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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
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] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuantule R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuanile R3e-4(c) under the Exchange Act (17 CFR 2404(8®
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Item 1.01 Entry into a Material Definitive Agreemen.

EXECUTIVE OFFICER COMPENSATION - EQUITY PLAN AND AWRDS
Approval of 2006 Stock Incentive Plan.

On May 2, 2006 the shareholders of Brush Enginektarials Inc. (the "Company") approved the 200&htive Compensation Plan (the
"2006 Plan"), including performance goals listedhia 2006 Plan, at the company’s Annual Meetin§ludireholders. The 2006 Plan replaces
the Company’s 1995 Stock Incentive Plan (as amendddestated as of March 3, 1998, as amendedjhviéiminated on May 2, 2005. The
2006 Plan authorizes the Organization and Compiens@bmmittee of the Company’s Board of Directdhe('Committee”) to provide
equitybased compensation in the form of performanceicéstr shares, performance shares, performance tetsicted shares, option rigl
stock appreciation rights ("SARs") and restrictamtk units for the purpose of providing the Companofficers, salaried employees and
consultants incentives and rewards for superidiop@ance. Total awards under the 2006 Plan argddrb 1,250,000 common shares
without par value. The 2006 Plan is designed mnalwards made under the 2006 Plan to qualify esimeance-based compensation under
Section 162(m) of the Internal Revenue Code. THeadxt of the 2006 Plan is attached as Appendiw Bhe Company Proxy Statement file
with the Securities and Exchange Commission on Maf; 2006 and filed as Exhibit 10.1 to this For.8

Performance Restricted Shares and PerformancesShare

As previously reported (see the Company’s Form@ked March 7, 2006 filed with the Commission orrdhial 3, 2006), on March 7, 2006
the Committee awarded Performance Restricted Shak®erformance Shares to the executive offidettiecCompany, as well as certain
other key employees, contingent upon shareholdmoapl of the 2006 Plan, which will be earned iésified levels of cumulative operating
profit over three years are achieved. On May 262@e Committee approved the definitive form af #ward agreement pertaining to such
shares, which is filed as Exhibit 10.2 to this F@+K.

Stock Appreciation Rights.
On May 2, 2006, the Committee also awarded SARswuthet 2006 Plan to the Company’s executive offieer follows:

Richard J. Hipple, Chairman, Chief Executive Offia@d President--38,700 rights
John D Grampa, VP Finance and CFO--14,000 rights
Daniel A. Skoch, Senior VP Administration--14,00¢hts

The definitive form of award agreement pertaininghtese shares, is filed as Exhibit 10.3 to thigrF8-K.
EXECUTIVE OFFICER COMPENSATION — OTHER
Compensation Increase for Richard J. Hipple.

In connection with the appointment of Richard Joppié to his new position as Chairman, Chief Exeeu®fficer and President, as referenced
in Item 5.02 below, effective May 2, 2006, the Coittee approved an increase in Mr. Hipple's annaahpensation from $365,000 to
$500,000. In addition, the Company increased thegmeage of Mr. Hipple's salary to be used in dataing Mr. Hipple’s annual incentive
compensation under the 2006 Management Perforn@ocgensation Plan from 40% to 53% at target.

Severance Agreements.

The Company has previously entered into severagraements with its executives officers and othgrémployees, providing for severance
benefits in certain events following a "change aftcol" of the Company. On May 2, 2006, the Comeeithpproved new forms of severance
agreements. The new forms were updated to comply Séction 409A of the Internal Revenue Code. lditaah, the form applicable to the
Company’s executive officers was changed to prosi&erance benefits in the event of certain typésvoluntary termination prior to a
change of control.

The forms of Severance Agreements for executiviear§ and key employees are being filed as Exhiltitd and 10.5, respectively, to this
Form 8-K.

All of the severance agreements provide that éradt"change of control" of the Company, as definetie agreements, the executive’s
employment is terminated by the Company or onésddffiliates except for cause, or he resigns witiie month after the first anniversary of
the change, or the nature and scope of his dutiesens or certain other adverse changes occuhariidard of Directors so decides, then
severance benefits will apply. For Messrs. Hipleampa and Skoch, if applicable, at the time dii@ange of control, severance benefits
include rights to a lump sum payment of three tigeary and incentive compensation; a lump sum eaymf three times any special award
paid in lieu of benefits under the Company’s forrf8epplemental Retirement Benefit Plan for the yeavhich termination occurs; the
continuation of retiree medical and life insurabegefits for three years; a lump sum payment @&ehimes the benefit under the Company’s
Executive Deferred Compensation Plan Il for ther yeavhich termination occurs; a lump sum paymenta to the sum of the present value
of any bonus he would have received under any temg-incentive plan (assuming attainment of the pdaiget rate); any retirement benefits
he would have earned under the Com|'s qualified retirement plans during the next thyears; and the cash value of certain other ben



The severance benefits payable in such circumstaondbe employees other than Messrs. Hipple, Gasampl Skoch are essentially the same,
except that the other key employees are eligibleteive a lump sum payment of two times versusettimes of the qualified compensation
and benefits. All equity incentive awards also wexler all these severance agreements, and atl gptions become fully exercisable, if the
severance benefits are applicable. A terminatiotieonotion following the commencement of discussisits a third party which ultimately
result in a change in control will also activateesmnce benefits. Payments and benefits undeetlerance agreements are subject to
reduction in order to avoid the application of theise tax on "excess parachute payments" undéntiyeal Revenue Code, but only if the
reduction would increase the net after-tax amoecgived by the executive.

Under these agreements, each executive agrees cmtpete with the Company during employment oofte year thereafter; not to solicit
any of our employees, agents or consultants toitama their relationship with us; and to protect confidential business information. Each
executive also assigns to us any intellectual ptgphts he may otherwise have to any discoveiiegentions or improvements made while
in our employ or within one year thereafter. Br&stgineered Materials must secure its performanderutihe severance agreements throt
trust which is to be funded upon the change inrobrdnd amounts due but not timely paid earn egeat the prime rate plus 4%. The
Company must pay attorneys’ fees and expensesr@ttby an executive in enforcing his rights undsrseverance agreement following a
change of control.

As noted above, the updated severance agreememtessrs. Hipple, Grampa and Skoch provide for y@ar severance benefits in the event
of the executive’s involuntary termination of emyitent by the Company or one of its affiliates exdepcause or gross misconduct, or if he
resigns as a result of a reduction in his salaipaentive pay opportunity, provided that suchduion in salary or incentive pay opportur

is not part of a general reduction in executivéceff compensation opportunity. Also, the revisetkagents provide that each executive
agrees not to compete with the Company during eynpémt or for two years following an involuntaryrngnation of employment. The
executives will not be entitled to receive both thee-year severance benefits following a chargemtrol and the two-year severance
benefits upon an involuntary termination of empleyrm The involuntary termination feature was preddo Messrs. Hipple, Grampa and
Skoch to assure an orderly and successful managéraesition.

Final Special Award for Gordon D. Harnett.

As previously reported, in 2002 the Company disomed its Supplemental Retirement Benefit PlanGordon D. Harnett, then serving as
the Company’s Chief Executive Officer, as well dswa other participants in exchange for amountsd paisettlement of the Company’s
obligation. As a result, their retirement benefétsAlimited to the amount provided by the qualifieshsion plan. At its May 2, 2006 meeting,
consistent with the actions taken in prior yearhwespect to Mr. Harnett and the other form pgrdints, the Committee exercised its
discretion to authorize a special award to Mr. tétirm the amount of $310,011, as a final paymehim in lieu of a supplemental plan in
connection with his retirement, as referencedeéml6.02 below.

DIRECTOR COMPENSATION
Approval of 2006 Non-Employee Director Equity Plan.

On May 2, 2006, the shareholders also approve@timepany’s 2006 Non-Employee Director Equity Pldre (tDirector Plan") at the
Company’s Annual Meeting of Shareholders. The DaePlan replaced the 1997 Stock Incentive PlaiNfam-Employee Directors (As
Amended and Restated as of May 1, 2001, as fuatinended) and the 2005 Deferred Compensation Piaxofo-Employee Directors.
Subject to adjustment as provided in the DirectanPa total of 150,000 shares are available frdace under the Director Plan.

Each member of the Board of Directors who is not¢@ployee of the Company will be eligible to reeeiwwvards and common shares under
the Director Plan. The plan provides that the Goarce Committee of the Company’s Board of Directoay grant stock option, SARs,
restricted stock, restricted stock units, otheclstmwards and deferred stock units to participantger the Director Plan. Under the terms of
the Director Plan, unless otherwise determinechbyGovernance Committee, the following awards mdlilmade automatically:

1. On the business day following the day a paicips first elected or appointed to the Board o&&tors, such participant will be granted
Common Shares equal to $100,000 divided by thenfanket value of a Common Share on the day thécygt is elected or appointed to
the Board; and

2. On the business day following the annual meatirghareholders beginning with the 2006 annualtimgeeach participant will be granted
the number of restricted stock units equal to $3% divided by the fair market value of a commonrstan the day of the annual meeting.
Such restricted stock units will be paid-out in eoam shares at the end of a one-year restricticinghenless the participant elects to be paid
in deferred stock units.

In addition, under the Director Plan, any participaay elect to have all or any portion of the cpsttion of his or her Director Compensa
paid in common shares and may further elect to biva any portion of any Director Compensatioattthe participant has elected to receive
in common shares and any awards granted as Dir€ctmpensation paid in the form of deferred stodksun

The full text of the Director Plan is set forthAppendix C to the Proxy Statement and filed as BixHi0.6 to this Form 8-K.

2006 Annual Equity Awards.

Pursuant to the Director Plan as described abav®jay 3, 2006 each non-employee Director was additith 1,873 restricted stock units
based on a market value of $24.03 per share otiathef the Annual Meetin(



Item 5.02 Departure of Directors or Principal Officers; Election of Directors; Appointment of Principa Officers.

On May 2, 2006, Brush Engineered Materials Inaésksa press release announcing that its Boardretrs has appointed Richard J. Hif
as Chairman, Chief Executive Officer and Presidenaddition, Gordon D. Harnett has stepped dowBlesirman of the Board and Chief
Executive Officer as of the conclusion of the Compa Annual Meeting on May 2, 2006. Mr. Harnett vafficially retire from the Company
on June 2, 2006. The text of the press releaselisded as Exhibit 99.1 to this Form 8-K.

Item 7.01 Regulation FD Disclosure.

On May 2, 2006, the Board of Directors approvedrémaming and restructuring of two of the Compangimmittees; the Governance
Committee and the Organization and Compensationnaitiee. The Governance Committee has been rename@dvernance and
Organization Committee and the Organization and @ormation Committee has been renamed the Compan&xmmittee. Charters for
these committees have been posted to the Compaehste.

Iltem 9.01 Financial Statements and Exhibits.

10.1 Brush Eningeered Materials Inc. 2006 Stoclehtize Plan

10.2 Form of Performance Restricted Shares anafPeahce Shares Agreement
10.3 Form of Appreciation Rights Agreement

10.4 Form of Severance Agreement for Executived®ff

10.5 Form of Severance Agreement for Key Employees

10.6 Brush Engineered Materials Inc. 2006 Non-eyg®dDirector Equity Plan
99.1 Press release issued by Brush Engineered idlatkrc. on May 2, 2006

The press release issued May 2, 2006 is furnishegiith as Exhibit No. 99.1 to this Report, andlishat be deemed filed for the purposes
Section 18 of the Exchange Act.
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brush Engineered Materials Ir

May 8, 2006 By: Michael C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
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BRUSH ENGINEERED MATERIALS INC.
2006 STOCK INCENTIVE PLAN
1. Purpose.The purpose of this Plan is to attract and retéfiners, other key employees and consultants ogBrangineered Materials

Inc. (the “Corporation”) and its Subsidiaries angtovide such persons with incentives and rewmdsuperior performance and to

promote
equity participation by the officers, key employeesi consultants of the Corporation, and therelmfaecing a mutuality of interest with
other shareholders, and permitting officers, kepleyees and consultants to share in the Corporatgmowth.

2. Definitions. As used in this Plan,

“Appreciation Right” means a right granted pursuant to Section 8 ofRlsin, including a Free-standing Appreciation Riagid a
Tandem Appreciation Right.

“Base Price” means the price to be used as the basis for detiagrthe Spread upon the exercise of a Free-stgrgfipreciation Right.

“Board” means the Board of Directors of the Corporation.

A “Change in Control” of the Corporation shall have the meaning deterchimethe Committee from time to time.

“Code” means the Internal Revenue Code of 1986, as amédrudadime to time.

“Committee” means the committee described in Section 10(dy)isFlan.

“Common Share” means (i) Common Shares without par value of thee@ation and (ii) any security into which Commadmages may



be converted by reason of any transaction or esethie type referred to in Section 11 of this Plan.
“Covered Employee” means a Participant who is, or is determined byCteamittee to be likely to become, a “covered emgdd within
the meaning of Section 162(m) of the Code (or armgassor provision).

“Date of Grant” means the date specified by the Committee on wdnigtant of Performance Restricted Shares, Perfaen@hares or
Performance Units, Option Rights, Appreciation Régbr a grant or sale of Restricted Shares or ResirStock Units shall become
effective, which shall not be earlier than the datevhich the Committee takes action with respeetdto.

“Designated Subsidiary” means a subsidiary that is (i) not a corporatio(iipa corporation in which at the time the Corgidon owns or
controls, directly or indirectly, less than 80 partof the total combined voting power represetgdll classes of stock issued by such
corporation.

“Evidence of Award” means an agreement, certificate, resolution o ayfpe or form of writing or other evidence apprdvsy the
Committee which sets forth the terms and conditimfithe award granted. An Evidence of Award maynbany electronic medium, may be
limited to a notation on the books and record$hef@orporation and, with the approval of the Corteritneed not be signed by a
representative of the Corporation or a Participant.

“Free-standing Appreciation Right” means an Appreciation Right granted pursuant t¢i@e8 of this Plan that is not granted in tandem
with an Option Right.

“Incentive Stock Option” means an Option Right that is intended to quakfaa “incentive stock option” under Section 422he&f Code
or any successor provision thereto.

“Management Objectives” means the measurable performance objective ortlgeestablished pursuant to this Plan for Pgdicis
who have received grants of Performance Restristedes, Performance Shares or Performance Unitghen so determined by the

Committee, Option Rights, Appreciation Rights, Rettd Stock Units or dividend credits. Managem@hjectives may be described in
terms
of Corporation-

wide objectives or objectives that are relatechtopgerformance of the individual Participant othef Subsidiary, division, department, reg

or function within the Corporation or Subsidiaryviich the Participant is employed. The Managen@ijectives may be relative to the

performance of other companies. The Managementofiigs applicable to any award to a Participant vghor is determined by the
Committee to be likely, to become, a Covered Emgdoghall be limited to specified levels of or growt one or more of the following
criteria:

(i) Profits (e.g., operating income, EBIT, EBT, net incomenewgs per share, residual or economic earningseseth
profitability metrics could be measured before sgdtems and/or subject to GAAP definition);

(i) Cash Flow(e.g., EBITDA, operating cash flow, total cash fldvee cash flow, residual cash flow or cash fl@twrn on
investment);

(i) Returns (e.qg., profits or cash flow returns on: assetseated capital, net capital employed, and equity);

(iv) Working Capital (e.g., working capital divided by sales, days’ salatstanding, days’ sales inventory, and dayg'ssal
payables, or any combination thereof);

(v) Profit Margins (e.g., profits divided by revenues, gross margims material margins divided by revenues, and végiatargin
divided by sales);

(vi) Liquidity Measures (e.g., debt-to -capital, debt-to -EBITDA, total deatio, EBITDA multiple);
(vii) Sales Growth, Cost Initiative and Stock Price Metrcs(e.g., revenues, revenue growth, new product sgitesth, growth

in value added sales, stock price appreciatioa] teturn to shareholders, sales and administratigés divided by sales, sales per
employee); ani



(viii) Strategic Initiative Key Deliverable Metrics consisting of one or more of the following: proddetvelopment, strategic
partnering, research and development, market ety geographic business expansion goals, cagdtta customer satisfaction,
employee satisfaction, management of employmertipess and employee benefits, supervision of litigaand information technology,
increase in yield and productivity and goals reigtio acquisitions or divestitures of subsidiarailiates and joint ventures.

If the Committee determines that a change in ttséniess, operations, corporate structure or cagiitatture of the Corporation, or the
manner
in which it conducts its business, or other eventsircumstances render the Management Objectinegitable, the Committee may in its

discretion modify such Management Objectives orrétated minimum acceptable level of achievemeniyhiole or in part, as the
Committee deems appropriate and equitable, exndpeicase of a Covered Employee where such agtoid result in the loss of the
otherwise

available exemption of the award under Section m$2f the Code. In such case, the Committee willmake any modification of the
Management Objectives or minimum acceptable lezathievement with respect to such Covered Employee

“Market Value per Share” means, as of any particular date, the fair markhtevof the Common Shares as determined by the Gitgem
“Nonqualified Option” means an Option Right that is not intended to,ifjuat a Tax-qualified Option.

“Optionee” means the person so designated in an Evidence afd\@videncing an outstanding Option Right.

“Option Price” means the purchase price payable upon the exerftiseOption Right.

“Option Right” means the right to purchase Common Shares froi@dingoration upon the exercise of a Nonqualifiedi@por a Tax-
qualified Option granted pursuant to Section 7hig Plan. 2

“Participant” means a person who is selected by the Committesc&ive benefits under this Plan and (i) is at ina an officer,

including without limitation an officer who may albe a member of the Board, or other salaried eyeplor consultant of the Corporation
or

a Subsidiary or (ii) has agreed to commence seivigqy of such capacities, within 90 days of tretebof Grant. The term “Participant”
shall also include any person who provides senvicése Corporation or a Subsidiary that are edeiato those typically provided by an
employee.

“Performance Period” means, in respect of a Performance Share or PeafmenUnit, a period of time established pursua®ection 5
of this Plan within, which, the Management Objeetielating thereto is to be achieved.

“Performance Restricted Shares’means Common Shares granted pursuant to Sectibthié ®lan as to which neither substantial risk of
forfeiture nor the restrictions on transfer refdrte in such Section 4 has expired.

“Performance Share” means a bookkeeping entry that records the equivafeone Common Share and is awarded pursuargdtod 5
of this Plan.

“Performance Unit” means a bookkeeping entry that records a unit atgnivto the Market Value per Share of one Commnwaré&on
the Date of Grant and is awarded pursuant to Sebtiof this Plan.

“Plan” means the Brush Engineered Materials Inc. 2006k3taentive Plan, as may be amended from timente ti

“Restricted Shares” means Common Shares granted or sold pursuant t@$6éf this Plan as to which neither the subsanisk of
forfeiture nor the restrictions on transfer refdrte in such Section 6 has expired. Restrictede&hare not subject to Management
Objectives specified by the Committee.

“Restriction Period” means the period of time during which RestricteatktJnits are subject to restrictions under Secia@i this Plan.

“Restricted Stock Units” means an award pursuant to Section 9 of this Fl#meaight to receive Common Shares at the eral of
specified Restriction Perio



“Spread” means, in the case of a Free-standing Appreci&ight, the amount by which the Market Value perr8han the date when any
such right is exercised exceeds the Base Pricéfigokein such right or, in the case of a Tandem fggiation Right, the amount by which 1
Market Value per Share on the date when any sgth is exercised exceeds the Option Price spedifi¢ige related Option Right.

“Subsidiary” means a corporation, company or other entity (igast 50 percent of whose outstanding sharescorisies (representing

the right to vote for the election of directorsotiner managing authority) are, or (ii) which does Imave outstanding shares or securities (as
may be the case in a partnership, joint venturgnorcorporated association), but at least 50 pé@enhose ownership interest represen

the right generally to make decisions for such o#mgity is, now or hereafter, owned or controllddectly or indirectly, by the Corporation
except that for purposes of determining whethergargon may be a Participant for purposes of aagtgf Incentive Stock Options,

“Subsidiary” means any corporation in which at tinee the Corporation owns or controls, directhyiradirectly, at least 50 percent of the
total combined voting power represented by allsg#aof stock issued by such corporation.

“Tandem Appreciation Right” means an Appreciation Right granted pursuant t¢i@e8 of this Plan that is granted in tandem vaith
Option Right.

“Tax-qualified Option” means an Option Right that is intended to qualifgier particular provisions of the Code, includinigheaut
limitation an Incentive Stock Option. 3

3. Shares Subiject to this Plan.

(a) Maximum Shares Available Under Plan.

(i) Subject to adjustment as provided in Sectiorflthis Plan, the number of Common Shares thatInesigsued or transferred

(A) upon the exercise of Option Rights or AppreciatRights, (B) as Restricted Shares or Perform&estricted Shares and released
from substantial risks of forfeiture thereof, (@)gayment of Restricted Stock Units, (D) in payma&rPerformance Shares or

Performance Units that have been earned, or (Bayment of dividend equivalents paid v
respect to awards made under this Plan will noeeadn the aggregate 1,250,000 Com
Shares, plus any Common Shares relating to awaat€xpire or are forfeited

are cancelled under this Plan. Such shares malyaressof original issuance or treasury sharescon@ination of the foregoing.
(i) Common Shares covered by an award grantedrthdePlan shall not be counted as used unlessiatiidhey are actually

issued and delivered to a Participant. Withouttliimgi the generality of the foregoing, upon paymartash of the benefit provided by
any award granted under this Plan, any Common Sliaag were covered by that award will be availdbtdssue or transfer
hereunder. Notwithstanding anything to the contcamtained herein: (A) Common Shares tenderedympat of the Option Price of
a Option Right shall not be added to the aggregiate limit described above; (B) Common Shares veltitby the Corporation to

satisfy the tax withholding obligation shall not &gded to the aggregate plan limit described ab@)eCommon Shares that are
repurchased by the Corporation with Option Riglaicpeds shall not be added to the aggregate plérdéscribed above; and (D) all
Common Shares covered by an Appreciation Righheaaextent that it is exercised and settled in Com®hares, whether or not all
Common Shares covered by the award are actuallgds® the Participant upon exercise of the righall be considered issued or
transferred pursuant to this Plan.

(b) Life - of - Plan Limits.Notwithstanding anything in this Section 3, or @lkere in this Plan, to the contrary and subject to
adjustment pursuant to Section 10 of this Plan:

() The aggregate number of Common Shares actisallyed or transferred by the Corporation upon deeaise of Incentive Stock
Options shall not exceed 1,250,000.

(i) The aggregate number of Common Shares isss@d e payment of, as the case may be, PerformRasticted Shares,
Performance Shares, Performance Units, RestridtaceS (and released from substantial risk of farfe) or Restricted Stock Units shall
not in the aggregate exceed 850,000.

