler the Trustee to use the data
security provided. The Trustee shall not be resip$or, and makes no warranties regarding accgeed or availability of
Internet or network services, or any other servézpiired for electronic communication, nor doesThestee make any
warranties, express or implied, and specificalbcliims all warranties of merchantability, fithnéssa particular purpose, or non-
infringement. The Trustee shall not be respondiimeany loss or damage related to or resulting feom changes or
modifications to the Electronic Services made wiation of this Agreemen



(d) The Sponsor acknowledges that certain web gitesigh which the Electronic Services are accesszgbe
protected by passwords or require a login and genSor agrees that neither the Sponsor nor, whpgéable, Participants, will
obtain or attempt to obtain unauthorized accessith Services or to any other protected materiaisformation, through any
means not intentionally made available by the Bei$or the specific use of the Sponsor. To therstteat a PIN is necessary for
access to the Electronic Services, the Sponsooaitg/Participants, as the case may be, are saspyonsible for all activities
that occur in connection with such PINs.

(e) The Trustee will provide to Participants thélVew SMservice via NetBenefits, through which Participantsy
elect to consolidate and manage any retirementatéoformation available through NetBenefits adhae External Account
Information. To the extent not provided by the Teesor its affiliates, the data aggregation servitebe provided by
Yodlee.com, Inc. or such other independent provédethe Trustee may select, pursuant to a contractequires the provider to
take appropriate steps to protect the privacy amfigentiality of information furnished by userstbk service. The Sponsor

acknowledges that Participants who elect to ush/kew SM must provide passwords and PINs to the provideiatd
aggregation services. The Trustee will use Extefsecabunt Information to furnish and support FullwiéM or other services
provided pursuant to this Agreement, and as otlserdirected by the Participant. The Trustee witlfamish External Account
Information to any third party, except pursuanstdpoena or other applicable law. The Sponsor adheg the information
accumulated through FullVievM shall not be made available to the Sponsor, prayidewever, that the Trustee shall provid
the Sponsor, upon request, aggregate usage dattitains no personally identifiable information.

Section 16 Assignment.

This Agreement, and any of its rights and obligagibereunder, may not be assigned by any partyutitine prior written
consent of the other party(ies), and such consegtlyae withheld in any party’s sole discretion. Nittwtanding the foregoing,
Trustee may assign this Agreement in whole or i, @ad any of its rights and obligations hereunttea subsidiary or affiliate
of Trustee without consent of the Sponsor. All ps@mns in this Agreement shall extend to and belibigp upon the parties hereto
and their respective successors and permittedrassig

Section 17 Force Majeure.

No party shall be deemed in default of this Agreente the extent that any delay or failure in parfance of its obligation(:
results, without its fault or negligence, from arause beyond its reasonable control, such as B@sd) acts of civil or military
authority, acts of terrorism, whether actual oettiened, quarantines, embargoes, epidemics, o, insurrections, fires,
explosions, earthquakes, floods, unusually sevewhver conditions, power outages or strikes. Thigse shall not excuse any
the parties to the Agreement from any liability ehnresults from failure to have in place reasondidaster recovery and
safeguarding plans adequate for protection ofath @ach of the parties to the Agreement are raggerfor maintaining for the
Plan.

Section 18.Confidentiality.

Both parties to this Agreement recognize that endburse of implementing and providing the serviescribed herein, each
party may disclose to the other Confidential Infatimn. All such Confidential Information, individilaand collectively, and
other proprietary information disclosed by eithartp shall remain the sole property of the parscltising the same, and the
receiving party shall have no interest or rightthwespect thereto if so designated by the disatpparty to the receiving party.
Each party agrees to maintain all such Confideiti@rmation in trust and confidence to the samteixthat it protects its own
proprietary information, and not to disclose suanftiential Information to any third party withothte written consent of the
other party. Each party further agrees to takeealbonable precautions to prevent any unauthodzetbsure of Confidential
Information. In addition, each party agrees naliszlose or make public to anyone, in any maniertérms of this Agreement,
except as required by law, without the prior writ®nsent of the other party. Notwithstanding thredoing, Trustee may use
Sponsor’'s name in a general list of its custonacdding any such list compiled for Fidelity Indegent’s annual report to
shareholders, without obtaining Sponsor’s priorseo.

Section 19.General.

(a) Performance by Trustee, its Agents or Affiliat

The Sponsor acknowledges and authorizes that thiess to be provided under this Agreement shapitexided by the Trustee,
its agents or affiliates, and that certain of ssetvices may be provided pursuant to one or mdrer @ontractual agreements or
relationships.