(c) Individual Participant LimitsNotwithstanding anything in this Section 3, or glkere in this Plan, to the contrary and subje:




adjustment pursuant to Section 10 of this Plan:

() No Participant shall be granted, Restrictedctdnits that specify Management Objectives, Pentorce Restricted Shares,
Performance Shares, in the aggregate, for more30A00 Common Shares during any calendar year.

(il) Notwithstanding any other provision of thisaRlto the contrary, in no event shall any Partitiga any calendar year receive
an award of Performance Units having an aggregatéemum value as of their respective Dates of Giraeixcess of $1,000,000.

(iii) No Participant shall be granted Option RightsAppreciation Rights, in the aggregate, for mitwvan 100,000 Common
Shares during any calendar year.

(d) Exclusion from Certain Restrictioridotwithstanding anything in this Plan to the contraip to 5% of the maximum number of
Common Shares provided for in Section 3(a)(i) aboay be used for awards granted under Sectionsodgh 10 of this Plan that do not
comply with the three-year requirements set fantBections 6(c) and 9(c) of this Plan and the azsa-yequirements of Sections 4(b), 5

(b) and 9(b) of this Plan. 4

4. Performance Restricted SharesThe Committee may from time to time and upon secms and conditions as it may determine,
authorize grants to Participants of PerformancedriReésd Shares. Each such grant may utilize arsflaf the authorizations, and will be
subject to all of the requirements contained infthlewing provisions:

(a) Each grant shall constitute an immediate temnsf the ownership of Common Shares to the Ppéitiin consideration of the
performance of services, entitling such Particigardividend, voting and other ownership rightdyjeat to the substantial risk of
forfeiture and restrictions on transfer hereinafederred to.

(b) Any grant of Performance Restricted Shared spakify Management Objectives which, if achiewetl, result in termination or ear
termination of the restrictions applicable to s&ttares and each grant shall specify in respetieapecified Management Objectives, a
minimum acceptable level of achievement and slealfaath a formula for determining the number offBemance

Restricted Shares on which restrictions will teraténif performance is at or above the minimum Iglet falls short of full achievement
of the specified Management Objectivpspvided, however, that no such termination shall occur less thanyaae after the Date of

Grant, except in the event of retirement, deattlisability of the Participant or a Change in Cohtfothe Corporation or similar
transaction or event.

(c) Each grant may be made without payment of amtit consideration from the Participant.
(d) Each grant shall provide that the Performanestiicted Shares covered thereby shall be sulgectdubstantial risk of forfeiture”

within the meaning of Section 83 of the Code fpesod to be determined by the Committee on the BatGrant, and any grant may
provide for the earlier termination of such perindhe event of retirement, death or disabilitytted Participant or a Change in Control of
the Corporation or other similar transaction orrdve

(e) Each grant shall provide that, during the pkfar which such substantial risk of forfeitureiéscontinue, the transferability of the
Performance Restricted Shares shall be prohibitedstricted in the manner and to the extent pilesdrby the Committee on the Date of
Grant. Such restrictions may include without lirtida rights of repurchase or first refusal in ther@ration or provisions subjecting the
Performance Restricted Shares to a continuing aotiat risk of forfeiture in the hands of any trierse.

(f) Any grant may require that any or all divideratsother, distributions paid on the PerformancstReted Shares during the period

of such restrictions be automatically sequeste8edh distribution may be reinvested on an immediatteferred basis in additional
Common Shares, which may be subject to the sartrictiesis as the underlying award or such othetrict®ns as the Committee may
determine.

(9) Each grant of Performance Restricted Shardstshavidenced by an Evidence of Award, which kbahtain such terms and
provisions as the Committee may determine condistih this Plan. Unless otherwise directed by @mnmittee, all certificates
representing Performance Restricted Shares, tagettiea stock power that shall be endorsed inlblaythe Participant with respect to

the Performance Restricted Shares, shall be haldstody by the Corporation until all restrictichgreon lapse



5. Performance Shares and Performance UnitsfThe Committee may also authorize grants of Perfone&hares and Performance

Units that shall become payable to the Participg@oin the achievement of specified Management Gbgscturing the Performance Period.
Each such grant may utilize any or all of the atitations, and will be subject to all of the reguirents contained in the following
provisions:

(a) Each grant shall specify the number of PerfoiceeShares or Performance Units to which it pestaimich may be subject to
adjustment to reflect changes in compensationtwrdactorsprovided, however, that no such adjustment will be made in the case of
Covered Employee where such 5

action would result in the loss of the otherwisaikble exemption of the award under Section 162(ithe Code.

(b) The Performance Period with respect to eacfoReance Share or Performance Unit will be sucliopeof time (not less than one
year), commencing with the Date of Grant as shaliétermined by the Committee on the Date of Gaadtmay be subject to earlier
termination or other modification in the event efirement, death or disability of the ParticipanadChange in Control of the Corporation

or similar transaction or event.
(c) Each grant shall specify the Management Objestthat are to be achieved by the Participaneatl grant shall specify in

respect of the specified Management Objectivesranmim acceptable level of achievement below whiglpayment will be made and
shall set forth a formula for determining the amtoafmrany payment to be made if performance is atbmve the minimum acceptable
level, but falls short of full achievement of theesified Management Objective. The grant of Perforoe Shares or Performance Units
shall specify that, before the Performance Shar®edormance Units will be earned and paid, then@dtee must certify that the
Management Objectives have been satisfied.

(d) Each grant shall specify the time and manngraginent of Performance Shares or Performance Uritshall have been earned,

and any grant may specify that any such amountlmeyaid by the Corporation in cash, Common Sharasy combination thereof and
may either grant to the Participant or reservénéoGommittee the right to elect among those altaem

(e) Any grant of Performance Shares may specifytttesamount payable with respect thereto may xo¢ed a maximum specified

by the Committee at the Date of Grant. Any grarPefformance Units may specify that the amount lplayer the number of Common
Shares issued with respect thereto may not excesdmams specified by the Committee at the Date rainG

(f) The Committee may at the Date of Grant of Penfance Shares, provide for the payment of dividesgvalents to the holder thereof
on either a current, deferred or contingent basiker in cash or in additional Common Shares.

(9) Each grant of Performance Shares or Performénds shall be evidenced by an Evidence of Awaitich shall contain such terms
and provisions as the Committee may determine stardiwith this Plan.

6. Restricted SharesThe Committee may also authorize the grant ortsaRarticipants of Restricted Shares. Each suatt gnay utilize
any or all of the authorizations, and will be sabj® all of the requirements contained in thedwihg provisions:

(a) Each grant shall, constitute an immediate fearsf the ownership of Common Shares to the Rpatitt in consideration of the
performance of services entitling such Particigartividend, voting and other ownership rights,jeabto the substantial risk of forfeiture

and restrictions on transfer hereinafter referped t

(b) Each grant or sale may be made without paymiadditional consideration or in consideratioragiayment by such Participant that
is less than the Market Value per Share at the Dfarant.

(c) Each grant or sale shall provide that the Retstt Shares covered thereby shall be subjectdatastantial risk of forfeiture” within

the meaning of Section 83 of the Code for a pevioak least three years to be determined by therflitiese on the Date of Grant, and any
grant may provide for the earlier termination oflsperiod in the event of retirement, death orhlgs of the Participant or a Change in
Control of the Corporation or similar transactioregent.

(d) Each grant or sale shall provide that, durlmgperiod for which such substantial risk of fadeg is to continue, the transferability

of the Restricted Shares shall be prohibited driotsd in the manner and to the extent prescrifyethe Committee on the Date of Gre



Such restrictions may include, without limitatioights of repurchase or first refusal in the Cogtimn or provisions 6
subjecting the Restricted Shares to a continuihgtaumtial risk of forfeiture in the hands of angrtsferee.

(e) Any grant or sale may require that any or afidends or other distributions paid on the RestdcShares during the period of such
restrictions be automatically sequestered. Sudhlalition may be reinvested on an immediate ormeéebasis in additional, Common
Shares, which may be subject to the same restrictis the underlying award or such other restristass the Committee may determine.

(f) Each grant of Restricted Shares shall be eviddby an Evidence of Award, which shall contaiahsterms and provisions as the
Committee may determine consistent with this Plamless otherwise directed by the Committee, alifigates representing Restricted
Shares, together with a stock power that shallnoleesed in blank by the Participant with resped¢htoRestricted Shares, shall be held in
custody by the Corporation until all restrictiohgteon lapse.

7. Option Rights. The Committee may from time to time authorize gsdatParticipants of options to purchase Commomesh&ach suc
grant may utilize any or all of the authorizatioasd will be subject to all of the requirementsteared in the following provisions:

(a) Each grant of Option Rights shall specify taenber of Common Shares to which it pertains.
(b) Each grant shall specify an Option Price pem@wn Share, which shall be equal to or greater thamMarket Value per Share on
the Date of Grant.

(c) Each grant shall specify the form of considerato be paid in satisfaction of the Option Pracel the manner of payment of such
consideration, which may include (i) cash in therf@f currency or check or other cash equivaleneptable to the Corporation,

(i) nonforfeitable, unrestricted Common Sharesichtare already owned by the Optionee and havivegwe at the time of exercise that
is equal to the Option Price, (iii) any other legahsideration that the Committee may deem apptgrincluding without limitation any

form of consideration authorized under Section B@pw, on such basis as the Committee may determiaccordance with this Plan and
(iv) any combination of the foregoing.

(d) Any grant of a Nonqualified Option may provithat payment of the Option Price may also be madehiole or in part in the form
of Restricted Shares or other Common Shares thatudnject to risk of forfeiture or restrictions toansfer. Unless otherwise determined

by the Committee on or after the Date of Grant, m@ver any Option Price is paid in whole or in ggrtmeans of any of the forms of
consideration specified in this Section 7(d), tlehon Shares received by the Optionee upon theisgasf the Nonqualified Option

shall be subject to the same, risks of forfeitureestrictions on transfer as those that applieth¢ consideration surrendered by the
Optionee; provided, however, that such risks dfeiture and restrictions on transfer shall, appijydo the same number of Common
Shares received by the Optionee as applied toofffigitible or restricted Common Shares surrendeyetie Optionee.

(e) To the extent permitted by law, any grant mayige for deferred payment of the Option Pricaxfrthe proceeds of sale through a
broker of some or, all of the Common Shares to ke exercise relates.

(f) Successive grants may be made to the same ri@gticegardless of whether any Option Rights presiogranted to the Optionee
remain unexercised.

(9) Each grant shall specify the period or periodsontinuous employment of the Optionee by thepBration or any Subsidiary that

are necessary before the Option Rights or instalteéhereof shall become exercisable, and any gnagtprovide for the earlier exercise
of the Option Rights in the event of retirementttheor disability of the Participant or a Chang€ntrol of the Corporation or similar
transaction or event. 7

(h) Any grant of Option Rights may specify Managem®bjectives which, if achieved, will result inexxisability of such rights.
(i) Option Rights granted under this Plan may begtions that are intended to qualify under patéc provisions of the Code,

including without limitation Incentive Stock Optisn(ii) options that are not intended to so quadifyiii) combinations of the foregoing.
Incentive Stock Options may be granted only toiBigants who, on the date of the grant, are offiaarother key employees of the
Corporation or any Subsidiary who must meet thendifn of “employee” under Section 3401(c) of the Co



() The Committee may at the Date of Grant of apfi@n Rights (other than Incentive Stock Optiopspvide for the payment of
dividend equivalents to the Optionee on eitherraecu or deferred or contingent basis, either shoar in additional Common Shares.

(k) The exercise of an Option Right will resulttive cancellation on a share-for-share basis offamgem Appreciation Right
authorized under Section 8 of this Plan.

() No Option Right granted pursuant to this Setffomay be exercised more than 10 years from the @faGrant. Subject to this limit,
the Committee may cause Option Rights to continugetexercisable after termination of employmerthefParticipant under
circumstances specified by the Committee.

(m) The Committee reserves the discretion afteDtate of Grant to provide for (i) the payment afash bonus at the time of exercise;

(i) the availability of a loan at exercise; oi)ihe right to tender in satisfaction of the OptiBrice nonforfeitable, unrestricted Common
Shares, which are already owned by the Optionedand a value at the time of exercise that is egputile exercise price.

(n) The Committee may substitute, without receivitagticipant permission, Appreciation Rights pagatrily in Common Shares (or

Appreciation Rights payable in cash, Common Shareis, any combination thereof as elected by then@itee) for outstanding
Options;provided, however, that the terms of the substituted Appreciation Riglre substantially the same as the terms foDgteons

and the difference between the Market Value pereésbathe underlying Common Shares and the Base Bfithe Appreciation Rights is
equivalent to the difference between the Markeu®a&hare of the underlying Common Shares and thierOprice of the Options. If, in

the opinion of the Corporation’s auditors, thisyision creates adverse accounting consequencésgf@orporation, it shall be
considered null and void.

(o) Each grant of Option Rights shall be evidenogdn Evidence of Award, which shall contain sumimts and provisions as the
Committee may determine consistent with this Plan.
8. Appreciation Rights. The Committee may also authorize grants to Paditgpof Appreciation Rights. An Appreciation Rightll be

a right of the Participant to receive from the Qugiion an amount, which shall be determined bydbmmittee and shall be expressed as
a percentage (not exceeding 100 percent) of thea8Bat the time of the exercise of such right. Aspréciation Right awarded in relation
to an Incentive Stock Option must be granted caeatly with such Incentive Stock Option. Each sgchint may utilize any or all of the
authorizations, and will be subject to all of teguirements contained in the following provisions:

(a) Any grant may specify that the amount payaplenuthe exercise of an Appreciation Right may hid ps the Corporation in cash,
Common Shares or any combination thereof and nthgragrant to the Participant or reserve to the @dtee the right to elect among

those alternatives.
(b) Any grant may specify that the amount payalperuthe exercise of an Appreciation Right shalleateed a maximum specified
by the Committee on the Date of Grant.

(c) Any grant may specify (i) a waiting period @ripds before Appreciation Rights shall become @zable and (ii) permissible dates
or periods on or during which Appreciation Rightal be exercisable. 8

(d) Any grant may specify that an Appreciation Riglay be exercised only in the event of retiremdagth or disability of the
Participant or a Change in Control of the Corporatr similar transaction or event.

(e) Any grant of Appreciation Rights may specify dMgement Objectives that must be achieved as atiwondf the exercise of such
rights.

() Any grant may provide for the payment to thetR#gant of dividend equivalents thereon in casitommon Shares on a current,
deferred or contingent basis.

(9) Each grant shall be evidenced by an Evidendanafrd, which shall describe the subject AppreomtRights, identify any related
Option Rights, state that the Appreciation Rightssubject to all of the terms and conditions ¢ #lan and contain such other terms and
provisions as the Committee may determine condistith this Plan



(h) Regarding Tandem Appreciation Rights only: Egdmt shall provide that a Tandem AppreciationhiRigay be exercised only

(i) at a time when the related Option Right (or amyilar right granted under any other plan of @@poration) is also exercisable and the
Spread is positive and (ii) by surrender of thated Option Right (or such other right) for caratidin.

(i) Regarding Free-standing Appreciation Rightsyonl

(i) Each grant shall specify in respect of eacteFs®nding Appreciation Right a Base Price per ComBhare, which shall be equal
to or greater than the Market Value per Share erDifite of Grant;

(i) Successive grants may be made to the sameipartt regardless of whether any Free-standingrégiption Rights previously
granted to such Participant remain unexercised;

(iii) Each grant shall specify the period or pesaif continuous employment of the Participant ey @worporation or any

Subsidiary that are necessary before the Freeia@Agpreciation Rights or installments thereoflshacome exercisable, and any grant
may provide for the earlier exercise of such rightdhe event of retirement, death or disabilitytteé Participant or a Change in
Control of the Corporation or similar transactiarepent; and

(iv) No Free-standing Appreciation Right grantedl@nthis Plan may be exercised more than 10 yeams the Date of Grant.

9. Restricted Stock Units.The Committee may also authorize grants or sal&esfricted Stock Units to Participants. Each syreimt
may utilize any or all of the authorizations, anitl be subject to all of the requirements contaiirethe following provisions:

(a) Each grant or sale shall constitute the agreetmethe Corporation to deliver Common Sharesashdo the Participant in the future
consideration of the performance of services, suiltfethe fulfillment during the Restriction Periofilsuch conditions (which may include
the achievement of Management Objectives) as tmend@itiee may specify.

(b) If a grant of Restricted Stock Units specifileat the Restriction Period will terminate upon #ohievement of Management
Objectives, such Restriction Period may not terteis@oner than one year from the Date of Granth l§aant may specify in respect of
such Management Objectives a minimum acceptabé thachievement and may set forth a formula ftednining the number of

Restricted Stock Units which restriction will termate if performance is at or above the minimumlldwet falls short of full achievement
of the specified Management Objectives.

(c) Each grant or sale may be made without additioansideration from the Participant or in consadien of a payment by the
Participant that is less than the Market ValueSigare on the Date of Grant.

(d) If the Restriction Period lapses only by thegaae of time, each grant or sale shall providethigaRestricted Stock Units covered
thereby shall be subject to a Restriction Periodtdéast three 9

years, which shall be fixed by the Committee onDlag¢e of Grant, and any grant or sale may providetfe earlier termination of such

period in the event of retirement, death or disghbdf the Participant or a Change in Control ¢ thorporation or similar transaction or
event.

(e) During the Restriction Period, the Participsimall not have any right to transfer any rightsemtie subject award, shall not have

any rights of ownership in the Restricted Stocktiland shall not have any right to vote such shdmet the Committee may on or after
the Date of Grant authorize the payment of dividegdivalents on such Restricted Stock Units in @ash additional Common Shares
on a current, deferred or contingent basis.

(f) Each grant or sale will specify the time andnmer of payment of Restricted Stock Units that Hasen earned. Any grant or sale may
specify that the amount payable with respect toharety be paid by the Corporation in cash, in Com®@bares or in any

combination thereof and may either grant to thei€tpant or retain in the Committee the right tectlamong those alternatives.

(9) Each grant or sale shall be evidenced by addfwie of Award, which shall contain such terms progisions as the Committee may
determine consistent with this Pl



10. Administration of the Plan.

(&) This Plan shall be administered by the Orgditimaand Compensation Committee of the Board. Aoniigj of the Committee shall
constitute a quorum, and the acts of the membeiswo€ommittee who are present at any meeting dfiatevhich a quorum is present, or
acts unanimously approved by the members of thenitie®e in writing, shall be the acts of the Comatt

(b) The interpretation and construction by the Cattea of any provision of this Plan or any agreemeatification or document
evidencing the grant of Option Rights, Restrictbargs, Performance Restricted Shares, PerformdrazesSor Performance Units,
Appreciation Rights or Restricted Stock Units ang determination by the Committee pursuant to ayipion of this Plan or any such
agreement, notification or document, shall be faxad conclusive. No member of the Committee shalldble for any such action taken

or determination made in good faith.

(c) The Committee may delegate to the approprifiieeo or officers of the Corporation or any Subarg, part or all of its authority with
respect to the administration of awards made byCiramittee to individuals who are not officers @edtors of the Corporation within the
meaning of the Securities Exchange Act of 1934.

(d) To the extent permitted by Ohio law, the Contedtmay, from time to time, delegate to one or nodfieers of the Corporation the
authority of the Committee to grant and determiresterms and conditions of awards granted undeain. In no event shall any such
delegation of authority be permitted with respecawards to any executive officer or any personestio Section 162(m) of the Code.

11. Adjustments. The Committee may make or provide for such adjustmim the (a) number of Common Shares coverecubstanding

Option Rights, Appreciation Rights, Restricted Ktbinits and Performance Shares and Performance grahted hereunder, (b) prices per
share applicable to such Option Rights and ApptieciaRights, and (c) kind of shares (including gsanf another issuer) covered thereb

the Committee in its sole discretion may in godthfdetermine to be equitably required in ordeptevent dilution or enlargement of the
rights of Participants that otherwise would refudin (x) any stock dividend, stock split, combiatiof shares, recapitalization or other

change in the capital structure of the Corporatfghany merger, consolidation, spin-off, spin-apilit-off, split-up, reorganization, partial
or complete liquidation or other distribution okass, issuance of rights or warrants to purchasgrises or (z) any other corporate
transaction or event having an effect similar tg afthe foregoing. In the event of any such tratisa or event, the Committee may prov
in substitution

for any or all outstanding awards under this Plachslternative consideration as it may in goothfdetermine to be equitable under the
circumstances and may require in connection theénetive surrender of all awards so replaced. Moredkie Committee may on or after the
Date of Grant provide in the agreement evidencmgavard under this Plan
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that the holder of the award may elect to receiveguivalent award in respect of securities ofsinviving entity of any merger,
consolidation or other transaction or event haargimilar effect, or the Committee may provide tit holder will automatically be entitl

to receive such an equivalent award. The committag also make or provide for such adjustmentseémilimbers and kind of shares
specified

in Section 3 of this 2006 Plan as the Committeiésisole discretion, exercised in good faith, matedmine is appropriate to reflect any
transaction or event described in this Sectiorptdyided, however, that any such adjustment tativaber specified in Section 3(b)(i) will
be made only if and to the extent that such adjestrwould not cause any option intended to qualgfan Incentive Stock Option to fail so
to

qualify. This Section 11 shall not be construegaomit the re-pricing of any Option Rights in tHesance of any of the circumstances
described above in contravention of Section 19éngbf.

12. Detrimental Activity. Any Evidence of Award may provide that if a Pafgnt, either during employment by the Corporatioa o
Subsidiary or within a specified period after tamation of such employment, shall engage in anyibetntal Activity (as defined by the
Committee in the Evidence of Award), and the Baardll so find, forthwith upon notice of such fingirthe Participant shall:

(a) Forfeit any award granted under this Plan tedd by the Participant;
(b) Return to the Corporation, in exchange for pagtrby the Corporation of any amount actually gh&tefor by the Participant, all

Common Shares that the Participant has not dispafsthat were offered pursuant to this Plan withispecified period prior to the date



the commencement of such Detrimental Activity; and

(c) With respect to any Common Shares so acquirattihe Participant has disposed of, pay to thep&ation in cash the difference
between:

(i) Any amount actually paid therefor by the Pap@nt pursuant to this Plan, and
(i) The Market Value per Share of the Common Séarethe date of such acquisition.

To the extent that such amounts are not paid t&thrporation, the Corporation may set off the ant®gio payable to it against any amounts
that may be owing from time to time by the Corpmmaor a Subsidiary to the Participant, whethewages, deferred compensation or
vacation pay or in the form of any other benefifmrany other reason.

13. Participation by Employees of Designated Subsidiagis.As a condition to the effectiveness of any grardward to be made

hereunder to a Participant who is an employeel@ésignated Subsidiary, whether or not such Paditifs also employed by the
Corporation
or another Subsidiary, the Board may require suesighated Subsidiary to agree to transfer to soghiayee (when, as and if provided for

under this Plan, and any applicable Agreement edterto with any such employee pursuant to this)Plae Common Shares that would
otherwise be delivered by the Corporation, uporipdy such Designated Subsidiary of any constaerdhen otherwise payable by such
Participant to the Corporation. Any such award Idalkevidenced by an agreement between the Panicgnd the Designated Subsidiary, in
lieu of the Corporation, on terms consistent whtis Plan and approved by the Board and such Deasidr&ubsidiary. All such Common

Shares so delivered by or to a Designated Subgidrall be treated as if they had been deliveredrkig the Corporation for purposes of
Section 3 of this Plan, and all references to thgp@ration in this Plan shall be deemed to refesutch Designated Subsidiary, except for
purposes of the definition of “Board” and excepbther cases where the context otherwise requires.

14.Non-U.S. EmployeeslIn order to facilitate the making of any grant ombination of grants under this Plan, the Commities
provide for such special terms for awards to Pigdiats who are foreign nationals or who are empldyethe Corporation or any Subsidii

or Designated Subsidiary outside of the UnitedeStaf America or who provide services to the Camion under an agreement with a
foreign nation or agency, as the Committee mayidensecessary or appropriate to accommodate diftess in local law; tax policy or
custom. Moreover, the Committee may approve supplements to or amendments, restatements or ditegneersions of this Plan

(including, without limitation, sulplans) as it may consider necessary or approfgoatuch purposes, without thereby affecting thiemseol
this Plan as in effect for
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any other purpose, and the Secretary or other pppte officer of the Corporation may certify anych document as having been approved
and adopted in the same manner as this Plan. Nospécial terms, supplements, amendments or resate, however, shall include any

provisions that are inconsistent with the termthaf Plan as then in effect unless this Plan chale been amended to eliminate such
inconsistency without further approval by the shatders of the Corporation.

15. Transferability. (a) Except as provided in Section 15(c) below, i@ Right or Appreciation Right or other derivetisecurity
granted under this Plan may be transferred by ticRant except by will or the laws of descent aigtribution. Except as otherwise
determined by the Committee, Option Rights and Apjation Rights granted under this Plan may naxecised during a Participant’s
lifetime except by the Participant or, in the evehthe Participant’s legal incapacity, by his glian or legal representative acting in a
fiduciary capacity on behalf of the Participant endtate law and court supervision.

(b) The Committee may specify at the Date of Grdnat all or any part of the Common Shares tha{iate be issued or transferred by the
Corporation upon the exercise of Option Rights ppreciation Rights, or in payment of Performancar8s or Performance Unit or upon
the termination of the Restriction Period applieatal Restricted Stock Units, or (ii) no longer sujto the substantial risk of forfeiture and
restrictions on transfer referred to in Section@4@ 6 of this Plan, shall be subject to furthstrietions upon transfer.

(c) The Committee may determine that Option Rigbteer than Incentive Stock Options) and Appreciaiights may be transferable by

a Participant, without payment of considerationéfear by the transferee, only to any one or morenbvers of the Participant’s immediate
family; provided, however, that (i) no such tramsfkall be effective unless reasonable prior ndtiegeof is delivered to the Corporation



such transfer is thereafter effected in accordavitteany terms and conditions that shall have bwade applicable thereto by the
Corporation

or the Committee and (ii) any such transferee dl@Bubject to the same terms and conditions hdezwas the Participant. For the purposes
of

this Section 15(c), the term “immediate family” msany child, stepchild, grandchild, parent, ste@pia grandparent, spouse, sibling,
mother-in -law, father-in -law, son-in -law, daughin -law, brother-in -law, or sister-in -law, inding adoptive relationships, any person

sharing the Participant’s household (other thagmartt or employee), a trust in which these perkame more than fifty percent of the
beneficial interest, a foundation in which thesespas (or the Participant) control the managemeassets, and any other entity in which
these persons (or the Participant) own more tHgngercent of the voting interests.

16. Withholding Taxes. To the extent that the Corporation is required ithikold federal, state, local or foreign taxes @meection with

any payment made or benefit realized by a Partitipaother person under this Plan, and the amawvaiable the Corporation for the
withholding are insulfficient, it shall be a conditito the receipt of any such payment or the ratitin of any such benefit that the Particif

or such other person make arrangements satisfaitong Corporation for payment of the balancergf taxes required to be withheld. At
the

discretion of the Committee, any such arrangemmiatg without limitation include relinquishment opartion of any such payment or
benefit. Participants shall also make such arramgesmas the Corporation may require for the payrmgany withholding tax obligation th.
zTr(i?; in connection with the disposition of Comn8rares acquired upon the exercise of Option Ri¢iiso event shall the Market Value
g%rare of the Common Shares to be withheld andliveded pursuant to this Section to satisfy apjlieavithholding taxes in connection
\tl\rllléhbenefit exceed the minimum amount of taxesireduo be withheld.

17.Compliance with Section 409A of the Code.
(a) To the extent applicable, it is intended thé Plan and any grants made hereunder complythétiprovisions of Section 409A of

the Code. This Plan and any grants made hereuhdibe administrated in a manner consistent vhith intent, and any provision that
would cause this Plan or any grant made hereuondailtto satisfy Section 409A of the Code shaldao force and effect until amended

to comply with Section 409A of the Code (which ah@ent may be retroactive to the extent permitte@ogtion 409A of the Code and
may be made by the Corporation without the consERfrticipants). Any reference in this Plan tot#ec409A of the Code will also
include any proposed,
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temporary or final regulations, or any other guitigmpromulgated with respect to such Section bytise Department of the Treasury or
the Internal Revenue Service.

(b) In order to determine for purposes of Secti0@Al of the Code whether a Participant is employgd member of the
Corporation’s controlled group of corporations un8ection 414(b) of the Code (or by a member afoag of trades or businesses under

common control with the Corporation under Secti@d(4) of the Code) and, therefore, whether theeshaf Common Stock that are or
have been purchased by or awarded under this 28@8&d°the Participant are shares of “service ieotif) stock within the meaning of
Section 409A of the Code:

() In applying Code Section 1563(a)(1), (2) anfif@ purposes of determining the Corporation’stonifed group under

Section 414(b) of the Code, the language “at 18@giercent” is to be used instead of “at least&@@gnt” each place it appears in
Code Section 1563(a)(1), (2) and (3), and

(i) In applying Treasury Regulation Section 1.49)4Z for purposes of determining trades or businessder common control with tl
Corporation for purposes of Section 414(c) of tlhel€ the language “at least 50 percent” is to leel ursstead of “at least

80 percer”’ each place it appears in Treasury Regulation Sedtidl4(c-2.



18. Effective Date.This Plan will be effective as of May 2, 2006, ttete the Plan is approved by shareholders.
19. Amendments.
(a) The Committee may at any time and from timgnh@ amend this Plan in whole or in pantpvided, however, that if an

amendment to this Plan (i) would materially inceettee benefits accruing to participants underfés, (i) would materially increase the
number of securities which may be issued undemRltan, (iii) would materially modify the requirentsrfor participation in this Plan or
(iv) must otherwise be approved by the shareholdetise Corporation in order to comply with apphbtalaw or the rules of the New
York Stock Exchange or, if the Common Shares atéraded on the New York Stock Exchange, the ppalcnational securities
exchange upon which the Common Shares are tradguabted, then, such amendment will be subject aoedtolder approval and will not
be effective unless and until such approval has bétained.

(b) The Committee shall not, without the furthepagval of the shareholders of the Corporation, anite the amendment of any
outstanding Option Right to reduce the Option Priiagthermore, no Option Right will be cancelled aaplaced with awards having a

lower Option Price without further approval of tsleareholders of the Corporation. This Section 1B(b)tended to prohibit the repricing
of “underwater” Option Rights and shall not be damesd to prohibit the adjustments provided for @con 11 of this Plan.

(c) If permitted by Section 409A of the Code andept in the case of a Covered Employee where stt@navould result in the loss

of an otherwise available exemption under Sect&2(rh) of the Code, in case of termination of empieyt by reason of death, disability
or normal or early retirement, or in the case dbwseeable emergency or other special circumssanta Participant who holds an
Option Right or Appreciation Right not immediatelyercisable in full, or any Performance Restricddres, Restricted Shares as to
which the substantial risk of forfeiture or the Ipitdition or restriction on transfer has not lapsadany Restricted Stock Units as to which

the Restriction Period has not been completednpPerformance Shares or Performance Units whigk hat been fully earned, or who
holds Common Shares subject to any transfer réstrianposed pursuant to Section 15 of this Plae,Gommittee may, in its sole

discretion, accelerate the time at which such @pRaht or Appreciation Right may
exercised or the time at which such substantiklafdorfeiture or prohibition ¢
restriction on transfer will lapse or the time wtsarch Restriction Period will end or
time at whicl

such Performance Shares or Performance Units aitldemed to have been fully earned or the time wheh transfer restriction will
terminate or may waive any other limitation or riggent under any such award.

13
(d) Subject to Section 19(b) hereof, the Committesy amend the terms of any award theretofore gilameder this Plan

prospectively or retroactively and except in theecaf a Covered Employee where such action wosldaltran the loss of an otherwise
available exemption under Section 162(m) of theeCdait subject to Section 11 above, no such amemidsheall impair the rights of any
Participant without his or her consent. The Consmitinay, in its discretion, terminate this Planmgt me. Termination of this Plan will
not affect the rights of Participants or their ®8sors under any awards outstanding hereunderadrekercised in full on the date of
termination.

20. Termination of the Plan. No further awards shall be granted under this Bftar the passage of 10 years from the date onhthis
Plan was first approved by the shareholders oCivgoration.

21.Governing Law. The Plan and all grants and awards and actions thlezeunder shall be governed by and construaddardance
with the internal substantive laws of the Stat®©abfo.

22.Miscellaneous Provisions.
(&) The Corporation shall not be required to issue fractional Common Shares pursuant to this Alaa.Committee may provide for
the elimination of fractions or for the settlemenfractions in cash.

(b) This Plan shall not confer upon any Participemy right with respect to continuance of employtraarother service with the
Corporation or any Subsidiary, nor shall it integfén any way with any right the Corporation or @ubsidiary would otherwise have



terminate such Participant’'s employment or otherise at any time.

(c) To the extent that any provision of this Plamwd prevent any Option Right that was intendedualify as a Tax-qualified Option
from qualifying as such, that provision shall bdl and void with respect to such Option Right. Specbvision, however, will remain in
effect for other Option Rights and there will befodther effect on any provision of this Plan.

(d) No award under this Plan may be exercised eyhthder thereof if such exercise, and the readipaish or stock thereunder, would

be, in the opinion of counsel selected by the Caesi contrary to law or the regulations of anyydidnstituted authority having
jurisdiction over this Plan.

(e) Leave of absence approved by a duly constitofiécer of the Corporation or any of its Subsidésrshall not be considered
interruption or termination of service of any emy#e for any purposes of this Plan or awards grameelunder, except that no awards |
be granted to an employee while he or she is eawel of absence.

() No Participant shall have any rights as a dhalder with respect to any shares subject to awgralsted to him or her under this
Plan prior to the date as of which he or she igallst recorded as the holder of such shares upmsttitk records of the Corporation.

(g) The Committee may condition the grant of anyaalor combination of awards authorized underPés on the surrender or
deferral by the Participant of his or her rightéaceive a cash bonus or other compensation othepeigable by the Corporation or a
Subsidiary to the Participant.

(h) If any provision of this Plan is or becomesdilid, illegal or unenforceable in any jurisdictiar,would disqualify this Plan or any
award under any law deemed applicable by the Baaieh provision shall be construed or deemed anteodémited in scope to

conform to applicable laws or, in the discretiortted Board, it shall be stricken and the remairdéhis Plan shall remain in full force
and effect.
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Exhibit 10.2
BRUSH ENGINEERED MATERIALS INC.

Agreement Relating to
Performance Restricted Shares and Performance Shase

WHEREAS,  (the “Grantee”)s an employee of Brush Engineered Materials kat.Qhio corporation (tF
“Corporation”), or a Subsidiary; and

WHEREAS, the execution of an agreement in the foemeof (this “Agreement”) has been authorized by
resolution of the Organization and Compensation @dtae (the “Committee”) of the Board of Directafthe
Corporation that was duly adopted on March 7, 2006 “Date of Grant”);

NOW, THEREFORE, pursuant to the Corporation’s 288&ck Incentive Plan (the “Plan”), the Corporation
hereby grants to the Grantee Performance Restricted Shares and one-half thabeuof Performance Shares,
effective as of the Date of Grant, but subjecthar8holder Approval (as defined in Section 11 dfche 1V of this
Agreement) and subject to the terms and conditidiise Plan and the following additional terms, ditions,
limitations and restrictions:

ARTICLE |
DEFINITIONS

All terms used herein with initial capital letterst are defined in the Plan shall have the mearasgigned
to them in the Plan, and the following additioreahts, when used herein with initial capital lettastsall have the
following meanings:

1. “Change in Control” has the meaning set fort®action 4(b) of Article Il of this Agreement.

2. “Cumulative Operating Profit” means the sum afrengs (net of any losses) before tax and inteheshg the
Performance Period for the business unit specibgtie Grantee in the notice accompanying this &grent.

3. “Management Objective” means the threshold giaagd maximum Cumulative Operating Profit goals
established by the Committee for the Performanc®®as set forth on Exhibit D to the resolutiortlod Committee
adopted on February 7, 2006. No adjustment of taadgement Objective shall be permitted in respieahy
Performance Restricted Shares or Performance Shiareted to any Participant who is, or is determhibg the
Committee to be likely to become, a “covered eme&ywithin the meaning of Section 162(m) of the Edgar any
successor provision) if such adjustment would tdauhe loss of an otherwise available deduction.

4. “Performance Period” means the three-year perimdmencing January 1, 2006 and ending on Deceg&iher
2008.

ARTICLE I
CERTAIN TERMS OF PERFORMANCE RESTRICTED SHARES

1. Issuance of Performance Restricted Shafée Performance Restricted Shares covered bytgrisement
shall be issued to the Grantee, effective as obtte of Grant, upon the approval of the Plan leysimareholders of
the Corporation in accordance with Section 11 dgicke IV of this Agreement. The Common Shares stiifje this
grant of Performance Restricted Shares, when isshedl be fully paid and nonassessable and shakjresented by
a certificate or certificates registered in ther@ea’s name, endorsed with an appropriate legdedirg to the
restrictions hereinafter set forth.

2. Restrictions on Transfer of Shal. The Common Shares subject to this grant of Pedoce Restricted Shai




may not be sold, exchanged, assigned, transfestedijed, encumbered or otherwise disposed of bsthatee
except to the Corporation until the Performancetir@ed Shares have become nonforfeitable as peaviid Section 3
hereof, provided however, that the Grantee’s rights with respect to suclm@on Shares may be transferred by will
or pursuant to the laws of descent and distributfoty purported transfer or encumbrance in violatd the
provisions of this Section 2 of this Article 1l shiae void, and the other party to any such pugmbitansaction shall
not obtain any rights to or interest in such Comr8biares. The Corporation in its sole discretiorenvand as
permitted by the Plan, may waive the restrictiongransferability with respect to all or a portiohthe Common
Shares subject to this grant of Performance RéstriShares.

3. Vesting of Performance Restricted Shares

(a) In no event shall any Performance Restricteat&hbecome nonforfeitable if actual achievemdls fa
below the threshold level of the Management Obyectif the Management Objective shall have beeairedt at the
threshold level and if the Grantee shall have raeetin the continuous employ of the Corporatioa &@ubsidiary
throughout the Performance Period, 25% of the nurobBerformance Restricted Shares specified ofistepage of
this Agreement shall be earned.

(b) If the Management Objective shall have beeairst at the target level and if the Grantee stale
remained in the continuous employ of the Corporatina Subsidiary throughout the Performance Pefid@% of the
number of Performance Restricted Shares specifigtiefirst page of this Agreement shall be earifatie
Management Objective shall have been attainedtbeethreshold level, but less than the target |evad the Grantee
has remained so continuously employed, a prop@t@number of the Performance Restricted ShareHisjeon the
first page of this Agreement shall be earned, &sraened by mathematical interpolation.

(c) Any fraction of a Performance Restricted Shraseilting from the foregoing calculations shallrbended
to the nearest 1/10Bof a share.

4. Effect of Death, Disability, Change in Control

(a) Notwithstanding the provisions of Section 3ho$ Article Il, all of the Performance Restrict8tares
covered by this Agreement shall immediately becam&orfeitable (i) if the Grantee dies or becomesmmanently
disabled while in the employ of the Corporatioraddubsidiary during the Performance Period andif#fie receipt of
Shareholder Approval], or (ii) if a Change in Catoccurs during the Performance Period [and dlfftereceipt of
Shareholder Approval].

(b) For purposes of this Agreement, “Change in @dhtneans

(i) The acquisition by any individual, entity oragp (within the meaning of Section 13(d)(3) or 1423l of
the Securities Exchange Act of 1934, as amended'Bkchange Act”)) (a “Person”) of beneficial owabip
(within the meaning of Rule 13d-3 promulgated urttierExchange Act) of voting securities of the Camyp
where such acquisition causes such Person to o202 or more of the combined voting power of thent
outstanding voting securities of the Company estitb vote generally in the election of directdhe (
“Outstanding Company Voting Securities”) withoue thpproval of the Incumbent Board as defined )rb@iow
or (Y) 35% or more of the Outstanding Voting Setessi of the Company with the approval of the Incemtb
Board;provided, however , that for purposes of this subsection (i), théofeing acquisitions shall not be deemed
to result in a Change of Control: (A) any acquisitdirectly from the Company that is approved by lticumben
Board (as defined in subsection (ii), below), (By @acquisition by the Company or a subsidiary ef@ompany,
(C) any acquisition by any employee benefit planrébated trust) sponsored or maintained by the @& or
any corporation controlled by the Company, (D) anguisition by any Person pursuant to a transactscribed
in clauses (A), (B) and (C) of subsection (iii)®@&| or (E) any acquisition by, or other BusinessnBmation (as
defined in (iii) below) with, a person or groupwlich employees of the Company or any subsidiathef
Company control a greater than 25% interest (a “NM)Bait only if the Executive is one of those employekthe
Company or any subsidiary of the Company that aréggpating in the MBOprovided, further , that if any
Person’s beneficial ownership of the Outstandingh@any Voting Securities reaches or exceeds 20%%r, s
the case may be, as a result of a transactionibdeddn clause (A) or (B) above, and such Perstaseguently
acquires beneficial ownership of additional votsagurities of the Company, such subsequent adquisihall be



treated as an acquisition that causes such Peyst 20% or 35% or more, as the case may begof th
Outstanding Company Voting Securities; gndvided, further , that if at least a majority of the members of the
Incumbent Board determines in good faith that a&ehas acquired beneficial ownership (within tleamng of
Rule 13d-3 promulgated under the Exchange Act08b 2r more of the Outstanding Company Voting S¢iesri
inadvertently, and such Person divests as promagtjyracticable a sufficient number of shares sosilneh Person
beneficially owns (within the meanings of Rule 13gromulgated under the Exchange Act) less than @04te
Outstanding Company Voting Securities, then no @Qkeast Control shall have occurred as a result ohsu
Person’s acquisition; or

(i) individuals who, as of the date hereof, congé the Board (the “Incumbent Board” (as modifigdthis
clause (ii)) cease for any reason to constituteast a majority of the Boargrovided, however , that any
individual becoming a director subsequent to the iareof whose election, or nomination for eletty the
Company’s shareholders, was approved by a votele&st a majority of the directors then compriding
Incumbent Board (either by a specific vote or bgrapal of the proxy statement of the Company inchtsuch
person is named as a nominee for director, witbbjeéction to such nomination) shall be considerethaugh
such individual were a member of the Incumbent Bphut excluding, for this purpose, any such irglinal
whose initial assumption of office occurs as a ltesfuan actual or threatened election contest wapect to the
election or removal of directors or other actuallweatened solicitation of proxies or consent®bgn behalf of
Person other than the Board; or

(iif) the consummation of a reorganization, mergeconsolidation or sale or other disposition dbal
substantially all of the assets of the Companyeracquisition of assets of another corporatiomtioer
transaction (“Business Combination”) excluding, leser, such a Business Combination pursuant to which
(A) the individuals and entities who were the ulie beneficial owners of voting securities of trepany
immediately prior to such Business Combination fieialy own, directly or indirectly, more than 658,
respectively, the then outstanding shares of constmrk and the combined voting power of the thetstanding
voting securities entitled to vote generally in glection of directors, as the case may be, oéttigy resulting
from such Business Combination (including, withbuiitation, an entity that as a result of such s@etion owns
the Company or all or substantially all of the Camy's assets either directly or through one or more
subsidiaries), (B) no Person (excluding any empdyenefit plan (or related trust) of the Compahg, Company
or such entity resulting from such Business Comntimna beneficially owns, directly or indirectly (X20% or
more, if such Business Combination is approvedkyihcumbent Board or (Y) 35% or more, if such Bass
Combination is not approved by the Incumbent Boafdihe combined voting power of the then outstagdi
securities entitled to vote generally in the elmtiof directors of the entity resulting from suchisBess
Combination and (C) at least a majority of the memlof the board of directors of the corporaticsuléng from
such Business Combination were members of the IbentrBoard at the time of the execution of thaahit
agreement, or of the action of the Board, providorgsuch Business Combination; or

(iv) approval by the shareholders of the Compang cdbmplete liquidation or dissolution of the Comya
except pursuant to a Business Combination deschnbelduses (A), (B) and (C) of subsection (iipoae.