(b) Entire Agreement

This Agreement, together with the Schedules refexéinerein, contains all of the terms agreed umiwéen the parties with
respect to the subject matter hereof. This Agree¢mgmersedes any and all other agreements, watteral, made by the parties
with respect to the services.

(c) Waiver.

No waiver by either party of any failure or refusalcomply with an obligation hereunder shall berded a waiver of any oth
obligation hereunder or subsequent failure or mftescomply with any other obligation hereunder.

(d) Successors and Assigi
The stipulations in this Agreement shall inurette benefit of, and shall bind, the successors asigjias of the respective parties.

(e) Partial Invalidity.

If any term or provision of this Agreement or ttpphication thereof to any person or circumstanded! sto any extent, be inval
or unenforceable, the remainder of this Agreemamithe application of such term or provision togmers or circumstances other
than those as to which it is held invalid or unecéable, shall not be affected thereby, and each amd provision of this
Agreement shall be valid and enforceable to thiedtiextent permitted by law.

(f) Section Headings

The headings of the various sections and subseatibtinis Agreement have been inserted only foptimposes of convenience
and are not part of this Agreement and shall natdemed in any manner to modify, explain, expanesitrict any of the
provisions of this Agreement.

(g) Communications

In the event that the Sponsor retains any respiinsiior delivering Participant communications $ome or all Participants, the
Sponsor agrees to furnish the communications th Bacticipants in a timely manner as determineceuagplicable law. The
Sponsor also represents that such communicatidhbendlelivered to such Participants in a mannemitted by applicable law,
including electronic delivery that is consistentiwapplicable regulations regarding electronic graission (for example, DOL
Regulation §2520.104b-1). The Trustee and itsiaffit shall have no responsibility or liability famy Losses resulting from the
failure of the Sponsor to furnish any such commaiidnis in a manner which is timely and consisteith applicable law.

The provisions of this Agreement shall apply toilbrmation provided and all Participant commurtiimas prepared and
delivered by the Sponsor or the Trustee duringrti@ementation period prior to the execution ddtehis Agreement and
throughout the term set forth in this Agreement.

(h) Survival.

Trustee's and Sponsor’s respective obligations utide Agreement, which by their nature would cong beyond the
termination of this Agreement, including but natiied to those contained in Sections 6(c), 8(d)ad& 20 shall survive any
termination of the Agreement.

Section 20.Use of Data.

In order to fulfill its obligations under this Agement, the Trustee may receive personal data,dimgjubut not limited to,
compensation, benefits, tax, marital/family stand other similar information, about ParticipariRefsonal Data”)With respec
to Personal Data it receives, the Trustee agre@sgafeguard Personal Data in accordance witpritsacy policy, and (ii)
exercise the same standard of care in safeguasditty Personal Data that it uses to protect theopatslata of its own
employees. Notwithstanding the foregoing, the Spongay monitor the Trustee’s interactions with Rgsants and the Sponsor
authorizes the Trustee to permit third-party prespef the Trustee to monitor Participants’ intéi@es for the purpose of
evaluating Trustee’s services.

Section 21.0Other Services.




The Sponsor hereby authorizes the Trustee anfiliatas to provide Participants with communicatsoabout goal-based
planning services, tools and products offered leyTthustee or its affiliates, including but not Ited to multi-goal savings and
investment planning, guidance and retirement incorapagement. Such programs may include print corfoation material,
web-based materials, email and/or related outbaealfid, as well as workshops, seminars, and oneremteetings, which may
be supported by one or more affiliates of the Teshcluding FBSLLC. Program communications maylipected to Participant
populations based on potential Participant needtig into account Participant age and deferr&, mmong other factors.

For purposes of both facilitating these communaretiand providing goal-based planning serviceds @ad products to
Participants, the Sponsor authorizes the Trustdétamffiliates to provide FBSLLC, and/or othefil&tes or agents of the
Trustee, with access to the Plan’s terms and gomssand to individual Plan account informatiorPairticipants, provided that
such affiliates and agents shall safeguard suchidatccordance with the Trustee’s privacy polidye Sponsor acknowledges
that, as part of this program, Participants mayseanto have services provided to them by FBSLL@a@other affiliates.

Section 22.Governing Law.

(a) Massachusetts Law Contro

This Agreement is being made in the Commonwealtiadsachusetts, and the Trust shall be adminiseey@dMassachusetts
trust. The validity, construction, effect, and adisiration of this Agreement shall be governed g enterpreted in accordance
with the laws of the Commonwealth of Massachuseitsept to the extent those laws are supersedest sedtion 514 of
ERISA.

(b) Trust Agreement Control

The Trustee is not a party to the Plan, and irethent of any conflict between the provisions of Bi@n and the provisions of tt
Agreement, the provisions of this Agreement shatitrol.

IN WITNESS WHEREOF , the parties hereto have caused this Agreemere txecuted by their duly
authorized officers as of the day and year firgtvaowritten. By signing below, the undersigned espnt that they are authorized
to execute this Agreement on behalf of the respegarties. Each party may rely without duty ofuimg on the foregoing
representation.

BRUSH ENGINEERED MATERIALS, INC.

By: —
Authorized Signator

Name: —
Title: —
Date: —

FIDELITY MANAGEMENT TRUST COMPANY

By:
Authorized Signator
Name:

Date:

SCHEDULES

Schedule* A” Recordkeeping and Administrative Service:

Administration

» Establishment and maintenance of a Trust acdourach Participant (and sub-accounts with resjpeeach Participarg’ Trust
account as determined by the Sponsor) and Pamicgection percentage



» Maintenance of the Plan investment options sghfon Schedule “C”.
» Maintenance of the money classifications setifimtthe Plan Administration Manual.

» The Trustee will provide the recordkeeping anthiuistrative services set forth on this Schedulé 6Aas otherwise agreed to
in writing (or by means of a secure electronic magi between Sponsor and Trustee. The Trustee nittarally add or
enhance services, provided there is no impact efets set forth in Schedule “B.”

A) Participant Services

1) Participant service representatives are availadté 8usiness Day at the times set forth in the REministration Manual
via toll free telephone service for Participantuirges and transaction

2) Through the automated voice response system afideaecount access via the World Wide Web, Paicis also have
virtually 24 hour account inquiry and transacti@pabilities.

3) For security purposes, all calls are recordeddbfiteon, several levels of security are availalbiduding the verification of
PIN or such other personal identifier as may beegto from time to time by the Sponsor and thesfEri

4) The following services are available via the tetapdor such other electronic means as may be agpmsdfrom time to
time by the Sponsor and the Trust

» Process Participant enrollments, in accordance thétprocedures set forth in the Plan Administratanual.
* Provide Plan investment option informatic

* Provide and maintain information and explanatidnsua Plan provisions

» Respond to requests for literatu

» Maintain and process changes to Particif’ contribution allocations for all money sourcesgplicable.

» Process exchanges (transfers) between investmgohspn a daily basi

B) Plan Accounting

1) Process consolidated payroll contributions accagrdlinthe Sponsor’s payroll frequency via EDT, cditdsted magnetic
tape or diskette. The data format will be provitigdhe Trustee

2) Maintain and update employee data necessary tosupjan administration. The data will be submitedording to
payroll frequency

3) Provide daily Plan and Participant level accounfmgall Plan investment option
4) Provide daily Plan and Participant level accounforgall money classifications for the Ple
5) Audit and reconcile the Plan and Participant actodaily.

6) Reconcile and process Participant withdrawal retgueesd distributions as approved and directed gySionsor. All
requests are paid based on the current marketssafuRarticipants’ accounts, not advanced or eséichealues. A
distribution report will accompany each che

7) Maintain and process changes to Patrticif’ existing hypothetical investment mix electio

C) Participant Reporting

1) Provide confirmation to Participants of all Paint initiated transactions either online or via thail. Online confirms are
generated upon submission of a transaction andaoaflrms are available by mail generally withindi(5) calendar days



of the transaction

2) Provide Participant statements in accordance \ighptocedures set forth in the Plan Administratitamual.

D) Plan Reporting

1) Prepare, reconcile and deliver a monthly Trial Ba&Report presenting all money classes and inesgmThis report is
based on the market value as of the last busiressfdhe month. The report will be delivered radel than twenty
(20) calendar days after the end of each monthdrabsence of unusual circumstan

E) Government Reporting

1) Provide federal and state tax reporting and wittiimgl on benefit payments made to Participants ametficiaries in
accordance with this Agreeme

2) Provide Mutual Fund tax reporting (Forms 1099 Dévid 109-B) to the Sponsol

F) Communication & Education Services

1) Design, produce and distribute a customized congmsille communications program for employees. Thgram may
include multimedia informational materials, investmh education and planning materials, access @iBjit homepage on
the internet and STAGES magazine. Additional feestich services may apply as mutually agreed bpbneen Sponsor
and Trustee