5. Effect of RetirementNotwithstanding the provisions of Section 3 a§tArticle Il, if the Grantee retires after
the receipt of Shareholder Approval and after Bhe2007 under a retirement plan of the Corporatioa Subsidiary
at or after the normal retirement age providedriguch retirement plan or retires at an earlieraigh the consent of
the Committee, a portion of the Performance RdsttiShares covered by this Agreement shall becamirieitable
after the end of the Performance Period if the Cdtemthen determines that the Management Objebtive been
attained at the threshold level of achievement. Auraber of Performance Restricted Shares that shatime
nonforfeitable shall be determined by multiplyimg thumber of Performance Restricted Shares thathviave
become nonforfeitable if the Grantee had remaindgtie continuous employment of the Corporationugtmut the
Performance Period, multiplied by the fractionlsd Performance Period that is equal to the numbioaths the
Grantee remained in the continuous employ of thea@ation and its Subsidiaries between the Datéraht and the
effective date of such retirement, divided by 3@hé grantee retires on or before June 30, 20@/Performance
Shares granted under this Agreement shall be tedei

6. Effect of Detrimental Activity Notwithstanding anything herein to the contrafryhe Grantee, either during
employment by the Corporation or a Subsidiary dhimione year after termination of such employmshall engag




in any Detrimental Activity (as defined in Sectiérbelow) and the Board shall so find:

(a) Return to the Corporation any all PerformanestRcted Shares that the Grantee has not dispdtbdt
became nonforfeitable pursuant to this Agreement.

(b) With respect to any Performance Restricted &htirat the Grantee has disposed of that became
nonforefeitable pursuant to this Agreement withjmeaiod of one year prior to the date of the comreement of such
Detrimental Activity, the Grantee shall pay to therporation in the cash value of such PerformaresriRted Shares
on the date such Performance Restricted Sharembautanforfeitable. To the extent that such amoargsot paid to
the Corporation, the Corporation may, to the expemiitted by law, set off the amounts so payabié against any
amounts that may be owing from time to time by@uwoeporation or a Subsidiary to the Grantee, whedlserages,
deferred compensation or vacation pay or in thenfof any other benefit or for any other reason.

7. Definition of Detrimental Activity For purposes of this Agreement, the term “DetntakActivity” shall
include:

(a) (i) Engaging in any activity in violation ofd@lSection entitled “Competitive Activity; Confidéality;
Nonsolicitation” in the Severance Agreement betwienCorporation and the Grantee, if such agreerment
effect at the date hereof, or in violation of amyresponding provision in any other agreement betvibe
Corporation and the Grantee in effect on the datedf providing for the payment of severance coraagton; or

(i) If no such severance agreement is in effecifabe date hereof or if a severance agreemerst nioie
contain a Section corresponding to “Competitiveivigt; Confidentiality; Nonsolicitation”:

A. Competitive Activity During EmploymentCompeting with the Corporation anywhere withia thnited
States during the term of the Grar's employment, including, without limitatio

(1) entering into or engaging in any business whichppetes with the business of the Corporat

(2) soliciting customers, business, patronage or offdes®r selling, any products or services in
competition with, or for any business that compet#h, the business of the Corporatit

(3) diverting, enticing or otherwise taking away angtoamers, business, patronage or orders of the
Corporation or attempting to do so;

(4) promoting or assisting, financially or otherwisayerson, firm, association, partnership,
corporation or other entity engaged in any busimdssh competes with the business of the
Corporation.

B. Following Terminatior. For a period of one year following the Grars termination date

(1) entering into or engaging in any business whichpetes with the Corporation’s business within the
Restricted Territory (as hereinafter define

(2) soliciting customers, business, patronage or orffdes®r selling, any products or services in
competition with, or for any business, whereveated, that competes with, the Corporation’s
business within the Restricted Territo

(3) diverting, enticing or otherwise taking away angtoamers, business, patronage or orders of the
Corporation within the Restricted Territory, oreatipting to do so; ¢

(4) promoting or assisting, financially or otherwisaygerson, firm, association, partnership,
corporation or other entity engaged in any busimdssh competes with the Corporation’s business
within the Restricted Territon



For the purposes of Sections 7(a)(ii)(A) and (B)\adh inclusive, but without limitation thereof, the
Grantee will be in violation thereof if the Grant®gages in any or all of the activities set fdhirein
directly as an individual on the Grantee’s own aetpor indirectly as a partner, joint venturer,
employee, agent, salesperson, consultant, offieéoa director of any firm, association, partnepshi
corporation or other entity, or as a stockholdeamf corporation in which the Grantee or the Graiste
spouse, child or parent owns, directly or indingathdividually or in the aggregate, more than five
percent (5%) of the outstanding stock.

C. " The Corporation” For the purposes of this Section 7(a)(ii) osthirticle Il, the “Corporation” shall
include any and all direct and indirect subsidgrgarents, and affiliated, or related companigb®f
Corporation for which the Grantee worked or haghoesibility at the time of termination of the Graats
employment and at any time during the two yeargokepirior to such terminatiol

D. " The Corporatiots Business’ For the purposes of this Section 7 of this Adill inclusive, the
Corporation’s business is defined to be the manufacmarketing and sale of high performance
engineered materials serving global telecommurinatand computer, magnetic and optical data stprage
aerospace and defense, automotive electronicsstmi@wcomponents and appliance markets as further
described in any and all manufacturing, marketing sales manuals and materials of the Corporaton a
the same may be altered, amended, supplementedeswise changed from time to time, or of any other
products or services substantially similar to @dify substitutable for any such described prodants
services

E. " Restricted Territory” For the purposes of Section 7(a)(ii)(B) of tiidicle II, the Restricted Territory
shall be defined as and limited

(1) the geographic area(s) within a one hundred mdausaof any and all Corporation location(s) in, to,
or for which the Grantee worked, to which the Geantvas assigned or had any responsibility (either
direct or supervisory) at the time of terminatidritee Grantee’s employment and at any time during
the twc-year period prior to such termination; ¢

(2) all of the specific customer accounts, whether withr outside of the geographic area described in
(1) above, with which the Grantee had any contafdrowhich the Grantee had any responsibility
(either direct or supervisory) at the time of tamation of the Grantee’s employment and at any time
during the twwyear period prior to such terminatic

F. “ Extension.” If it shall be judicially determined that the &rtee has violated any of the Grantee’s
obligations under Section 7(a)(ii)(B) of this Agneent, then the period applicable to each obligatan
the Grantee shall have been determined to havatgwkhall automatically be extended by a period of
time equal in length to the period during whichlsumlation(s) occurrec

(b) NonSolicitation. Except as otherwise provided in Section 7(af(ths Article I, Detrimental Activity
shall also include directly or indirectly at angngé soliciting or inducing or attempting to solicitinduce any
employee(s), sales representative(s), agent(grauttant(s) of the Corporation and/or of its pé&sear its other
subsidiaries or affiliated or related companietetminate their employment, representation or odissociation with
the Corporation and/or its parent or its other gliasy or affiliated or related companies.

(c) Further CovenantsExcept as otherwise provided in Section 7(af(thes Article 11, Detrimental
Activity shall also include:

(i) directly or indirectly, at any time during ofter the Grantee’s employment with the Corporation,
disclosing, furnishing, disseminating, making aabié or, except in the course of performing then@&'s duties
of employment, using any trade secrets or confidebtisiness and technical information of the Coagion or its
customers or vendors, including without limitat@sto when or how the Grantee may have acquirdd suc
information. Such confidential information shaltinde, without limitation, the Corporation’s unigselling,
manufacturing and servicing methods and businessitgues, training, service and business manuals,
promotional materials, training courses and ottaning and instructional materials, vendor andipiat



information, customer and prospective customes,lsther customer and prospective customer infoomat
and other business information. The Grantee spadlifiacknowledges that all such confidential infiation,
whether reduced to writing, maintained on any fofmelectronic media, or maintained in the Granteeiisd or
memory and whether compiled by the Corporation/@ritie Grantee, derives independent economic \fedne
not being readily known to or ascertainable by prapeans by others who can obtain economic vatue fis
disclosure or use, that reasonable efforts have imegle by the Corporation to maintain the secrésych
information, that such information is the sole prdp of the Corporation and that any retention asel of such
information by the Grantee during the Grantee’s legipent with the Corporation (except in the cowte
performing the Grantee’s duties and obligationtheoCorporation) or after the termination of thel@ee’s
employment shall constitute a misappropriatiorhef Corporation’s trade secrets.

(i) Upon termination of the Grantee’s employmeritiwthe Corporation, for any reason, the Grargdailure
to return to the Corporation, in good condition pabperty of the Corporation, including withoutniitation, the
originals and all copies of any materials whichteam reflect, summarize, describe, analyze onrefeelate to
any items of information listed in Section 7(c)this Article II.

(d) Discoveries and InventiongExcept as otherwise provided in Section 7(a)(thes Article Il,
Detrimental Activity shall also include the failuoe refusal of the Grantee to assign to the Cotpmraits successors,
assigns or nominees, all of the Grantee’s rightapdiscoveries, inventions and improvements, drgpatentable or
not, made, conceived or suggested, either solglyirmty with others, by the Grantee while in ther@oration’s
employ, whether in the course of the Grantee’s eympént with the use of the Corporation’s time, mater
facilities or that is in any way within or relatemthe existing or contemplated scope of the Cafpam’s business.
Any discovery, invention or improvement relatingaioy subject matter with which the Corporation wascerned
during the Grantes’employment and made, conceived or suggesteceb@ridntee, either solely or jointly with othe
within one year following termination of the Gra@t® employment under this Agreement or any succeggeements
shall be irrebuttably presumed to have been so ntadeeived or suggested in the course of suchamant with
the use of the Corporation’s time, materials oflitees. Upon request by the Corporation with regge any such
discoveries, inventions or improvements, the Geamtdl execute and deliver to the Corporation,rat time during or
after the Grantee’s employment, all appropriateudoents for use in applying for, obtaining and ma&mng such
domestic and foreign patents as the Corporationaeaire, and all proper assignments therefor, veloerequested, at
the expense of the Corporation, but without furtbreadditional consideration.

(e) Work Made For Hire Except as otherwise provided in Section 7(af(the Article I, Detrimental
Activity shall also include violation of the Corgdion’s rights in any or all work papers, repodscumentation,
drawings, photographs, negatives, tapes and makerefor, prototypes and other materials (heréenafitems”),
including without limitation, any and all such itergenerated and maintained on any form of eleatnmedia,
generated by Grantee during the Grantee’s employwmigéimthe Corporation. The Grantee acknowledgas tio the
extent permitted by law, all such items shall bestdered a “work made for hire” and that ownersifiany and all
copyrights in any and all such items shall belanthe Corporation. The item will recognize the Qwagtion as the
copyright owner, will contain all proper copyrighttices, e.g., "(creation date) [Corporation Namd]Rights
Reserved,” and will be in condition to be registeoe otherwise placed in compliance with registmator other
statutory requirements throughout the world.

() Termination for CauseExcept as otherwise provided in Section 7(af(thes Agreement, Detrimental
Activity shall also include activity that results termination for Cause. For the purposes of teiiSn 7, “Cause”
shall mean that, the Grantee shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of fedewatitrust
statutes or federal securities laws in connectith ks duties or in the course of his employmeithuhe
Corporation or any affiliate of the Corporation;

(i) committed intentional wrongful damage to prageof the Corporation or any affiliate of the Corption;
or

(i) committed intentional wrongful disclosure sécret processes or confidential information of the
Corporation or any affiliate of the Corporatic



and
any such act shall have been demonstrably and iadgtdrarmful to the Corporation.

(g) Other Injurious ConductDetrimental Activity shall also include any otlenduct or act determined to
be injurious, detrimental or prejudicial to anyrsfgcant interest of the Corporation or any suleigiunless the
Grantee acted in good faith and in a manner hbereasonably believed to be in or not opposeladeést interests
of the Corporation.

(h) Reasonablenes3he Grantee acknowledges that the Grantee’satiigs under this Section 7 of this
Agreement are reasonable in the context of theraatitthe Corporation’s business and the competitiyuries likely
to be sustained by the Corporation if the Granteeewo violate such obligations. The Grantee furdoknowledges
that this Agreement is made in consideration odl, iaradequately supported by the agreement of tinpdZation to
perform its obligations under this Agreement anather consideration, which the Grantee acknowlsdgastitutes
good, valuable and sufficient consideration.

8. Forfeiture of SharesThe Performance Restricted Shares shall be fed¢o the extent they fail to become
nonforfeitable at the end of the Performance Peaiwd] except as otherwise provided in Sections3adrthis
Article Il, if the Grantee ceases to be employedhgyCorporation or a Subsidiary at any time pteosuch Shares
becoming nonforfeitable.

In the event of a forfeiture, any certificate(g)nesenting the Performance Restricted Shares abbgrthis
Agreement shall be cancelled.

9. Dividend, Voting and Other Rights

(a) Except as otherwise provided herein, from dtet ¢he receipt of Shareholder Approval, the Gearghal
have all of the rights of a shareholder with respethe Performance Restricted Shares coveretdigygreement,
including the right to vote such Performance Retd Shares and receive any dividends that mayioetipereon;
provided, however, that any additional Common Shares or other seesithat the Grantee may become entitled to
receive pursuant to a stock dividend, stock spditnbination of shares, recapitalization, mergensotidation,
separation or reorganization or any other changledrcapital structure of the Corporation shalsbbkject to the same
restrictions as the Performance Restricted Shanesred by this Agreement.

(b) Cash dividends on the Performance RestrictedeShcovered by this Agreement after the receipt of
Shareholder Approval shall be sequestered by tlpdZation from and after the Date of Grant untidlstime as any
of such Performance Restricted Shares become riemétnle in accordance with Section 3 of this A#id,
whereupon such dividends shall be paid to the Geaint cash to the extent such dividends are atatitbel to
Performance Restricted Shares that have becomenfaitdble. To the extent that Performance Restli&hares
covered by this Agreement are forfeited pursuar@dotion 8 of this Article Il, all the dividendsoseestered with
respect to such Performance Restricted Sharesabalbe forfeited. No interest shall be payabld wespect to any
such dividends.

10. Retention of Stock Certificate(s) by the Cogpion. Any certificate(s) representing the Performance
Restricted Shares covered by this Agreement skaield in custody by the Corporation, together \&igtock power
endorsed in blank by the Grantee with respect tbeuatil those shares have become nonforfeitabéecordance
with Sections 3, 4 or 5 of this Article .

ARTICLE Il
CERTAIN TERMS OF PERFORMANCE SHARES
1. Issuance of Performance Sharéke Performance Shares covered by this Agreesiatitonly result in the

issuance of Common Shares after the completioneoPerformance Period and only if they are earsq@@vided in
Section 2 of this Article 11l




2. EarnOut of Performance Sharedll of the Performance Shares covered by thise&grent shall be earned if
the Grantee shall have remained in the continuoysday of the Corporation or a Subsidiary throughiiwet
Performance Period and if the Management Objestinadl have been at least attained at the maximuet &
achievement. If the Management Objective shall leen attained at a level between the target axéman levels
of achievement and the Grantee has remained smaoosly employed, a portion of the Performancer&haovered
by this Agreement shall be earned out, as detedrbgenathematical interpolation. In no event shalf Performance
Shares be earned if actual achievement falls beélow the target level of the Management Objective.

3. Payment of Performance Shares

(a) Payment shall be made in the form of cash eguale average of the high and low sales pricekef
Common Shares of the Corporation on the New YookISExchange on the last day of the Performanceder
multiplied by the number of Performance Sharesezhpursuant to Section 2 of Article 11l this Agreem. Final
awards shall be paid, less applicable taxes, as a®@racticable after the receipt of audited fonarstatements
relating to the last fiscal year of the PerformaReeiod and the determination by the Committedefi¢vel of
attainment of the Management Objective, but in venelater than two and one-half months after thet & the last
fiscal year in the Performance Period.

(b) Any payment of awards due pursuant to this Agrent to a deceased Grantee shall be paid to the
beneficiary designated by the Grantee on the Datigmof Death Beneficiary attached as Exhibiéketo and filed
with the Corporation. If no such beneficiary hasméesignated or survives the Grantee, paymentishatade to the
Grantee’s legal representative. A beneficiary design may be changed or revoked by a Granteeydirae,
provided the change or revocation is filed with @@ poration.

(c) Prior to payment, the Corporation shall onlyénan unfunded and unsecured obligation to makepay
of earned awards to the Grantee.

4. Performance Shares Nontransferafilbe Performance Shares covered by this Agreethanhave not yet
been earned out are not transferable other thavilbgr pursuant to the laws of descent and disititm.

ARTICLE IV
GENERAL PROVISIONS

1. Compliance with Law The Corporation shall make reasonable effortotaply with all applicable federal
and state securities laws; providdibwever, notwithstanding any other provision of this Agremt, the Corporation
shall not be obligated to issue any Common Sharesipnt to this Agreement if the issuance theremfldvresult in a
violation of any such law.

2. Dilution and Other Adjustmentd’he Committee shall make such adjustments ilvilieagement Objective
and/or Performance Shares covered by this Agreeasesiich Committee in its sole discretion, exedcisgyood faith
may determine is equitably required to preventtaituor enlargement of the rights of the Grantes tdtherwise
would result from (a) any stock dividend, stockitsglombination of shares, recapitalization or ottleange in the
capital structure of the Corporation, or (b) anyrgee, consolidation, spin-off, reorganization, @ror complete
liquidation or other distribution of assets, omigsce of warrants or other rights to purchase gexsjror (c) any other
corporate transaction or event having an effecilairto any of the foregoing. In the event of amgls transaction or
event, the Committee may provide in substitutiontiiss award of Performance Shares such alternatimsideration
as it may in good faith determine to be equitalvldar the circumstances and may require in connettierewith the
surrender of this award of Performance Sharesaaed

3. Withholding Taxes If the Corporation or any Subsidiary shall beuieed to withhold any federal, state, local
or foreign tax in connection with any issuance esting of Common Shares or other securities putgaahis
Agreement, the Grantee shall pay the tax or ma&eigions that are satisfactory to the Corporatioeurh Subsidiary
for the payment thereof. The Grantee may elecatisfg all or any part of any such withholding @ation by
surrendering to the Corporation or such Subsidaigpprtion of the Common Shares that are issuecosferred or
that become nontransferable by the Grantee hereuem the Common Shares so surrendered by thadgerahall be




credited against any such withholding obligatiothat Market Value per Share of such Common Share¢keo
date of such surrender. In no event shall the Markéue per Share of the Common Shares to be wdrdred/or
delivered pursuant to this Section to satisfy aggie withholding taxes in connection with the dérexceed the
minimum amount of taxes required to be withheld.

4. Continuous Employmentor purposes of this Agreement, the continuouglepment of the Grantee with the
Corporation or a Subsidiary shall not be deemdutht@ been interrupted, and the Grantee shall ndebmed to have
ceased to be an employee of the Corporation obaifiary, by reason of the transfer of his emplogh@nong the
Corporation and its Subsidiaries or a leave of ats@pproved by the Board.

5. Right to Terminate EmploymenhNo provision of this Agreement shall limit in amay whatsoever any right
that the Corporation or a Subsidiary may otherligsee to terminate the employment of the Granteamatime.

6. Amendments Any amendment to the Plan shall be deemed tml@@mendment to this Agreement to the
extent that the amendment is applicable heretwjighed , however, that no amendment shall adversely affect the
rights of the Grantee with under this Agreemenhuiit the Grantee’s consent.

7. Severability. In the event that one or more of the provisiohthis Agreement shall be invalidated for any
reason by a court of competent jurisdiction, argv@ion so invalidated shall be deemed to be sépafeom the othe
provisions hereof, and the remaining provisiongbgshall continue to be valid and fully enforceabl

8. Governing Law This agreement is made under, and shall be emtstn accordance with, the internal
substantive laws of the State of Ohio.

9. Compliance with Section 409A of the Codio the extent applicable, it is intended thas thgreement and
the Plan comply with the provisions of Section 408Ahe Code. This Agreement and the Plan shadldministered
in a manner consistent with this intent, and amyision that would cause the Agreement or the Ridail to satisfy
Section 409A of the Code shall have no force afetetintii amended to comply with Section 409Atw Code
(which amendment may be retroactive to the exterhited by Section 409A of the Code and may beentgdthe
Corporation without the consent of the Grantee).

10. Requirement of Shareholder Approv&hareholder Approval” means the approval ofRen by the
affirmative vote of the holders of a majority oEtRommon Shares present, or represented, ancdrttvote on the
matter at a meeting. All of the Performance ResttiShares and Performance Shares covered herabpesiforfeite
and this Agreement shall be null and void and oéfiect if Shareholder Approval has not been olat@iprior to
December 31, 2006.

The undersigned Grantee hereby accepts the awamtegrpursuant to this Restricted Performance Sirad
Performance Share Agreement on the terms and comlget forth herein.

Dated:
Grantee
Executed in the name of and on behalf of the Cartpaor at Cleveland, Ohio as of this day of ___, 2006.
BRUSH ENGINEERED MATERIALS INC.
By
Michael C. Hasychak
Vice President, Treasurer and Secretary

EXHIBIT A



2006 STOCK INCENTIVE PLAN
BRUSH ENGINEERED MATERIALS INC.

BENEFICIARY DESIGNATIONS

In accordance with the terms and conditions of20@6 Stock Incentive Plan of Brush Engineered Maiter
Inc. (the “Plan”), | hereby designate the persomdicated below as my beneficiary(ies) to receimg amounts
payable under said Plan after my death.
Name
Address
Social Sec. Nos. of Beneficiary(ies)
Relationship(s)

Date(s) of Birth

In the event that the above-named beneficiaryfiesjecease(s) me, | hereby designate the follopéngon
as beneficiary(ies);

Name

Address

Social Sec. Nos. of Beneficiary(ies)

Relationship(s)

Date(s) of Birth

| hereby expressly revoke all prior designationberieficiary(ies), reserve the right to changebieficiary

(ies) herein designated and agree that the riggaid beneficiary(ies) shall be subject to theneof the Plan. In the
event that there is no beneficiary living at thediof my death, | understand that the amounts payadzer the Plan
will be paid to my estate.
Date

(Signature)

(Print or type name)



Exhibit 10.3
BRUSH ENGINEERED MATERIALS INC.

Appreciation Rights Agreement

WHEREAS,[GRANTEE NAME] (the “Grantee”) is an employee of Brush Enginedvederials Inc. (the
“Company”) or a Subsidiary.

WHEREAS, the execution of an agreement in the foemeof has been authorized by a resolution of the
Organization and Compensation Committee (the “Caesii) of the Board of Directors (the “Board”) diet
Company that was duly adopted on May 2, 2006.

NOW, THEREFORE, the Company hereby grants to trentee, effective as of May 2, 2006 (the “Date of
Grant”), but subject to Shareholder Approval (afsngel in Section 16 of this Agreement), pursuarnth® 2006
Incentive Stock Plan (the “Plan”), Free-standing Appreciation Rights (“SARs”) subjecthe terms and conditions
of the Plan and the terms and conditions desciiedalv.

1. Definitions.

As used in this Agreement:

(A) “Base Price” means $24.03 which was the Makkatie per Share of on the Date of Grant.

(B) “Detrimental Activity” shall have the meaningtdorth in Section 7 of this Agreement.

(C) “Market Price per Sharefieans, as of any particular date, an amount equytide mean between the h
and low selling prices of the Common Shares or\iw York Stock Exchange or if the Common Sharesate
traded on the New York Stock Exchange, the prirlgiptional securities exchange on which the Com@loares are
traded].

(D) “Spread” means the excess of the Market vakreéShare on the date when an SAR is exercisedtloger
Base Price.

(E) Capitalized terms used herein without defimtghall have the meanings assigned to them inldre P

2. Grant of SAR:-.

The Company hereby grants to the Grantee the nuail$kRs set forth above. The SARs are a right to
receive Common Shares in an amount equal to 100¥edpread at the time of exercise.

3. Vesting of SAR:.

(A) The SARs granted hereby shall become exerasaitér the Grantee shall have remained in the
continuous employ of the Company or any Subsidiaryhree years from the Date of Grant.

(B) Notwithstanding the preceding paragraph:

(i) The SARs granted hereby shall become immedgiabetrcisable in full if (a) the Grantee should
retire under a retirement plan of the Company graubsidiary at or after the earliest voluntary
retirement age provided in such retirement plashauld retire at an earlier age with the consethef
Board; or (b) the Grantee should die while in theoly of the Company or any subsidiary; and

(i) The SARs granted hereby shall become immebljiageercisable in full if the Optionee’s
employment with the Company terminates under cistances determined by the Board to be fo



convenience of the Company and the Committee apprthe acceleration of the right to exercise
the SARs under such circumstances.

4. Exercise of SAR.

(A) To the extent exercisable as provided in SecB®f this agreement, SARs may be exercised irlevio
in part by giving written notice to the Company apgng the number of SARs to be exercised.

(B) The Company will issue to the Grantee the nunab€ommon Shares that equals the Market Price per
Share divided into the Spread on the date of eserciunded down to the nearest whole share.

5. Termination of SAR..

The SARs granted hereby shall terminate upon tHeestato occur of the following:

(A) 190 days after the Grantee ceases to be arogegbf the Company or a Subsidiary, unlesgeases to
be such employee by reason of death or in a mateseribed in clause (B), (C) or (F) below;

(B) One year after the Grantee ceases to be arogegbf the Company or a Subsidiary if the Grargee
disabled within the meaning of Section 105(d)(4)haf Internal Revenue Code;

(C) Three years after the Grantee ceases to bmployee of the Company or a Subsidiary by reason of
retirement under a retirement plan of the Compargy 8ubsidiary at or after the earliest voluntatyrement age
provided for in such retirement plan or retiremainan earlier age with the consent of the Boardidctors;

(D) One year after the death of the Grantee, iiGhantee dies while an employee of the Company or a
subsidiary or within the period specified in (A) (&) above which is applicable to the Grantee;

(E) Ten years from the Date of Grant; and
(F) Immediately if the Grantee engages in any Dwdnital Activity (as hereinafter defined).

6. Effect of Detrimental Activity

If the Grantee, either during employment by the @any or a subsidiary or within one year after teation
of such employment, shall engage in any Detrimehttivity, and the Board shall so find:

(A) All SARs held by the Grantee, whether or nagexsable, shall be forfeited to the Company.

(B) Return to the Company all Common Shares tleatarantee has not disposed of that were purchased
pursuant to this Agreement, and

(C) With respect to any Common Shares that the t6eareceived upon exercise of the SARs that hage be
disposed of pay to the Company in cash the amaudle@o the Spread applicable to such Common Sloeréise date
of exercise of such SARs.

To the extent that such amounts are not paid t€trapany, the Company may, to the extent permiijeldw, set off
the amounts so payable to it against any amouatsrihy be owing from time to time by the Compang @ubsidiary
to the Grantee, whether as wages, deferred comjpmmsa vacation pay or in the form of any othenéft or for any
other reason.

7. Definition of Detrimental Activity

For purposes of this Agreement, the t¢* Detrimental Activity” shall include:



(A) Engaging in any activity in violation of the &®n entitled “Competitive Activity; Confidentia;
Nonsolicitatior” in the Severance Agreement between the Companthar@ptionee, if such agreement is in effec
the date hereof, or in violation of any correspagdprovision in any other agreement between thefgamy and the
Optionee in effect on the date hereof providingtha payment of severance compensation; or

() If no such severance agreement is in effect @iseverance agreement does not contain a section
corresponding to “Competitive Activity; Confidenits; Nonsolicitation” as of the date hereof:

(a) Competitive Activity During EmploymenCompeting with the Company anywhere within the Bahit
States during the term of the Optionee’s employmantuding, without limitation:

(1) entering into or engaging in any business wiemmpetes with the business of the Comp

(2) soliciting customers, business, patronage dersrfor, or selling, any products or services in
competition with, or for any business that competihk, the business of the Company;

(3) diverting, enticing or otherwise taking away amstomers, business, patronage or orders o
the Company or attempting to do so; or

(4) promoting or assisting, financially or othergjigny person, firm, association, partnership,
corporation or other entity engaged in any busimggsh competes with the business of the
Company.

(b) Following Terminationfor a period of one year following the Optioneestination date:

(1) entering into or engaging in any business wicmmpetes with the Company’s business
within the Restricted Territory (as hereinafteridedl);

(2) soliciting customers, business, patronage @ersrfor, or selling, any products or services in
competition with, or for any business, whereveated, that competes with, the Company’s busines
within the Restricted Territory;

(3) diverting, enticing or otherwise taking away amstomers, business, patronage or orders o
the Company within the Restricted Territory, oeatpting to do so; or

(4) promoting or assisting, financially or othergjigny person, firm, association, partnership,
corporation or other entity engaged in any busimggsh competes with the Company’s business
within the Restricted Territory.

For the purposes of Sections 7(A)(ii)(a) and (e inclusive, but without limitation thereof,
the Optionee will be in violation thereof if the tmee engages in any or all of the activities set
forth therein directly as an individual on the @pike’s own account, or indirectly as a partnentjoi
venturer, employee, agent, salesperson, consuttificer and/or director of any firm, association,
partnership, corporation or other entity, or atoaldolder of any corporation in which the Optionee
or the Optionees spouse, child or parent owns, directly or indlygdndividually or in the aggregat
more than five percent (5%) of the outstandinglstoc

(c) “The Company. For the purposes of this Section 7(A)(ii), the “Gmany” shall include any and all
direct and indirect subsidiaries, parents, andiat#d, or related companies of the Company forciithe Optionee
worked or had responsibility at the time of terntima of the Optionee’s employment and at any timerd) the two
year period prior to such termination.

(d) “The Companys Business.For the purposes of this Section 7 inclusive, tbenGany’s business is
defined to be the manufacture, marketing and datgh performance engineered materials servingajlo
telecommunications and computer, magnetic and apl&ta storage, aerospace and defense, autoretdisteonics




industrial components and appliance markets, dsdudescribed in any and all manufacturing, mamkget
and sales manuals and materials of the Comparheasatne may be altered, amended, supplementedeswige
changed from time to time, or of any other prodactservices substantially similar to or readilpstitutable for any
such described products and services.

(e) “Restricted Territory. For the purposes of Section 7(A)(ii)(b), the Restd Territory shall be defined
as and limited to:

(1) the geographic area(s) within a one hundred naflius of any and all Company location(s)
in, to, or for which the Optionee worked, to whitle Optionee was assigned or had any
responsibility (either direct or supervisory) at time of termination of the Optionee’s employment
and at any time during the two-year period priosich termination; and

(2) all of the specific customer accounts, whethignin or outside of the geographic area
described in (1) above, with which the Optionee &ay contact or for which the Optionee had any
responsibility (either direct or supervisory) ag time of termination of the Optionee’s employment
and at any time during the two-year period priositch termination.

(B) Extensionlf it shall be judicially determined that the Opte&e has violated any of the Optioree’
obligations under Section 7(A)(ii)(b), then theipdrapplicable to each obligation that the Optionee
shall have been determined to have violated sh#dinaatically be extended by a period of time egual
length to the period during which such violationgsgurred.

(B) Non-Solicitation. Except as otherwise providedection 7(A)(i), Detrimental Activity shall alsnclude
directly or indirectly at any time soliciting ordacing or attempting to solicit or induce any enygle(s), sales
representative(s), agent(s) or consultant(s) oCikapany and/or of its parents, or its other subs&s or affiliated or
related companies to terminate their employmepteasentation or other association with the Comgand/or its
parent or its other subsidiary or affiliated orated companies.

(C) Further Covenant&xcept as otherwise provided in Section 7(A)(i)trideental Activity shall also

include:

(i) directly or indirectly, at any time during oftar the Optionee’s employment with the Company,
disclosing, furnishing, disseminating, making a&hié or, except in the course of performing thei@yee’s
duties of employment, using any trade secrets ofidential business and technical information & th
Company or its customers or vendors, including eutHimitation as to when or how the Optionee mayeh
acquired such information. Such confidential infation shall include, without limitation, the Compén
unique selling, manufacturing and servicing methau$ business techniques, training, service anithéss
manuals, promotional materials, training coursebkaher training and instructional materials, venaiod
product information, customer and prospective austdists, other customer and prospective customer
information and other business information. Thei@yae specifically acknowledges that all such
confidential information, whether reduced to wigtirmaintained on any form of electronic media, or
maintained in the Optionee’s mind or memory andtimiecompiled by the Company, and/or the Optionee,
derives independent economic value from not besaglity known to or ascertainable by proper means by
others who can obtain economic value from its dsate or use, that reasonable efforts have been mad
the Company to maintain the secrecy of such inftionathat such information is the sole propertyhe
Company and that any retention and use of suchn&on by the Optionee during the Optionee’s
employment with the Company (except in the coufggedorming the Optionee’s duties and obligatiems
the Company) or after the termination of the Omgs employment shall constitute a misappropriation
the Company’s trade secrets.

(i) Upon termination of the Optionee’s employmeuith the Company, for any reason, the Optionee’s
failure to return to the Company, in good conditiath property of the Company, including without
limitation, the originals and all copies of any ev&ls which contain, reflect, summarize, descriglyze ¢
refer or relate to any items of information listadsection 4(C)(i) of this Agreemer



(D) Discoveries and InventionExcept as otherwise provided in Section 7(A)(i)trideental Activity shall
also include the failure or refusal of the Optiob@assign to the Company, its successors, assigmsminees, all of
the Optionee’s rights to any discoveries, invergiand improvements, whether patentable or not, neasheeived or
suggested, either solely or jointly with others thg Optionee while in the Company’s employ, whethéhe course
of the Optionee’s employment with the use of thenany’s time, material or facilities or that isany way within or
related to the existing or contemplated scope ®Gbmpany’s business. Any discovery, inventiomgsrovement
relating to any subject matter with which the Compeas concerned during the Optionee’s employmedtraade,
conceived or suggested by the Optionee, eithelysotgointly with others, within one year followgntermination of
the Optionee’s employment under this Agreemenngrsaiccessor agreements shall be irrebuttably preduo have
been so made, conceived or suggested in the cousseh employment with the use of the Company®timaterials
or facilities. Upon request by the Company withpexs to any such discoveries, inventions or impnomets, the
Optionee will execute and deliver to the Compamwgrg time during or after the Optionee’s employtmati
appropriate documents for use in applying for, iblitg and maintaining such domestic and foreigreptst as the
Company may desire, and all proper assignmentsftirewwhen so requested, at the expense of the @oymput
without further or additional consideration.

(E) Work Made For HireExcept as otherwise provided in Section 7(A)(i){rideental Activity shall also
include violation of the Company’s rights in anyatirwork papers, reports, documentation, drawip@stographs,
negatives, tapes and masters therefor, prototypmesther materials (hereinafter, “items”), incluglwithout
limitation, any and all such items generated anthtased on any form of electronic media, generétg®ptionee
during the Optiones’employment with the Company. The Optionee ackedgés that, to the extent permitted by
all such items shall be considered a “work madénii@” and that ownership of any and all copyrightany and all
such items shall belong to the Company. The itelhr@gognize the Company as the copyright ownelt,aentain all
proper copyright notices, e.g., “(creation datedripany Name], All Rights Reserved,” and will becondition to be
registered or otherwise placed in compliance wetjistration or other statutory requirements thrauglhe world.

(F) Termination for Caus&xcept as otherwise provided in Section 7(A)(i)trideental Activity shall also
include activity that results in termination for@&. For the purposes of this Section, “Cause’l si@dn that, the
Optionee shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of
federal antitrust statutes or federal securitiaslan connection with his duties or in the courkais
employment with the Company or any affiliate of Gempany;

(i) committed intentional wrongful damage to prageof the Company or any affiliate of the
Company; or

(iif) committed intentional wrongful disclosure sécret processes or confidential information of the
Company or any affiliate of the Company;

and any such act shall have been demonstrably atetiaily harmful to the Company.

(G) Other Injurious Conducbetrimental Activity shall also include any othencluct or act determined to
be injurious, detrimental or prejudicial to anyrsfgcant interest of the Company or any subsidiamiess the Optione
acted in good faith and in a manner he or she nedyp believed to be in or not opposed to the imgstests of the
Company.

(H) ReasonablenesBhe Optionee acknowledges that the Optionee’s atitigs under this Section 4 are
reasonable in the context of the nature of the Gamys business and the competitive injuries likelype sustained by
the Company if the Optionee were to violate sudigabons. The Optionee further acknowledges thst Agreement
is made in consideration of, and is adequately auipg by the agreement of the Company to perfasrbtigations
under this Agreement and by other considerationghvtihe Optionee acknowledges constitutes goodiadé and
sufficient consideration.

8. Transferability.




No SAR granted hereunder may be transferred bgthatee other than by will or the laws of descent a
distribution and may be exercised during a Grasthitime only by the Grantee or, in the eventh& Grantee legal
incapacity, by the Grantee’s guardian or legalespntative acting in a fiduciary capacity on bebathe Grantee
under state law and court supervision.

9. Compliance with Lav.

The SARs granted hereby shall not be exercisalslecifi exercise would involve a violation of any laggble
state securities law, and the Company hereby atpeaake reasonable efforts to comply with any @pple state
securities law. If the Ohio Securities Act shalldpplicable to this option, it shall not be exeable unless under said
Act at the time of exercise the shares of Commoksor other securities purchasable hereundenamget, are the
subject matter of an exempt transaction, are ragdtby description or by qualification, or at stiohe are the subject
matter of a transaction which has been registeyatkbcription.

10. Adjustments.

In the event of any change in the aggregate nuwibautstanding Common Shares by reason of (a) &tk
dividend, stock split, combination of shares, ré@digation or other change in the capital struetaf the Company, or
(b) any merger, consolidation, spin-off, spin-alit-off, split-up, reorganization, partial or cptate liquidation of
the Company or other distribution of assets, issaani rights or warrants to purchase securitigh®iCompany, or
(c) any other corporate transaction or event hagimgffect similar to any of the foregoing, thea @ommittee shall
adjust the number of SARs covered by this Agreeraadtthe Base Price in such manner as may be apgieofo
prevent the dilution or enlargement of the rightthe Grantee that would otherwise result from sexodnt.

11. Withholding Taxes.

To the extent that the Company is required to valtifiederal, state, local or foreign taxes in canio& with
the exercise of the SARs, and the amounts avaitalitee Company for such withholding are insuffitiat shall be a
condition to such exercise that the Grantee malengements satisfactory to the Company for paymkthte balance
of such taxes required to be withheld. The Grantag elect that all or any part of such withholdiequirement be
satisfied by retention by the Company of a porbbthe Common Shares to be delivered to the Gratfteach
election is made, the shares so retained shalldated against such withholding requirement atMiagket Price per
Share on the date of such exercise. In no eveiittekkaviarket Value per Share of the Common Sheodee withheld
and/or delivered pursuant to this Section to saagiplicable withholding taxes in connection witle tbenefit exceed
the minimum amount of taxes required to be withheld

12. Employment Right..

Neither this Agreement nor any action taken hereustall be construed as giving the Grantee aihy t@
be retained in the employ of the Company, nor sdrallaction taken hereunder be construed as egtttie Company
to the services of the Grantee for any periodroétiFor purposes of this Agreement, the contineoogloy of the
Grantee with the Company or a Subsidiary shalbeoeemed interrupted, and the Grantee shall ndéémed to
have ceased to be an associate of the Company @ulnsidiary, by reason of the transfer of hiserdmployment
among the Company and its Subsidiaries.

13. Amendmentt.
Any amendment to the Plan shall be deemed to laeremdment to this agreement to the extent that the

amendment is applicable hereto; providédwever, that no amendment shall adversely affect thesighthe
Grantee with respect to Restricted Shares witHmiQrantee’s consent.

14 Severability.

In the event that one or more of the provisionthf agreement shall be invalidated for any redsoa cour
of competent jurisdiction, any provision so invalied shall be deemed to be separable from the ptbeisions
hereof, and the remaining provisions hereof shaitiaue to be valid and fully enforceak



15. Governing Law.

This agreement is made under, and shall be couwssinieeccordance with the internal substantive lafithe
State of Ohio.

16. Requirement of Shareholder Appro.

“Shareholder Approvalfneans the approval of the Plan by the affirmativte wof the holders of a majority
the Common Shares present, or represented, ani@endi vote on the matter at a meeting. All of 8&Rs covered
hereby shall be forfeited and this Agreement dhalhull and void and of no effect if ShareholdepAgval has not
been obtained prior to December 31, 2006.

The undersigned hereby acknowledges receipt okecueed original of this Appreciation Rights Agremmhand
accepts the Appreciation Rights granted thereuadé¢he terms and conditions set forth herein artderPlan.

Date:

[GRANTEE NAME]

Executed in the name and on behalf of the Compa@yeaeland, Ohio as of the“Bday of May 2006.
BRUSH ENGINEERED MATERIALS INC.
By:

Michael C. Hasychak
Vice President, Treasurer and Secretary



Exhibit 10.4
SEVERANCE AGREEMENT

THIS SEVERANCE AGREEMENT (this “Agreement”), datad of __, 2006is made and entered by and
between Brush Engineered Materials Inc., an Ohiparation (the “Company”), and (the “Executive”).

WITNESSETH:

WHEREAS, the Executive is a senior executive ofGloenpany or one or more of its Subsidiaries andace
and is expected to continue to make major coniobstto the short- and long-term profitability, gttt and financial
strength of the Company;

WHEREAS, the Company desires to assure itself tf peesent and future continuity of managementdesires
to establish certain minimum severance benefitedotain of its senior executives, including thee&ixtive;

WHEREAS, the Company wishes to ensure that itsos@xiecutives are not practically disabled frontlkigsging
their duties in respect of a proposed or actuaktration involving a Change in Control,

WHEREAS, the Company desires to provide additiomdilicement for the Executive to continue to renmaithe
employ of the Company; and

WHEREAS, the Company and the Executive desirehfisr$everance Agreement to amend and supersede the
Severance Agreement, dated , between the Company and the Executive and amy &éverance Agreements
entered into prior to the date hereof;

NOW, THEREFORE, the Company and the Executive agsdellows:

1. Certain Defined Termdn addition to terms defined elsewhere hereia ftllowing terms have the following
meanings when used in this Agreement with initedital letters:

(a) “Affiliate” means with respect to any Persony dolder of more than 10% of the outstanding shareequity
interests of such Person or any other Person whiebtly or indirectly controls, is controlled by is under common
control with such Person. A Person shall be deeimedntrol another Person if such Person possedisestly or
indirectly, the power to direct or cause the di@tbf the management and policies of the “contdliPerson,
whether through ownership of voting securitiescbytract or otherwise.

(b) “Base Pay” means the Executive’s annual balseyseate as in effect from time to time.
(c) “Board” means the Board of Directors of the Qamy.

(d) “Cause” means that, prior to any terminatiofegécutive’s employment by the Company or any Asté of
the Company, the Executive shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of fedewatitrust
statutes or federal securities laws in connectith ks duties or in the course of his employmeithuhe
Company or any Affiliate of the Company;

(i) committed intentional wrongful damage to prayeof the Company or any Affiliate of the Company;

(iif) committed intentional wrongful disclosure sécret processes or confidential information of the
Company or any Affiliate of the Company; or

(iv) intentionally engaged in any activity in vidilan of Section 6



and any such act shall have been demonstrably atetially harmful to the Company. For purposeshdf t
Agreement, no act or failure to act on the pathefExecutive shall be deemed “intentional” if aswdue
primarily to an error in judgment or negligencet bliall be deemed “intentional” only if done or ¢ed to be
done by the Executive not in good faith and with@atsonable belief that the Executive’s actionmission was
in the best interest of the Company. Notwithstagdire foregoing, the Executive shall not be deetodthve
been terminated for “Cause” hereunder unless atittlvere shall have been delivered to the Exeeugicopy of
a resolution duly adopted by the affirmative vot@aot less than three quarters of the Board therffioe at a
meeting of the Board called and held for such psepafter reasonable notice to the Executive armpportunity
for the Executive, together with the Executive’sigsel (if the Executive chooses to have counsalgmteat such
meeting), to be heard before the Board, finding, iinathe good faith opinion of the Board, the Extee had
committed an act constituting “Cause” as hereimneef and specifying the particulars thereof in dlefothing
herein will limit the right of the Executive or hiieeneficiaries to contest the validity or propriefyany such
determination.