2) Provide Portfolio Review an internet-based educatiservice for Participants that generates taageét allocations and

model portfolios customized to investment optianghie Plan based upon methodology provided by &ji@Advisers, Inc
an affiliate of the Truste«

G) Other

1) Plan Sponsor Webstatiohe Fidelity Participant Recordkeeping Systeravigilable on-line to the Sponsor via the Plan
Sponsor Webstation. PSW is a graphical, Windowsdbagpplication that provides current Plan and igent-level
information, including indicative data, accountdrades, activity and history. The Sponsor agreasR88V access will not
be granted to third parties without the prior comisd the Trustee

2) Change of Address by Telephon€he Trustee shall allow Participants as direttgthe Sponsor and documented in the
Plan Administration Manual, to make address changeFEidelity s toll-free telephone servic

BRUSH ENGINEERED MATERIALS INC. FIDELITY MANAGEMENT  TRUST

COMPANY
By:  By:
Authorized Signatory Date Authorized ri&itpry Dat

Schedule “B”

Fee Schedule
Annual Recordkeeping Fee: $10,000 per year

billed and payable on a quarterly ba
Non-Fidelity Mutual Funds: Fees paid directly to Hige

Investments Institutional Operations
Company, Inc. (FIIOC) or its affiliates

by Non-Fidelity Mutual Fund vendors shall
be posted and updated quarterly on Plan
Sponsor Webstation at



https://psw.fidelity.com or a successor
site.

Sponsor Stock:

To the extent that assets are invested in Sporieok,3.15% of such assets in the Trust payableateoquarterly on the basis of
such assets as of the calendar quarter’s lastti@udate, but no less than $10,000 per year naeni@n $50,000 per year.

Commissions

Fidelity Brokerage Services LLC shall be entitledémuneration in the amount of no more than $0di2@mission on each
share of Sponsor Stock. Any increase in such rematioa may be made only by written agreement betvike Sponsor and
Trustee.

Other Fees:

Other Fees: separate charges may apply for extremydexpenses resulting from large numbers of kaneous manual
transactions, from errors not caused by Fidelgports not contemplated in this Agreement, corgoaations, or the provision
of communications materials in hard copy whichals® accessible to participants via electronicisesvin the event that the
provision of such material in hard copy would résulan additional expense deemed to be material.

Note: Assumptions— These fees have been negotiated and acceptedidrasarrent participation of 9 Participants. Fees be
subject to revision, upon mutual renegotiatiorthése Plan characteristics change significantlgither falling below or
exceeding current or projected levels.

BRUSH ENGINEERED MATERIALS, INC. FIDELITY MANAGEMEN T TRUST

COMPANY

By:
By: —

Date
Authorized Signatory Da Authorized
Signatory
Schedule “C”

Investment Options

In accordance with Section 5(b), the Sponsor hedatects the Trustee that Participants’ individiigbothetical accounts may be
invested in the following investment options:

Fidelity Money Market Trust: Retirement Money Matlortfolio

PIMCO Total Return Fun- Institutional Clas:

* T. Rowe Price New Horizons Fui

» Templeton Foreign Fur- Class A

Vanguard Asset Allocation Fur- Investor Clas:

Vanguard Index Fun- 500 Portfolio— Investor Clas:

Brush Engineered Materials Stock Ft

The Sponsor hereby directs that the investmenboptferred to in Section 5(c) shall be the Brusljikeered Materials Stock
Fund and in Section 5(f)(vii)(B)(5) shall be thel€lity Money Market Trust: Retirement Money MarRadrtfolio.



BRUSH ENGINEERED MATERIALS, INC.

By:
Authorized Signatory Date
Schedule “D” Operational Guidelines for NonFidelity Mutual Funds
Pricing

By 7:00 p.m. Eastern Time (“ET") each Business Ohg,Non-Fidelity Mutual Fund Vendor (“Fund Vendpwiill input the
following information (“Price Information”) into # Fidelity Participant Recordkeeping System (“FPR& the remote access
price screen that FIIOC, an affiliate of the Tresteas provided to the Fund Vendor: (1) the NAVdach Fund at the Close of
Trading, (2) the change in each Fund’s NAV from @ese of Trading on the prior Business Day, andr(3he case of an
income fund or funds, the daily accrual for intémage factor (“mil rate”). FIIOC must receive Rritnformation each Business
Day. If on any Business Day the Fund Vendor do¢pravide such Price Information to FIIOC, FIIOCa#llpend all associated
transaction activity in the FPRS until the relevBrite Information is made available by Fund Vendor