(e) “Change in Control” means

(i) The acquisition by any individual, entity oragp (within the meaning of Section 13(d)(3) or 1423l of
the Securities Exchange Act of 1934, as amended'@kchange Act”)) (a “Person”) of beneficial owsbip
(within the meaning of Rule 13d-3 promulgated unttierExchange Act) of voting securities of the Camyp
where such acquisition causes such Person to o)vB(0% or more of the combined voting power of thent
outstanding voting securities of the Company exditb vote generally in the election of directdhe(
“Outstanding Company Voting Securities”) withoue thpproval of the Incumbent Board as defined )rb@iow
or (Y) 35% or more of the Outstanding Voting Setessi of the Company with the approval of the Incemtb
Board;provided, however , that for purposes of this subsection (i), théofeing acquisitions shall not be deemed
to result in a Change of Control: (A) any acquisitdirectly from the Company that is approved by ltcumben
Board (as defined in subsection (ii), below), (By @acquisition by the Company or a subsidiary ef@ompany,
(C) any acquisition by any employee benefit planrébated trust) sponsored or maintained by the @& or
any corporation controlled by the Company, (D) anguisition by any Person pursuant to a transactéscribed
in clauses (A), (B) and (C) of subsection (iii)®@&| or (E) any acquisition by, or other BusinessnBmation (as
defined in (iii) below) with, a person or groupwiiich employees of the Company or any subsidiathef
Company control a greater than 25% interest (a “N)Bait only if the Executive is one of those employekthe
Company or any subsidiary of the Company that aréggpating in the MBOprovided, further , that if any
Person’s beneficial ownership of the Outstandingh@any Voting Securities reaches or exceeds 20%%r, s
the case may be, as a result of a transactionibdedadn clause (A) or (B) above, and such Perstusseguently
acquires beneficial ownership of additional votsegurities of the Company, such subsequent adguisihall be
treated as an acquisition that causes such Perysmt 20% or 35% or more, as the case may begof th
Outstanding Company Voting Securities; gndvided, further , that if at least a majority of the members of the
Incumbent Board determines in good faith that a&ehas acquired beneficial ownership (within tleaning of
Rule 13d-3 promulgated under the Exchange Act0&b 2r more of the Outstanding Company Voting S¢iesri
inadvertently, and such Person divests as pronagtlyracticable a sufficient number of shares sostineh Person
beneficially owns (within the meanings of Rule 13gromulgated under the Exchange Act) less than @0#te
Outstanding Company Voting Securities, then no @Qkeastf Control shall have occurred as a result ohsu
Person’s acquisition; or

(i) individuals who, as of the date hereof, cotsé the Board (the “Incumbent Board” (as modifigdthis
clause (ii)) cease for any reason to constituteast a majority of the Boargrovided, however , that any
individual becoming a director subsequent to the dareof whose election, or nomination for eletby the
Company’s shareholders, was approved by a votele&st a majority of the directors then compriding
Incumbent Board (either by a specific vote or bgrapal of the proxy statement of the Company inchitsuch
person is named as a nominee for director, witbbjection to such nomination) shall be considerethaugh
such individual were a member of the Incumbent Bphut excluding, for this purpose, any such irglinal
whose initial assumption of office occurs as a ltesfuan actual or threatened election contest wapect to the
election or removal of directors or other actualhweatened solicitation of proxies or consent®ibgn behalf of
Person other than the Board; or

(iif) the consummation of a reorganization, mergeconsolidation or sale or other disposition doal



substantially all of the assets of the Companyeracquisition of assets of another corporatiomtioer
transaction (“Business Combination”) excluding, leser, such a Business Combination pursuant to which
(A) the individuals and entities who were the uldibe beneficial owners of voting securities of trepany
immediately prior to such Business Combination fieradly own, directly or indirectly, more than 6568,
respectively, the then outstanding shares of constmrk and the combined voting power of the thetstanding
voting securities entitled to vote generally in glection of directors, as the case may be, oéttigy resulting
from such Business Combination (including, withbuitation, an entity that as a result of such saetion owns
the Company or all or substantially all of the C@my's assets either directly or through one or more
subsidiaries), (B) no Person (excluding any empdyenefit plan (or related trust) of the Compahg, Company
or such entity resulting from such Business Comntimna beneficially owns, directly or indirectly (X20% or
more, if such Business Combination is approvedkyihcumbent Board or (Y) 35% or more, if such Bass
Combination is not approved by the Incumbent Boafdhe combined voting power of the then outstagdi
securities entitled to vote generally in the elmtif directors of the entity resulting from suchisBess
Combination and (C) at least a majority of the memlof the board of directors of the corporatisuléng from
such Business Combination were members of the IbentrBoard at the time of the execution of thaahit
agreement, or of the action of the Board, providorgsuch Business Combination; or

(iv) approval by the shareholders of the Compang cbmplete liquidation or dissolution of the Comya
except pursuant to a Business Combination deschnbelduses (A), (B) and (C) of subsection (iipoae.

(f) “Change in Control Severance Periagdéans the period of time commencing on the datkeofirst occurrenc
of a Change in Control and continuing until thelieanf (i) the third anniversary of the occurrerafehe Change in
Control, or (ii) the Executive’s deathrovided, however , that commencing on each anniversary of the Change
Control, the Change in Control Severance Periobdauomatically be extended for an additional yaaess, not later
than 90 calendar days prior to such anniversamy, @gther the Company or the Executive shall havengwritten
notice to the other that the Change in Control 8&we Period is not to be so extended.

(9) “Employee Benefits” means the perquisites, fienand service credit for benefits as providedemany and
all employee retirement income and welfare bemsfiicies, plans, programs or arrangements in whiacutive is
entitled to participate, including without limitati any stock option, performance share, performandestock
purchase, stock appreciation, savings, pensiomjaogntal executive retirement, or other retireniectme or
welfare benefit, deferred compensation, incentw@gensation, group or other life, health, medicafital or other
insurance (whether funded by actual insurancelbirsared by the Company or an Affiliate of ther@pany),
disability, salary continuation, expense reimbursetand other employee benefit policies, plansyfanms or
arrangements.

(h) “Gross Misconduct” means that prior to any teation of the Executive’s employment by the Compan
any Affiliate of the Company, the Executive shalke been found to have engaged in willful grossamduct in the
performance of his duties to the Company or anyliafié of the Company, which continues after wnttetice therec
and a reasonable opportunity to cure is givenédgkecutive, as determined by the Company or afiliad¢ of the
Company in its sole discretion.

() “Incentive Pay” means the annual bonus, inaentir other payment of compensation under the Mamagt
Performance Compensation Plan or, if such ManageRenmformance Compensation Plan is no longer iecefthe
annual bonus, incentive or other payment of comga@nsin addition to Base Pay, made or to be madegard to
services rendered in any year or other period @umtsio any bonus, incentive, profit-sharing, perfance,
discretionary pay or similar agreement, policy nplarogram or arrangement (whether or not fundétheoCompany
or an Affiliate of the Company, or any successereio.

() “Involuntary Termination” means the terminatiohthe Executive’s employment with the Companyaor
Affiliate of the Company under circumstances wheeExecutive is entitled to receive the benefits/gled by
Section 4(b) of this Agreement.

(k) “LTIP” means the incentive compensation paigpayable under the Long Term Cash Incentive Plarii or
such Long Term Cash Incentive Plan is no longeffiect, the incentive compensation in addition &s8 Pay and
Incentive Pay, made or to be made in regard tacgsvendered in any year or other period pursigeaty incentive



performance or similar agreement, policy, plangpam or arrangement (whether or not funded) oCbmpany
or an Affiliate of the Company, or any successereio.

() “Retirement Planstneans the benefit plans (including the defineddmuion plans and defined benefit pla
of the Company that are intended to be qualifiedlenrSection 401(a) of the Internal Revenue CotleeifExecutive
was a participant in such Retirement Plan on the dfthe occurrence of the Change in Control goluntary
Termination, as applicable.

(m) “Special Severance Term” means the period cameing as of the date hereof and expiring on theectuf
business on December 31, 20pivided, however , that (i) commencing on January 1, 2008 and eachaly 1
thereafter, the Special Severance Term of this &gent will automatically be extended for an addiiloyear unless,
not later than September 30 of the immediately gntgg year, the Company or the Executive shall lyiven notice
that it or the Executive, as the case may be, doewish to have the Special Severance Term exterfdeif a
Change in Control occurs during the Special Sewerdierm, this Agreement shall terminate at theratipn of the
Change in Control Severance Period; (iii) if andlwntary Termination occurs during the Special $awvee Term, thi
Agreement shall terminate at the expiration ofltheluntary Termination Continuation Period (asidedl in Annex E
attached hereto) and (iv) subject to the last seetef Section 7, if, prior to a Change in Conttiog Executive ceases
to be an employee of the Company and any Affiladtthe Company, for any reason other than an Imtahy
Termination, thereupon without further action thpe8al Severance Term shall be deemed to haveeekaird this
Agreement will immediately terminate and be of ndHer effect. For purposes of this Section 1(mg, Executive she
not be deemed to have ceased to be an employke Gompany and any Affiliate of the Company by osasf the
transfer of Executive’s employment between the Camyand any Affiliate of the Company, or among Affifliates
of the Company.

(n) “Subsidiary” means an entity in which the Compalirectly or indirectly beneficially owns 50% worore of
the Outstanding Company Voting Securities.

(o) “Termination Date” means the date on whichHExecutive’s employment is terminated (the effectia¢e of
which shall be the date of termination, or sucteothate that may be specified by the Executivieaftermination is
pursuant to Section 2(b), Section 2(c) or Sectigm)3

2. Termination Following a Change in Control

(a) In the event of the occurrence of a Changeonti©l during the Special Severance Term, the Bxexs
employment may be terminated by the Company orféhate of the Company during the Change in Cohtro
Severance Period and the Executive shall be ahtiléhe benefits provided by Section 4(a) unlesh sermination is
the result of the occurrence of one or more offtlewing events:

(i) The Executive’s death;

(ii) If the Executive becomes permanently disabléthin the meaning of, and begins actually to reeei
disability benefits pursuant to, the long-term dilty plan in effect for, or applicable to, Exeotg immediately
prior to the Change in Control; or

(i) Cause.

(b) In the event of the occurrence of a Changeant®| during the Special Severance Term, if (dy af) the
Board determines that this Section 2(b) shall b=rafpve following such Change in Control, the Exe®imay
terminate employment with the Company and any it of the Company during the Change in Contrek&ance
Period with the right to severance compensatigoragided in Section 4(a) upon the occurrence ofamaore of the
following events (regardless of whether any otleaison, other than Cause as hereinabove providesljdh
termination exists or has occurred, including withianitation other employment):

(i) Failure to elect or reelect or otherwise to ntain the Executive in the office or the positiona
substantially equivalent or better office or pasitiof or with the Company and/or an Affiliate betCompany (¢
any successor thereto by operation of law or otlsevas the case may be, which the Executiveitlmttediately



prior to a Change in Control, or the removal of Ex@cutive as a Director of the Company and/or Hiliade
of the Company (or any successor thereto) if thechttve shall have been a Director of the Companiya an
Affiliate of the Company immediately prior to thé@nge in Control;

(ii) (A) A significant adverse change in the natorescope of the authorities, powers, functions,
responsibilities or duties attached to the poswiath the Company and any Affiliate of the Companvlyich the
Executive held immediately prior to the Change onteol, (B) a reduction in the aggregate of thedttize’s
Base Pay and Incentive Pay received from the Coyngad any Affiliate of the Company, or (C) the t@mation
or denial of the Executive’s rights to Employee Bi#s or a reduction in the scope or value theraoy, of which
is not remedied by the Company within 10 calendassdafter receipt by the Company of written nofroen the
Executive of such change, reduction or terminat&sthe case may be;

(i) The liguidation, dissolution, merger, congtdtion or reorganization of the Company or thesfanof all
or substantially all of its business and/or assetkess the successor or successors (by liquidatierger,
consolidation, reorganization, transfer or otheeyi® which all or substantially all of its busisesnd/or assets
have been transferred (by operation of law or etls®) assumed all duties and obligations of the amg under
this Agreement pursuant to Section 9(a);

(iv) The Company relocates its principal execubt¥eces (if such offices are the principal locatioh
Executive’s work), or requires the Executive todans principal location of work changed, to angation that,
in either case, is in excess of 50 miles from twation thereof immediately prior to the Chang€ontrol, or
requires the Executive to travel away from hisaafin the course of discharging his responsibdlibe duties
hereunder at least 20% more (in terms of aggredmte in any calendar year or in any calendar quastten
annualized for purposes of comparison to any year) than was required of Executive in any ofttiree full
years immediately prior to the Change in Contraheit, in either case, his prior written consent; o

(v) Without limiting the generality or effect oféHforegoing, any material breach of this Agreeniignihe
Company or any successor thereto which is not resdday the Company within 10 calendar days afteeig by
the Company of written notice from the Executivesoth breach.

(c) Notwithstanding anything contained in this Agmeent to the contrary, in the event of a Changeantrol
during the Special Severance Term, the Executiveteraninate employment with the Company and anyliaté of
the Company for any reason, or without reasonnduthie 30day period immediately following the first annivarg ol
the first occurrence of a Change in Control wité tight to severance compensation as providedcahidded(a).

(d) A termination by the Company pursuant to SecHl¢a) or by the Executive pursuant to Section a(§ectior
2(c) will not affect any rights that the Executiveay have pursuant to any agreement, policy, plaogrpm or
arrangement of the Company or an Affiliate of thmr@any providing Employee Benefits, which rightalsbe
governed by the terms thereof.

(e) Unless otherwise expressly provided by theiepple plan, program or agreement, after the oeocge of a
Change in Control during the Special Severance Te#renCompany shall pay in cash to the Executilemg sum
amount equal to the value of any annual bonusydhey, without limitation, incentive-based annuasks bonuses and
performance units, but not including any equitydshesompensation or compensation provided underbfigd plan)
earned or accrued with respect to the Executiver\@&e during the performance period or periods ithdudes the
date on which the Change in Control occurred, desr@ing any applicable vesting requirements; predithat (i) such
amount shall be calculated at the plan target pogtarate, but prorated to base payment only omptingon of the
Executive’s service that had elapsed during théicgige performance period; and (ii) such amouratldbe reduced
by any amount actually paid to the Executive uriderterms of such Plan. Such payment shall takeaiotount
service rendered through the payment date andlshatiade at the earlier of (i) the date prescribegayment
pursuant to the applicable plan, program or agregnoe (ii) within five business days after the mémation Date.

(H Limitation on Payments and BenefitBlotwithstanding any provision of this Agreemamthe contrary, if an
amount or benefit to be paid or provided underiSecat(a) of this Agreement would be an “Excess Elaute
Payment,” within the meaning of Section 280G ofltiternal Revenue Code of 1986, as amended (thd€'Gar any
successor provision thereto, but for the applicatibthis sentence, then the payments and benefits paid o




provided under Section 4(a) of this Agreement dhalteduced to the minimum extent necessary (bub ievent
to less than zero) so that no portion of any sughment or benefit, as so reduced, constitutes asdsxParachute
Paymentprovided, however , that the foregoing reduction shall be made oihénd to the extent that such reduction
would result in an increase in the aggregate paysreerd benefits to be provided, determined on tan-&dx basis
(taking into account the excise tax imposed pursta8ection 4999 of the Code, or any successaigionm thereto,
any tax imposed by any comparable provision oedaw, and any applicable federal, state and locaime taxes).
The determination of whether any reduction in spahments or benefits to be provided under Sectjahef this
Agreement or otherwise is required pursuant tqtieeeding sentence shall be made at the experise Gompany, if
requested by the Executive or the Company, by ttragany’s independent accountants. The fact thaExeeutive’'s
right to payments or benefits may be reduced byareaf the limitations contained in this Sectiof) &hall not of
itself limit or otherwise affect any other rightsthe Executive other than pursuant to Section d{afis Agreement.
In the event that any payment or benefit intenadeokt provided under Section 4(a) of this Agreenoemtherwise is
required to be reduced pursuant to this Section tb@ Executive shall be entitled to designatepidngments and/or
benefits to be so reduced in order to give effethis Section 2(f). The Company shall provide Executive with all
information reasonably requested by the Executieermit the Executive to make such designatiothérevent that
the Executive fails to make such designation wittirbusiness days of the Termination Date, the Gompnay effec
such reduction in any manner it deems appropriate.

(9) Legal Fees and Expenses

(i) It is the intent of the Company that the Ex@aeinot be required to incur legal fees and thateel
expenses associated with the interpretation, eafioent or defense of the Executive’s right to thgnpent of
benefits provided by Section 4(a) of this Agreentgnlitigation or otherwise because the cost anukaze
thereof would substantially detract from the besahtended to be extended to the Executive theleun
Accordingly, if it should appear to the Executibat the Company has failed to comply with any sbibligation:
with respect to the payment of benefits provided®bygtion 4(a) of this Agreement or in the event tha
Company or any other person takes or threaterakeoany action to declare the Executive’s righithopayment
of benefits provided by Section 4(a) this Agreemand or unenforceable, or institutes any litigatar other
action or proceeding designed to deny, or to rectyeen, the Executive the benefits provided ormated to be
provided to the Executive by Section 4(a) of thggdement, the Company irrevocably authorizes thexttive
from time to time to retain counsel of Executivel®ice, at the expense of the Company as hergatieided, to
advise and represent the Executive in connectitim aviy such interpretation, enforcement or defeinséding
without limitation the initiation or defense of aliggation or other legal action, whether by oaatst the
Company or any Director, officer, stockholder dietperson affiliated with the Company, in anygdrction.
Notwithstanding any existing or prior attorney-oli€elationship between the Company and such céuhse
Company irrevocably consents to the Executive’smmg into an attorney-client relationship with Bumunsel,
and in that connection the Company and the Exeeatiyree that a confidential relationship shalltdxeween th
Executive and such counsel. Without respect to ndrehe Executive prevails, in whole or in partcannection
with any of the foregoing, the Company will pay desolely financially responsible for any andadlbrneys’
and related fees and expenses incurred by the Exe@u connection with any of the foregoing.

(i) Without limiting the obligations of the Compwpursuant to Section 2(g)(i) hereof, in the evethange
in Control occurs during the Special Severance Témmperformance of the Company’s obligations unde
Section 2 and Section 4(a) of this Agreement, wiclg, without limitation, this Section 2(g), shbk secured by
amounts deposited or to be deposited in trust pntsdo certain trust agreements to which the Compgaall be a
party providing that the benefits to be providedeli@der and the fees and expenses of counselestfeci time
to time by the Executive pursuant to Section 2(gfiell be paid, or reimbursed to the Executiyeaid by the
Executive, either in accordance with the termsughstrust agreements, or, if not so provided, oegalar,
periodic basis upon presentation by the Executiibé trustee of a statement or statements prepgrsdch
counsel in accordance with its customary practidey.failure by the Company to satisfy any of itsdigations
under this Section 2(g)(ii) shall not limit the g of the Executive hereunder. Subject to thegioirey, the
Executive shall have the status of a general umedareditor of the Company and shall have no righor
security interest in, any assets of the CompargngrAffiliate of the Company.

(ii)) In no event shall this Section 2(g) of thiggggement apply to any interpretation, enforcementedense
of the Executiv’s right to the payment of benefits provided by B&ct(b) of this Agreement by litigation



otherwise.

3. Involuntary Termination

(a) In the event that the Executive’s employmenhieates prior to a Change in Control, the Exeausikiall be
entitled to the benefits provided by Section 4(hleas such termination is the result of the occueeof one or more
of the following events:

(i) The Executive’s death;

(i) If the Executive becomes permanently disabletthin the meaning of, and begins actually to reeei
disability benefits pursuant to, the long-term dity plan in effect for, or applicable to, Exeotg immediately
prior to his Termination Date;

(i) A termination of Executive’'s employment byetlfCompany or any Affiliate of the Company for Cguse

(iv) A termination of Executive’s employment by tG@mpany or any Affiliate of the Company for Gross
Misconduct; or

(v) A termination of Executive’s employment by tBgecutive for any reason other than as provided in
Section 3(b) below.

(b) Notwithstanding the foregoing, the Executiveyreect to terminate his employment with the Conypanany
Affiliate of the Company with the right to severanmompensation as provided in Section 4(b) upodtiearrence of
one or more of the following events (regardleswloéther any other reason, other than Cause or Gfisg®nduct as
hereinabove provided, for such termination existisas occurred, including without limitation otl@nployment) (i) a
reduction of the Executive’s Base Pay without tikedtitive’s consent or (ii) a reduction in the petege level of the
objective component of the Executive’s Incentivg BaLTIP opportunity without the Executive’s conseprovided,
however, that (A) such a reduction in Base Pay, Inceriag and/or LTIP opportunity is not part of a gehera
reduction in executive officer compensation oppaitiuand (B) the Executive’s right to severance pemnsation shall
cease to exist for such an event unless he teresites employment with the Company or any Affiliafehe
Company prior to the close of business on theetixt{60th) day following the later of its occurrermr the
Executive’s knowledge thereof.

(c) A termination by the Company pursuant to Sec8¢a) or by the Executive pursuant to Section &(h)not
affect any rights that the Executive may have pamsto any agreement, policy, plan, program ommeaent of the
Company or an Affiliate of the Company providing gloyee Benefits, which rights shall be governedhg/terms
thereof.

4. Severance Compensation

(a) If, following the occurrence of a Change in @ohduring the Special Severance Term, the Comparan
Affiliate of the Company terminates the Executivefaployment during the Change in Control Severdtereod other
than pursuant to Section 2(a)(i), 2(a)(ii) or 2{g)(or if the Executive terminates his employmeuoirsuant to Section 2
(b) (if Section 2(b) is operative) or Section 2ttle Company will pay to the Executive the amowetscribed in
Annex A within five business days after the TernimraDate and will continue to provide to the Exieoel the
benefits described in Annex A for the periods diésd therein.

(b) If, prior to a Change in Control, the Compamyan Affiliate of the Company terminates the Exeais
employment other than pursuant to Section 3(88(8)(ii), 3(a)(iii) or 3(a)(iv), or if the Executesterminates his
employment pursuant to Section 3(b), the Compatiypay to the Executive the amounts described inexnB within
five business days after the Termination Date aiticcentinue to provide to the Executive the betseflescribed in
Annex B for the periods described therein.

(c) Without limiting the rights of the Executive latv or in equity, if the Company fails to make gayment o



provide any benefit required to be made or providectunder on a timely basis, the Company will ipégrest or
the amount or value thereof at an annualized fat@erest equal to the so-called composite “priate” as quoted
from time to time during the relevant period in Melwest Edition of The Wall Street Journal, pl@s.4Such interest
will be payable as it accrues on demand. Any chamgach prime rate will be effective on and ashef date of such
change.

(d) Notwithstanding any provision of this Agreemémthe contrary, the parties’ respective rightd ahligations
under this Section 4 and under Sections 2(g), B(hj,and 11 will survive any termination or exfiwa of this
Agreement.

5. No Mitigation Obligation The Company hereby acknowledges that it will ifiecdlt and may be impossible
for the Executive to find reasonably comparable legrpent following the Termination Date. Accordingthe
payment of the severance compensation by the Coyrtpahe Executive in accordance with the termhisf
Agreement is hereby acknowledged by the Compaie teeasonable, and the Executive will not be regiuio
mitigate the amount of any payment provided fathis Agreement by seeking other employment or eilsa, nor
will any profits, income, earnings or other bergefiom any source whatsoever create any mitigatitiset, reduction
or any other obligation on the part of the Exeaitiereunder or otherwise, except as expresslygedvn the last
sentence of Paragraph 3 set forth on Annex A anteRB.

6. Competitive Activity; Confidentiality; Nonsoliation .

(a) Acknowledgements and Agreement$ie Executive hereby acknowledges and agreesthiae performance
of the Executive’s duties to the Company duringtdren of his employment, the Executive will be kghtiinto
frequent contact, either in person, by telephorthrmugh the mails, with existing and potentialtousers of the
Company throughout the United States. The Execuatis® agrees that trade secrets and confident@hmation of the
Company, more fully described in Section 6(j) aétAgreement, gained by the Executive during thedtkive’s
association with the Company, have been developeédeoCompany through substantial expendituresred,teffort
and money and constitute valuable and unique ptppéthe Company. The Executive further underssaamtd agrees
that the foregoing makes it necessary for the ptiote of the business of the Company that the BEkezmot compete
with the Company during the term of his employmeamd not compete with the Company for a reasonadrieg
thereatfter, as further provided in the followingdpsections.

(b) Covenants During the TernDuring the term of the Executive’s employment andr to the Termination
Date, the Executive will not compete with the Companywhere within the United States. In accordamitie this
restriction, but without limiting its terms, durinige term of the Executive’s employment, the Exeeuwill not:

(i) enter into or engage in any business which caegpwith the business of the Company;

(ii) solicit customers, business, patronage or & i@, or sell, any products and services in cditipe with,
or for any business that competes with, the businéthe Company;

(i) divert, entice or otherwise take away anytoumsers, business, patronage or orders of the Coynmpran
attempt to do so; or

(iv) promote or assist, financially or otherwisaygerson, firm, association, partnership, corponadr othe
entity engaged in any business which competestivitbusiness of the Company.

(c) Covenants Following Terminatior-or a period of (i) two (2) years following anvbluntary Termination or
(ii) one (1) year following the Termination Date fany other reason, if the Executive has receivad receiving
benefits under this Agreement, the Executive volt n

(A) enter into or engage in any business which compégtaghe Company’s business within the
Restricted Territory (as defined in Section 6(

(B) solicit customers, business, patronage or order®fesell, any products and services in competitio
with, or for any business, wherever located, tloagetes with, the Compa’s business within th



Restricted Territory

(C) divert, entice or otherwise take away any custonimrsiness, patronage or orders of the Company
within the Restricted Territory, or attempt to dax er

(D) promote or assist, financially or otherwise, angspa, firm, association, partnership, corporation o
other entity engaged in any business which compeitashe Company’s business within the
Restricted Territory

(d) Indirect Competition For the purposes of Sections 6(b) and 6(c), siedy but without limitation thereof, the
Executive will be in violation thereof if the Exdore engages in any or all of the activities setifaherein directly as
an individual on the Executive’s own account, ahiactly as a partner, joint venturer, employeerdgsalesperson,
consultant, officer and/or director of any firmsasiation, partnership, corporation or other enttyas a stockholder
of any corporation in which the Executive or theeExtive’s spouse, child or parent owns, directlyndirectly,
individually or in the aggregate, more than fivegeat (5%) of the outstanding stock.

(e) The CompanyFor the purposes of this Section 6, the Compéaail si.clude any and all direct and indirect
subsidiary, parent, affiliated, or related comparmiethe Company for which the Executive workedhad
responsibility at the time of termination of thed€utive’s employment and at any time during the ®)oyear period
prior to such termination.

() The Companys Business For the purposes of Sections 6(b), 6(c), 6(k) &) inclusive, the Company’s
business is defined to be the manufacture, maxketna sale of high performance engineered matesgaigsng global
telecommunications, computer, automotive electsgniustrial components and optical media marlest$urther
described in any and all manufacturing, marketing sales manuals and materials of the Companyeasatine may
altered, amended, supplemented or otherwise chdngadime to time, or of any other products onvsees
substantially similar to or readily substitutabde &ny such described products and services.

(g9) Restricted Territory For the purposes of Section 6(c), the RestriCeditory shall be defined as and limited

to:

(i) the geographic area(s) within a one hundre@)hile radius of any and all Company location(s)to, or
for which the Executive worked, to which the Ex@éeoritvas assigned or had any responsibility (eittiesct or
supervisory) at the time of termination of the Exece’'s employment and at any time during the t&pyear
period prior to such termination; and

(i) all of the specific customer accounts, whetiwéhin or outside of the geographic area described
(i) above, with which the Executive had any contadior which the Executive had any responsibil@ither
direct or supervisory) at the time of terminatidritee Executive’s employment and at any time duthmytwo
(2) year period prior to such termination.

(h) Extension If it shall be judicially determined that the Exgive has violated any of the Executive’s
obligations under Section 6(c), then the periodiagple to each obligation that the Executive shalle been
determined to have violated shall automaticallekiended by a period of time equal in length togleod during
which such violation(s) occurred.

(i) Non-Salicitation. The Executive will not directly or indirectly ahy time solicit or induce or attempt to sol
or induce any employee(s), sales representativagsht(s) or consultant(s) of the Company and/aisqfarent, or its
other subsidiary, affiliated or related companggerminate their employment, representation oem#ssociation wit
the Company and/or its parent or its other subsidaffiliated or related companies.

() Further Covenants

(i) The Executive will keep in strict confidencedawill not, directly or indirectly, at any time dag or after
the Executive’s employment with the Company, diseldurnish, disseminate, make available or, exicethie
course of performing the Execut’s duties of employment, use any trade secretsrdidemtial business ar



technical information of the Company or its custosna vendors, including without limitation as then or
how the Executive may have acquired such informatBuch confidential information shall include, hatit
limitation, the Company'’s unique selling, manufaictg and servicing methods and business techniduasing,
service and business manuals, promotional matetialaing courses and other training and instouncl
materials, vendor and product information, custoaret prospective customer lists, other customer and
prospective customer information and other busingssmation. The Executive specifically acknowledghat
all such confidential information, whether redutedvriting, maintained on any form of electronicaleg or
maintained in the Executive’s mind or memory anattlier compiled by the Company, and/or the Executive
derives independent economic value from not besaglity known to or ascertainable by proper meanstbgrs
who can obtain economic value from its disclosurase, that reasonable efforts have been madesb@dmpan
to maintain the secrecy of such information, thethsinformation is the sole property of the Compang that
any retention and use of such information by thedtve during the Executiveemployment with the Compa
(except in the course of performing the Execuswifities and obligations to the Company) or aftertérminatio
of the Executive’s employment shall constitute aappropriation of the Company'’s trade secrets.

(i) The Executive agrees that upon terminatiothef Executive’s employment with the Company, foy an
reason, the Executive shall return to the Compangood condition, all property of the Companyluttng
without limitation, the originals and all copiesarfy materials which contain, reflect, summarizsailibe,
analyze or refer or relate to any items of infonoratisted in Section 6(j)(i) of this Agreement. time event that
such items are not so returned, the Company wik tilae right to charge the Executive for all readde
damages, costs, attorneys’ fees and other expemsesed in searching for, taking, removing andéwovering
such property.

(k) Discoveries and Inventions; Work Made for Hire

() The Executive hereby assigns and agrees tgragsithe Company, its successors, assigns or reasjal
of the Executive’s rights to any discoveries, inv@ms and improvements, whether patentable ormate,
conceived or suggested, either solely or jointlthvathers, by the Executive while in the Compargyizploy,
whether in the course of the Executive’s employmétit the use of the Company'’s time, material @ilfges or
that is in any way within or related to the exigtior contemplated scope of the Company’s busikess.
discovery, invention or improvement relating to aopject matter with which the Company was conakrne
during the Executive’s employment and made, comceor suggested by the Executive, either solejgintly
with others, within one (1) year following termirat of the Executives employment under this Agreement or
successor agreements shall be irrebuttably prestorteal/e been so made, conceived or suggested ootirse
of such employment with the use of the Company®fimaterials or facilities. Upon request by thenpany
with respect to any such discoveries, inventionsngrovements, the Executive will execute and aelio the
Company, at any time during or after the Execuswahployment, all appropriate documents for uspjplying
for, obtaining and maintaining such domestic andifm patents as the Company may desire, andakepr
assignments therefor, when so requested, at trenegmf the Company, but without further or addaio
consideration.

(i) The Executive acknowledges that, to the expermitted by law, all work papers, reports, docotagon,
drawings, photographs, negatives, tapes and maktefor, prototypes and other materials (heréenafitems”),
including without limitation, any and all such itergenerated and maintained on any form of eleatnmedia,
generated by the Executive during the Executiveipleyment with the Company shall be considered arkw
made for hire’and that ownership of any and all copyrights in angl all such items shall belong to the Comg
The item will recognize the Company as the copyrayiner, will contain all proper copyright notices.g.,
“(creation date) Brush Engineered Materials Indl Rights Reserved,and will be in condition to be registerec
otherwise placed in compliance with registratiorotirer statutory requirements throughout the world.

() Communication of Contents of Agreememuring the Executive’s employment and for a peiad (i) two
(2) years following an Involuntary Termination @j pne (1) year following the Termination Date famy other
reason, if the Executive has received or is rengibienefits under this Agreement, the Executivéaeinmunicate th
contents of this Section 6 of this Agreement to pesson, firm, association, partnership, corporatipother entity
which the Executive intends to be employed by, @ased with, or represent and which is engagedidnsaness that |
competitive to the business of the Comp:




(m) Relief. The Executive acknowledges and agrees that thedy at law available to the Company for breach
of any of the Executive’s obligations under thisrégment would be inadequate. The Executive thexefgrees that,
in addition to any other rights or remedies that@ompany may have at law or in equity, temporaxy @ermanent
injunctive relief may be granted in any proceediigch may be brought to enforce any provision cioae in
Sections 6(b), 6(c), 6(i), 6(j), 6(k) and 6(l), lnsive, of this Agreement, without the necessitypafof of actual
damage.

(n) Reasonablenes3he Executive acknowledges that the Executivblgyations under this Section 6 are
reasonable in the context of the nature of the Gomyls business and the competitive injuries likelype sustained by
the Company if the Executive was to violate sucligakions. The Executive further acknowledges tha Agreemer
is made in consideration of, and is adequately aupg by the agreement of the Company to perfosrobtigations
under this Agreement and by other considerationghvtihe Executive acknowledges constitutes gooldiabde and
sufficient consideration.

7. Employment RightsNothing expressed or implied in this Agreemerit eveate any right or duty on the part
of the Company or the Executive to have the Exgeuttmain in the employment of the Company or affiidte of
the Company. Any termination of employment of thee&utive or the removal of the Executive from tlfiice or
position in the Company or any Affiliate of the Cpamy that occurs following the commencement of @disgussion
with a third person that ultimately results in aa@ge in Control, shall be deemed to be a terminatiaemoval of the
Executive after a Change in Control for purposethisf Agreement.

8. Withholding of Taxes The Company may withhold from any amounts payahber this Agreement all
federal, state, city or other taxes as the Comjmmgqguired to withhold pursuant to any applicdble, regulation or
ruling.

9. Successors and Binding Agreement

(&) The Company will require any successor (whedirexct or indirect, by purchase, merger, constiliia
reorganization or otherwise) to all or substantiall of the business or assets of the Companggogement in form
and substance reasonably satisfactory to the Bxeceixpressly to assume and agree to performAtlieement in thi
same manner and to the same extent the Company Wweukquired to perform if no such successiontakein place.
This Agreement will be binding upon and inure te benefit of the Company and any successor to ¢inep@ny,
including without limitation any persons acquiridigectly or indirectly all or substantially all tfie business or assets
of the Company whether by purchase, merger, categan, reorganization or otherwise (and such ssmreshall
thereafter be deemed the “Company” for the purposéss Agreement), but will not otherwise be gssible,
transferable or delegable by the Company.

(b) This Agreement will inure to the benefit of amel enforceable by the Executive’s personal orllega
representatives, executors, administrators, suored®eirs, distributees and legatees.

(c) This Agreement is personal in nature and nei¢he parties hereto shall, without the consérihe other,
assign, transfer or delegate this Agreement orrigiys or obligations hereunder except as exprgaslyided in
Sections 9(a) and 9(b). Without limiting the getigrar effect of the foregoing, the Executive’ghi to receive
payments hereunder will not be assignable, traalsferor delegable, whether by pledge, creationsacarity interest,
or otherwise, other than by a transfer by Exectgiwall or by the laws of descent and distributiand, in the event of
any attempted assignment or transfer contraryisoSbction 9(c), the Company shall have no liabttit pay any
amount so attempted to be assigned, transferrddlegated.

10. Notices For all purposes of this Agreement, all commuitiices, including without limitation notices,
consents, requests or approvals, required or pexdrtid be given hereunder will be in writing andl we deemed to
have been duly given when hand delivered or disigatbdy electronic facsimile transmission (with iptéhereof
orally confirmed), or five business days after Ingvibeen mailed by United States registered orfigettmail, return
receipt requested, postage prepaid, or three mssaweys after having been sent by a nationallygrazed overnight
courier service such as FedEx, UPS, or Purolatioiressed to the Company (to the attention of tlvee®ary of the
Company) at its principal executive office andie Executive at his principal residence, or to satbler address as
any party may have furnished to the other in wgitimd in accordance herewith, except that noti€ehanges o



address shall be effective only upon receipt.

11. Compliance with Section 409A of the Code the extent applicable, it is intended thas thgreement
comply with the provisions of Section 409A of thede. This Agreement shall be administered in a maoonsistent
with this intent, and any provision that would catise Agreement to fail to satisfy Section 409Ah&f Code shall
have no force and effect until amended to compth Biection 409A of the Code (which amendment may be
retroactive to the extent permitted by Section 409#e Code and may be made by the Company witheutonsent
of the Executive). In particular, to the extent Eheecutive becomes entitled to receive paymentestip
Section 409A upon an event that does not consttyermitted distribution event under Section 4@9£) of the
Code, then notwithstanding anything to the contmarmhis Agreement, payment will be made to thedtikiwe on the
earlier of (a) the Executive’s “separation fromveeg” with the Company (determined in accordanctawi
Section 409A); providedhowever, that if the Executive is a “specified employewithin the meaning of
Section 409A) and the payment of any amounts desttin Annex A or Annex B, as applicable, would maet the
“short-term deferral” exemption under Section 408Ahe Code (or otherwise qualify for exemption end
Section 409A of the Code), then the Company wiyl pach amounts to the Executive 6 months follovihey
Executive’s “separation from service” (within theeaming of Section 409A of the Code) or (b) the Exiee’s death.

12. Governing Law The validity, interpretation, construction andfpemance of this Agreement will be
governed by and construed in accordance with thetantive laws of the State of Ohio, without givieffect to the
principles of conflict of laws of such State.

13. Validity. If any provision of this Agreement or the applioa of any provision hereof to any person or
circumstance is held invalid, unenforceable or otiee illegal, the remainder of this Agreement #melapplication o
such provision to any other person or circumstanitenot be affected, and the provision so heldéoinvalid,
unenforceable or otherwise illegal will be reforntedhe extent (and only to the extent) necessamdke it
enforceable, valid or legal.

14. MiscellaneousNo provision of this Agreement may be modifiedived or discharged unless such waiver,
modification or discharge is agreed to in writingned by the Executive and the Company. No waiyegither party
hereto at any time of any breach by the other gagtgto or compliance with any condition or prommsof this
Agreement to be performed by such other partyva@ldeemed a waiver of similar or dissimilar prams or
conditions at the same or at any prior or subsdduar. No agreements or representations, oratharaise,
expressed or implied with respect to the subjedtenaereof have been made by either party whiemat set forth
expressly in this Agreement. References to Secaoms$o Sections of this Agreement.

15. CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed
to be an original but all of which together willrggitute one and the same agreement.

16. Prior AgreementThis Agreement supersedes, as of the date bosteawritten, the Agreement, dated as of
__,200___ (the “Prior Agreement”), between the Company amdEkecutive. Executive agrees that he or she has r
further rights under the Prior Agreement.

17. Termination of AgreementJnless otherwise terminated in accordance wighathove provisions, this
Agreement shall continue in effect until the Exéeeis Termination Date.

IN WITNESS WHEREOF, the parties have caused thiseAgent to be duly executed and delivered as of the
date first above written.

BRUSH ENGINEERED MATERIALS INC.
By:
Name:

Title:

[Executive]



Annex A

CHANGE IN CONTROL
SEVERANCE COMPENSATION

(1) A lump sum payment in an amount equal to thirees the sum of (A) Base Pay (at the highestinate
effect for any period prior to the Termination Dataus (B) Incentive Pay (in an amount equal tblass than the
higher of (1) the highest aggregate Incentive Ragexd in any fiscal year ending after the Chang@antrol or in any
of the three fiscal years immediately precedingyia in which the Change in Control occurred Jrtif2 plan target
for the year in which the Change in Control occd)re

(2) A lump sum payment in an amount equal to tlesgnt value of the bonuses the Executive would have
received under any LTIP for performance periodsfiact at the time of the termination of the Exéeait
employment had he continued to be employed throlgiperiod covered by any such plan, assuming pgayaler
such plans at the plan target rate, reduced byamunts actually paid to the Executive under thmgeof any such
plan. In determining present value for this purpdisere shall be applied a discount factor equ#iéccoupon rate on
general full-faith-and-credit obligations of theSJ Treasury having a maturity of five years andeskon the date of
the termination of the Executive’s employment.

(3) For a period of 36 months following the Ternmioa Date (the “Change in Control Continuation Béf),
the Company will arrange to provide the ExecutivthEmployee Benefits that are welfare benefitdudmg, without
limitation, retiree medical and life insurance (bot perquisites, stock option, performance sha@dprmance unit,
stock purchase, stock appreciation or similar cameptry benefits or benefits covered by (4) belsugstantially
similar to those that the Executive was receivingrtitled to receive immediately prior to the Taration Date (or, if
greater, immediately prior to the reduction, teratiion, or denial described in Section 2(b)(ii))affd to the extent th
any benefit described in this Paragraph 3 is naaonot be paid or provided under any policy, ptangram or
arrangement of the Company or any Affiliate of @@mpany, as the case may be, then the Companitsgifi pay or
provide for the payment to the Executive, his deleets and beneficiaries, of such Employee Bengliisg with, in
the case of any benefit described in this Parag8aphich is subject to tax because it is not omcaie paid or
provided under any such policy, plan, program cairagement of the Company or any Affiliate of then@any, an
additional amount such that after payment by thechtive, or his dependents or beneficiaries, asdlse may be, of
all taxes so imposed, the recipient retains an atnegual to such taxes. Notwithstanding the fonegoor any other
provision of the Agreement, for purposes of detamng the period of continuation coverage to whioh Executive or
any of his dependents is entitled pursuant to 8eet®80B of the Code (or any successor provisiereth) under the
Company’s medical, dental and other group healhglor successor plans, the Executive’s “quabfynent” shall
be the termination of the Change in Control Cordtian Period. Further, for purposes of the immediygpreceding
sentence and for any other purpose including, withmitation, the calculation of service or aged&termine
Executive’s eligibility for benefits under any mete medical benefits or life insurance plan or@glthe Executive
shall be considered to have remained actively epapl@n a full-time basis through the terminationhaf Change in
Control Continuation Period. Without otherwise limg the purposes or effect of Section 5, Emplogerefits
otherwise receivable by the Executive pursuarntiRaragraph 3 will be reduced to the extent coaipa welfare
benefits are actually received by the Executivenfemother employer during the Change in Controltidaation
Period following the Executive’s Termination Daé®d any such benefits actually received by the &xex shall be
reported by the Executive to the Company.

(4) In addition to the retirement income and othemefits to which Executive is entitled under the
Company’s Retirement Plans with respect to Exeetgigmployment through the Termination Date, a |swmm
payment in an amount equal to the present valtleeoéxcess of (x) the retirement income and otbaefits that
would be payable to the Executive under the Retrd@rRlans if Executive had continued to be empl@gedn active
participant in the Company’s Retirement Plans tglothe Change in Control Continuation Period gitren
Executive’s Base Pay and Incentive Pay (as detedrimParagraph 1) (without regard to any amendnaetiite
Retirement Plans made subsequent to a Change imoCahich reduces the retirement income or otresrdfits
thereunder), over (y) the retirement income anemtienefits that the Executive is entitled to reedeither
immediately or on a deferred basis) under the Beent Plans. For purposes of this Paragraph 4emirealue shall k
determined by applying a discount factor equahtdannual rate of interest on 30-year U.S. Treasecyrities issued
on the date of the termination of the Execl’s employment (or, if no such securities are issareduch date, on tt



most recent date preceding the date of the terroimaf the Executive’s employment on which such
securities are issued), and by using the 1983 GAounuity Mortality Table (50% male/50% female).

(5) Notwithstanding any provision to the contramyany applicable plan, program or agreement, upen t
occurrence of a Change in Control, all equity irnienawards held by the Executive shall becomey fudisted and all
stock options held by the Executive shall becontlg &xercisable.

(6) If the Executive is receiving or has been gedrdash payments from the Company which have been
authorized by the Board to replace the benefitwmatld have accrued under the Company’s former Bopgntal
Retirement Benefit Plan (whether or not designated “special award”g lump sum payment equal to three times
aggregate award authorized by the Board for theipeahich the Termination Date occurs.

(7) If the Executive is entitled to receive or maseived, during the year in which the Terminatmte
occurs, a credit of nonelective deferred compeosatnder the Company’s Executive Deferred Compens&ian Il,
a lump sum payment in an amount equal to threestitme aggregate amount of nonelective deferred ensgtion
designated by the Organization and Compensationn@ttee of the Board for the year in which the Teration Date
occurs.

(8) A lump sum payment equal to the cash valu@efctub dues and financial counseling benefitsttiat
Executive would have been entitled to receive dutite Change in Control Continuation Period basethe annual
value of such club dues and financial counselingebts immediately before the Termination Dateifogreater,
immediately before the Change in Control; provitieat the Executive must have been receiving sunbfiie
immediately prior to either the Termination Datetlue date of the Change in Control.

(9) Reasonable fees for outplacement services fiognaelected by the Executive, at the expendbef
Company in an amount not in excess of $20,000.

Annex E

INVOLUNTARY TERMINATION
SEVERANCE COMPENSATION

(1) A lump sum payment in an amount equal to twees the sum of (A) Base Pay (at the highest rate in
effect for any period prior to the Termination Dataus (B) Incentive Pay (in an amount equal tblass than the
highest aggregate Incentive Pay earned in thel fygea in which the Termination Date occurred oany of the three
fiscal years immediately preceding the year in Whifee Termination Date occurred).

(2) An amount equal to the bonuses the Executiveldvioave received under any LTIP for performance
periods in effect at the time of the terminatiortted Executive’s employment had he continued terbployed
through the period covered by any such plan, retlbgeany amounts actually paid to the Executiveeuride terms of
any such plan. Notwithstanding the foregoing, tRedtitive shall receive a lump sum payment in anuarhequal to
the present value of 50% of such LTIP bonus amas#,ming payout under such plans at the plantteatge upon
the termination of Executive’employment. If, at the end of the applicable grenfance period, the Executive would
entitled to receive an amount in excess of 50%efLTIP bonus amount, such excess amount shakioet@the
Executive in a lump sum at the end of the appliea@rformance period. In determining present veduéhis purpose
there shall be applied a discount factor equatéocbupon rate on general full-faith-and-crediigdtions of the U.S.
Treasury having a maturity of five years and issoiedhe date of the termination of the Executiatgployment.