Trade Activity and Wire Transfers

By 7:00 a.m. ET each Business Day following TradeeX“Trade Date Plu9ne”), FIIOC will provide, via facsimile, to the
Fund Vendor a consolidated report of net purchasebredemption activity that occurred in eacthef Funds up to 4:00 p.m.
ET on the prior Business Day. The report will reflthe dollar amount of assets and shares to lessiaed or withdrawn for each
Fund. FIIOC will transmit this report to the Funéntor each Business Day, regardless of processtivitya In the event that
data contained in the 7:00 a.m. ET facsimile traasion represents estimated trade activity, Fli@&lIgrovide a final facsimil
to the Fund Vendor by no later than 9:00 a.m. Eiy fesulting adjustments shall be processed b¥rtimel Vendor at the net
asset value for the prior Business Day.

The Fund Vendor shall send via regular mail to Ellttansaction confirms for all daily activity in@aof the Funds. The Fund
Vendor shall also send via regular mail to FIIOGt o later than the fifth Business Day followirejendar month close, a
monthly statement for each Fund. FIIOC agrees tifynthe Fund Vendor of any balance discrepancigbimtwenty

(20) Business Days of receipt of the monthly staein

For purposes of wire transfers, FIIOC shall transardaily wire for aggregate purchase activity grelFund Vendor shall
transmit a daily wire for aggregate redemptionwisti in each case including all activity acrossFRalnds occurring on the same
day.

Prospectus Delivery

FIIOC shall be responsible for the timely delivefy-und prospectuses and periodic Fund reportsqiiRed Materials”) to
Participants, and shall retain the services ofrdybarty vendor to handle such mailings. The Fuieddor shall be responsible
for all materials and production costs, and herairees to provide the Required Materials to theltparty vendor selected by
FIIOC. The Fund Vendor shall bear the costs of imgiannual Fund reports to Participants. FIIOC Idber the costs of mailing
prospectuses to Participants.

Proxies

The Fund Vendor shall be responsible for all cassociated with the production of proxy materiBlI$OC shall retain the
services of a third-party vendor to handle proxjctation mailings and vote tabulation. Expensssatiated with such services
shall be billed directly the Fund Vendor by thedhparty vendor.

Participant Communications

The Fund Vendor shall provide internally prepanaadf descriptive information approved by the Furidgal counsel for use by
FIIOC in its written Participant communication midads. FIIOC shall utilize historical performancatd obtained from third-
party vendors (currently Morningstar, Inc., FACTSE&search Systems and Lipper Analytical Servigelephone
conversations with Participants and in quarterlgtiBipant statements. The Sponsor hereby conseH®C’s use of such
materials and acknowledges that FIIOC is not resids for the accuracy of third-party informatidlOC shall seek the
approval of the Fund Vendor prior to retaining alyer thir-party vendor to render such data or materials utideAgreemeni



Compensation

FIIOC shall be entitled to fees as set forth irepasate agreement with the Fund Vendor.
SAMPLE DIRECTION LETTER
[Employer’s Letterhead]

FESCO Business Compliance, Attn: Contracts.
Fidelity Investments

82 Devonshire Street, MM3H

Boston, MA 02109

Re: | nvestment | nstructions for Rabbi Trust Assets

Dear [Insert Names]:

The Participants under the 1992 Brush Engineeretgidds, Inc. Deferred Compensation Plan for Nonplypee Directors
(As Amended as of May 16, 2000) have the rightitead the investment of their Plan account in hjatital investment option
which are currently based on (i) Mutual Funds; éndhe Stock Fund. Fidelity Management Trust Camyp has agreed pursuant
to a Trust Agreement with Brush Engineered Matsyilc. dated September 26, 2006, to receive saditipant directions.

The Sponsor hereby directs the Trustee to investSiwontributed to the rabbi trust in a manner witierresponds directly
to elections made by Participants under the Plae.Sponsor also hereby directs the Trustee tothetshares of Fidelity and
Non-Fidelity Mutual Funds and vote and/or tender shafeSponsor Stock in the same manner as diregtéaebParticipants for
the corresponding hypothetical shares creditedattidipants’ accounts under the Plan.

These procedures will remain in effect until a sed instruction letter is provided by the Sponsuat accepted by the
Trustee.

Sincerely,
Authorized Signator

(w/enc.)