(3) For a period of 24 months following the Termioa Date (the “Involuntary Termination Continuatio
Period”), the Company will arrange to provide thes&utive with Employee Benefits that are welfaradidgs
including, without limitation, retiree medical ahfi insurance (but not perquisites, stock optierformance share,
performance unit, stock purchase, stock appreciaticsimilar compensatory benefits or benefits ceddy
(4) below) substantially similar to those that Ereecutive was receiving or entitled to receive indragely prior to the
Termination Date. If and to the extent that anydfiéescribed in this Paragraph 3 is not or catwegpaid or provide
under any policy, plan, program or arrangemenhef@Gompany or any Affiliate of the Company, asdase may be,
then the Company will itself pay or provide for gh@yment to the Executive, his dependents and togareds, of suct



Employee Benefits along with, in the case of anyefie described in this Paragraph 3 which is suti@tax
because it is not or cannot be paid or providecuady such policy, plan, program or arrangemeth®fCompany or
any Affiliate of the Company, an additional amosunth that after payment by the Executive, or higeddents or
beneficiaries, as the case may be, of all taxésposed, the recipient retains an amount equalth taxes.
Notwithstanding the foregoing, or any other prasmisof the Agreement, for purposes of determinirggariod of
continuation coverage to which the Executive or ahlgis dependents is entitled pursuant to Se@f80B of the
Code (or any successor provision thereto) unde€timapany’s medical, dental and other group hedéthsp or
successor plans, the Executive’s “qualifying evesidll be the termination of the Involuntary Teratian
Continuation Period. Further, for purposes of thenediately preceding sentence and for any othgrgsarincluding,
without limitation, the calculation of service ageato determine Executive’s eligibility for bensfiinder any retiree
medical benefits or life insurance plan or politye Executive shall be considered to have remaactdely employel
on a full-time basis through the termination of theoluntary Termination Continuation Period. With@therwise
limiting the purposes or effect of Section 5, Enygle Benefits otherwise receivable by the Execyiivsuant to this
Paragraph 3 will be reduced to the extent companablfare benefits are actually received by thech#ee from
another employer during the Involuntary Terminati@omtinuation Period following the Executigel ermination Dat:
and any such benefits actually received by the &xex shall be reported by the Executive to the Gany.

(4) In addition to the retirement income and ottemefits to which Executive is entitled under the
Company’s Retirement Plans with respect to Exeetgigmployment through the Termination Date, a |swmm
payment in an amount equal to the present valtleeoéxcess of (x) the retirement income and otbaefits that
would be payable to the Executive under the Retr@rRlans if Executive had continued to be empl@gsedn active
participant in the Company’s Retirement Plans tglotihe Involuntary Termination Continuation Pergyden the
Executive’s Base Pay and Incentive Pay (as detedrimParagraph 1) (without regard to any amendnaetite
Retirement Plans made subsequent to the Involuiiiamyination which reduces the retirement incometber
benefits thereunder), over (y) the retirement ine@nd other benefits that the Executive is entiibecbceive (either
immediately or on a deferred basis) under the Beent Plans. For purposes of this Paragraph 4emirealue shall k
determined by applying a discount factor equahtdannual rate of interest on 30-year U.S. Treasecyrities issued
on the date of the termination of the Executivetgoyment (or, if no such securities are issuedwrh date, on the
most recent date preceding the date of the terraimaf the Executive’s employment on which suchusities are
issued), and by using the 1983 Group Annuity Magtalable (50% male/50% female).

(5) Notwithstanding any provision to the contramyany applicable plan, program or agreement, upen t
occurrence of an Involuntary Termination, all eguiicentive awards held by the Executive shall beedully vested
and all stock options held by the Executive shatldme fully exercisable.

(6) If the Executive is receiving or has been gedrdash payments from the Company which have been
authorized by the Board to replace the benefitwmatld have accrued under the Company’s former Bopgntal
Retirement Benefit Plan (whether or not designated “special award”), a lump sum payment equdtotimes the
aggregate award authorized by the Board for theipeahich the Termination Date occurs.

(7) If the Executive is entitled to receive or maseived, during the year in which the Terminatmte
occurs, a credit of nonelective deferred compeosatnder the Company’s Executive Deferred Compens&ian Il,
a lump sum payment in an amount equal to two tithesggregate amount of nonelective deferred cosgtiem
designated by the Organization and Compensationn@tbee of the Board for the year in which the Taration Date
occurs.

(8) Reasonable fees for outplacement services,fiognaselected by the Executive, at the expendbef
Company in an amount not in excess of $20,000.



Exhibit 10.5
SEVERANCE AGREEMENT

THIS SEVERANCE AGREEMENT (this “Agreement”), datad of _, 2006 is made and entered by and
between Brush Engineered Materials Inc., an Ohiparation (the “Company”), and (the “Executive”).

WITNESSETH:

WHEREAS, the Executive is a senior executive ofGloenpany or one or more of its Subsidiaries andace
and is expected to continue to make major coniobstto the short- and long-term profitability, gttt and financial
strength of the Company;

WHEREAS, the Company recognizes that, as is the fmasnost companies, the possibility of a Chamge i
Control (as defined below) exists;

WHEREAS, the Company desires to assure itself tf peesent and future continuity of managementdesires
to establish certain minimum severance benefitedotain of its senior executives, including thee€ixtive, applicable
in the event of a Change in Control;

WHEREAS, the Company wishes to ensure that itsos@xecutives are not practically disabled fronthésging
their duties in respect of a proposed or actuaktration involving a Change in Control; and

WHEREAS, the Company desires to provide additioméiicement for the Executive to continue to remaitne
employ of the Company;

WHEREAS, the Company and the Executive desirehisr$everance Agreement to amend and supersede the
Severance Agreement, dated , 200_, between the Company and the Executive apdther Severance Agreements
entered into prior to the date hereof;

NOW, THEREFORE, the Company and the Executive agsdellows:

1. Certain Defined Termdn addition to terms defined elsewhere hereia fthlowing terms have the following
meanings when used in this Agreement with initedital letters:

(a) “Affiliate” means with respect to any Persony dolder of more than 10% of the outstanding shareequity
interests of such Person or any other Person wiieltly or indirectly controls, is controlled by i under common
control with such Person. A Person shall be deeimedntrol another Person if such Person possedisestly or
indirectly, the power to direct or cause the dim@tbf the management and policies of the “contidliPerson,
whether through ownership of voting securitiescbytract or otherwise.

(b) “Base Pay” means the Executive’s annual balseyseate as in effect from time to time.
(c) “Board” means the Board of Directors of the Qamy.

(d) “Cause” means that, prior to any terminationspant to Section 3(a)(iii), Section 3(b) or Semtfc), the
Executive shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of fedewatitrust
statutes or federal securities laws in connectigh ks duties or in the course of his employmeithuhe
Company or any Affiliate of the Company;

(i) committed intentional wrongful damage to prayeof the Company or any Affiliate of the Company;

(i) committed intentional wrongful disclosure sécret processes or confidential information of



Company or any Affiliate of the Company; or
(iv) intentionally engaged in any activity in vidilan of Section 8;

and any such act shall have been demonstrably atetially harmful to the Company. For purposeshd t
Agreement, no act or failure to act on the pathefExecutive shall be deemed “intentional” if Aswdue
primarily to an error in judgment or negligencet bliall be deemed “intentional” only if done or ¢edl to be
done by the Executive not in good faith and with@atsonable belief that the Executive’s actionroisgion was
in the best interest of the Company. Notwithstagdire foregoing, the Executive shall not be deetodthve
been terminated for “Cause” hereunder unless atittivere shall have been delivered to the Exeeugicopy of
a resolution duly adopted by the affirmative vot@at less than three quarters of the Board thesffice at a
meeting of the Board called and held for such psepafter reasonable notice to the Executive armpportunity
for the Executive, together with the Executive’sigsel (if the Executive chooses to have counsalgmteat such
meeting), to be heard before the Board, finding, inathe good faith opinion of the Board, the Extee had
committed an act constituting “Cause” as hereimnagef and specifying the particulars thereof in dlefothing
herein will limit the right of the Executive or hieneficiaries to contest the validity or propriefyany such
determination.

(e) “Change in Control” means

(i) The acquisition by any individual, entity oragp (within the meaning of Section 13(d)(3) or 1423l of
the Securities Exchange Act of 1934, as amended‘Bkchange Act”)) (a “Person”) of beneficial owskip
(within the meaning of Rule 13d-3 promulgated urttierExchange Act) of voting securities of the Camyp
where such acquisition causes such Person to oyv2(% or more of the combined voting power of thent
outstanding voting securities of the Company estitb vote generally in the election of directdhe (
“Outstanding Company Voting Securities”) withoue thpproval of the Incumbent Board as defined jrb@iow
or (Y) 35% or more of the Outstanding Voting Setiessi of the Company with the approval of the Incemtb
Board;provided, however , that for purposes of this subsection (i), théofwing acquisitions shall not be deemed
to result in a Change of Control: (A) any acquisitdirectly from the Company that is approved by lticumben
Board (as defined in subsection (ii), below), (By @acquisition by the Company or a subsidiary ef@ompany,
(C) any acquisition by any employee benefit planrétated trust) sponsored or maintained by the @om or
any corporation controlled by the Company, (D) aoguisition by any Person pursuant to a transadigscribed
in clauses (A), (B) and (C) of subsection (iii)d@&| or (E) any acquisition by, or other BusinessnBmation (as
defined in (iii) below) with, a person or groupwlich employees of the Company or any subsidiathef
Company control a greater than 25% interest (a “N)Bgit only if the Executive is one of those employekthe
Company or any subsidiary of the Company that aréggpating in the MBOprovided, further , that if any
Person’s beneficial ownership of the Outstandingh@any Voting Securities reaches or exceeds 20%%r, as
the case may be, as a result of a transactionibdeddn clause (A) or (B) above, and such Perstiseguently
acquires beneficial ownership of additional votsegurities of the Company, such subsequent adguisihall be
treated as an acquisition that causes such Peysvt 20% or 35% or more, as the case may begof th
Outstanding Company Voting Securities; gndvided, further , that if at least a majority of the members of the
Incumbent Board determines in good faith that a&ehas acquired beneficial ownership (within tleamng of
Rule 13d-3 promulgated under the Exchange Act0&b 2r more of the Outstanding Company Voting Sd¢iewsri
inadvertently, and such Person divests as promagtjyracticable a sufficient number of shares sosilneh Person
beneficially owns (within the meanings of Rule 13gromulgated under the Exchange Act) less than @04te
Outstanding Company Voting Securities, then no @Qkeast Control shall have occurred as a result ohsu
Person’s acquisition; or

(i) individuals who, as of the date hereof, congé the Board (the “Incumbent Board” (as modifigdthis
clause (ii)) cease for any reason to constituteast a majority of the Boarg@rovided, however , that any
individual becoming a director subsequent to the iareof whose election, or nomination for eletty the
Company’s shareholders, was approved by a votele&st a majority of the directors then comprigiing
Incumbent Board (either by a specific vote or bgrapal of the proxy statement of the Company inchtsuch
person is named as a nominee for director, witbbjéction to such nomination) shall be considerethaugh
such individual were a member of the Incumbent Bphut excluding, for this purpose, any such irglinal
whose initial assumption of office occurs as a ltesfuan actual or threatened election contest wapect to th



election or removal of directors or other actualhweatened solicitation of proxies or consent®ibgn
behalf of a Person other than the Board; or

(iif) the consummation of a reorganization, mergeconsolidation or sale or other disposition doal
substantially all of the assets of the Companyerdacquisition of assets of another corporatiomtioer
transaction (“Business Combination”) excluding, leeer, such a Business Combination pursuant to which
(A) the individuals and entities who were the uliien beneficial owners of voting securities of trarpany
immediately prior to such Business Combination fieialy own, directly or indirectly, more than 658,
respectively, the then outstanding shares of constmrk and the combined voting power of the thetstanding
voting securities entitled to vote generally in glection of directors, as the case may be, oéttigy resulting
from such Business Combination (including, withlitation, an entity that as a result of such sagtion owns
the Company or all or substantially all of the C@amy's assets either directly or through one or more
subsidiaries), (B) no Person (excluding any empdyenefit plan (or related trust) of the Compahg, Company
or such entity resulting from such Business Comntimna beneficially owns, directly or indirectly (X20% or
more, if such Business Combination is approvecheyihcumbent Board or (Y) 35% or more, if such Bass
Combination is not approved by the Incumbent Boafdhe combined voting power of the then outstagdi
securities entitled to vote generally in the elmtiof directors of the entity resulting from suchsBess
Combination and (C) at least a majority of the merstof the board of directors of the corporaticuteng from
such Business Combination were members of the IbeatrBoard at the time of the execution of thaahit
agreement, or of the action of the Board, providorgsuch Business Combination; or

(iv) approval by the shareholders of the Compang cdbmplete liquidation or dissolution of the Comya
except pursuant to a Business Combination desciibelduses (A), (B) and (C) of subsection (iipoae.

() “Employee Benefits” means the perquisites, iénand service credit for benefits as providedemany and
all employee retirement income and welfare bemdgiicies, plans, programs or arrangements in waigcutive is
entitled to participate, including without limitathh any stock option, performance share, performandestock
purchase, stock appreciation, savings, pensiomjaogntal executive retirement, or other retireniecme or
welfare benefit, deferred compensation, incentm@gensation, group or other life, health, medicaftal or other
insurance (whether funded by actual insuranceltirsaired by the Company or an Affiliate of ther@pany),
disability, salary continuation, expense reimbursenhand other employee benefit policies, plansyfanms or
arrangements.

(9) “Incentive Pay” means the annual bonus, ingendir other payment of compensation under the Mamagt
Performance Compensation Plan or, if such ManageRemormance Compensation Plan is no longer icgfthe
annual bonus, incentive or other payment of comgitéasin addition to Base Pay, made or to be madegard to
services rendered in any year or other period @untsto any bonus, incentive, profit-sharing, perfance,
discretionary pay or similar agreement, policy nplarogram or arrangement (whether or not fundétheCompany
or an Affiliate of the Company, or any successeré¢to.

(h) “LTIP” means the incentive compensation, iniéidd to Base Pay and Incentive Pay, earned inrcega
services rendered in any year or other period @umtsio any incentive, performance or similar agretnpolicy, plan,
program or arrangement (whether or not fundedh@f@ompany or an Affiliate of the Company, or angcessor
thereto, including, without limitation, (i) the eeut of restricted performance shares that vesh agbievement of
specified performance goals, (ii) the payout ofg@nance shares or (iii) the payout of incentivenpensation under
the Long Term Cash Incentive Plan.

() “Retirement Plansineans the benefit plans (including the defined rdmumtion and defined benefit plans) of
Company that are intended to be qualified undeti@ed01(a) of the Internal Revenue Code if thedtiee was a
participant in such Retirement Plan on the datia@foccurrence of the Change in Control.

() “Severance Period” means the period of time iw@ncing on the date of the first occurrence of argle in
Control and continuing until the earlier of (i) ttkerd anniversary of the occurrence of the Chandgeontrol, or
(ii) the Executive’s deattprovided, however , that commencing on each anniversary of the Chan@entrol, the
Severance Period will automatically be extendedaifoadditional year unless, not later than 90 ciedays prior to
such anniversary date, either the Company or tleelike shall have given written notice to the othat the



Severance Period is not to be so extended.

(k) “Subsidiary” means an entity in which the Comypalirectly or indirectly beneficially owns 50% worore of
the Outstanding Company Voting Securities.

() “Term” means the period commencing as of thie deereof and expiring on the close of business on
December 31, 200provided, however , that (i) commencing on January 1, 2008 and eachaly 1 thereafter, the
term of this Agreement will automatically be exteddor an additional year unless, not later thgot&aber 30 of the
immediately preceding year, the Company or the Etee shall have given notice that it or the Exe@jtas the case
may be, does not wish to have the Term extendgdf, & Change in Control occurs during the Terhe Term shall
expire and this Agreement will terminate at theieatfpn of the Severance Period; and (iii) subjedhe last sentence
of Section 9, if, prior to a Change in Control, #eecutive ceases for any reason to be an emplufytbe Company
and any Affiliate of the Company, thereupon withturther action the Term shall be deemed to hapé&red and this
Agreement will immediately terminate and be of ndtier effect. For purposes of this Section 1(k¢, Executive she
not be deemed to have ceased to be an employke Gompany and any Affiliate of the Company by osasf the
transfer of Executive’s employment between the Camyand any Affiliate of the Company, or among Affifliates
of the Company.

(m) “Termination Date” means the date on whichHExecutive’s employment is terminated (the effectie¢e of
which shall be the date of termination, or sucteotiate that may be specified by the Executiviedftermination is
pursuant to Section 3(b) or Section 3(c)).

2. Operation of AgreemeniThis Agreement will be effective and binding inairegely upon its execution, but,
anything in this Agreement to the contrary notwitingling, except as provided in Section 9, this Agrent will not b
operative unless and until a Change in Control mcdupon the occurrence of a Change in Controhgttine during
the Term, without further action, this Agreemendlsbecome immediately operative.

3. Termination Following a Change in Control

(a) In the event of the occurrence of a Changeont®l, the Executive’'s employment may be termiddig the
Company or an Affiliate of the Company during the/&ance Period and the Executive shall be entitiede benefil
provided by Section 4 unless such terminationesrésult of the occurrence of one or more of tileviong events:

(i) The Executive’s death;

(ii) If the Executive becomes permanently disablétthin the meaning of, and begins actually to reeei
disability benefits pursuant to, the long-term dity plan in effect for, or applicable to, Exeotg immediately
prior to the Change in Control; or

(i) Cause.

(b) In the event of the occurrence of a Changeant@l, if (but only if) the Board determines tlhis Section 3
(b) shall be operative following such Change in ttanthe Executive may terminate employment with Company
and any Affiliate of the Company during the SevemReriod with the right to severance compensatsoprovided in
Section 4 upon the occurrence of one or more ofdh@wving events (regardless of whether any otleason, other
than Cause as hereinabove provided, for such tatimmexists or has occurred, including withoutifation other
employment):

(i) Failure to elect or reelect or otherwise to ntain the Executive in the office or the positiona
substantially equivalent or better office or pasitiof or with the Company and/or an Affiliate betCompany (¢
any successor thereto by operation of law or otlse)was the case may be, which the Executiveiheitediately
prior to a Change in Control, or the removal of Ex@cutive as a Director of the Company and/or Hiti#&e of
the Company (or any successor thereto) if the Brexshall have been a Director of the Company @naif
Affiliate of the Company immediately prior to thén@nge in Control;

(i) (A) A significant adverse change in the natorescope of the authorities, powers, functic



responsibilities or duties attached to the posiiath the Company and any Affiliate of the Comparlyich
the Executive held immediately prior to the Chamg€ontrol, (B) a reduction in the aggregate of Executive’s
Base Pay and Incentive Pay received from the Coyngad any Affiliate of the Company, or (C) the t@mation
or denial of the Executive’s rights to Employee Bi@s or a reduction in the scope or value theraoy, of which
is not remedied by the Company within 10 calendassdafter receipt by the Company of written nofroen the
Executive of such change, reduction or terminatsthe case may be;

(i) The liguidation, dissolution, merger, congtdtion or reorganization of the Company or thegfanof all
or substantially all of its business and/or assetkess the successor or successors (by liquidatierger,
consolidation, reorganization, transfer or otheeyi® which all or substantially all of its busisesnd/or assets
have been transferred (by operation of law or etls®) assumed all duties and obligations of the amg under
this Agreement pursuant to Section 11(a);

(iv) The Company relocates its principal execubt¥eces (if such offices are the principal locatioh
Executive’s work), or requires the Executive todans principal location of work changed, to angation that,
in either case, is in excess of 50 miles from twation thereof immediately prior to the Chang€aontrol, or
requires the Executive to travel away from hisaafin the course of discharging his responsibdlibe duties
hereunder at least 20% more (in terms of aggredmte in any calendar year or in any calendar quatten
annualized for purposes of comparison to any year) than was required of Executive in any ofttiree full
years immediately prior to the Change in Contraheit, in either case, his prior written consent; o

(v) Without limiting the generality or effect oféHforegoing, any material breach of this Agreentignihe
Company or any successor thereto which is not resdday the Company within 10 calendar days afteeig by
the Company of written notice from the Executivesoth breach.

(c) Notwithstanding anything contained in this Agmeent to the contrary, in the event of a Chandgeantrol, the
Executive may terminate employment with the Compamy any Affiliate of the Company for any reasanwahout
reason, during the 30-day period immediately foltaythe first anniversary of the first occurrenéeChange in
Control with the right to severance compensatioprasided in Section 4.

(d) A termination by the Company pursuant to Sec8(a) or by the Executive pursuant to Section 8(t§ectior
3(c) will not affect any rights that the Executivey have pursuant to any agreement, policy, plaagram or
arrangement of the Company or an Affiliate of thmr@any providing Employee Benefits, which rightalsbe
governed by the terms thereof.

4. Severance Compensation

(a) If, following the occurrence of a Change in @oh the Company or an Affiliate of the Companynméates
the Executive’s employment during the Severance®ether than pursuant to Section 3(a)(i), 3(aj(ii3(a)(iii), or
if the Executive terminates his employment purstiar@ection 3(b) (if Section 3(b) is operative)Sarction 3(c), the
Company will pay to the Executive the amounts dbsedrin Annex A within five business days after fregmination
Date and will continue to provide to the Executilve benefits described in Annex A for the periodsalibed therein.

(b) Without limiting the rights of the Executive latv or in equity, if the Company fails to make grgyment or
provide any benefit required to be made or providexctunder on a timely basis, the Company will ipégrest on the
amount or value thereof at an annualized ratetefast equal to the so-called composite “prime’ rasequoted from
time to time during the relevant period in the Mebw Edition of The Wall Street Journal, plus 4%clSinterest will
be payable as it accrues on demand. Any changemmime rate will be effective on and as of théedf such
change.

(c) Notwithstanding any provision of this Agreemémthe contrary, the parties’ respective rightd abligations
under this Section 4 and under Sections 5, 7 a88d913 will survive any termination or expiratioitiois Agreement
or the termination of the Executive’s employmerlofiwing a Change in Control for any reason whatgoev

(d) Unless otherwise expressly provided by theiagple plan, program or agreement, after the oeocge of a
Change in Control, the Company shall pay in caghd@dExecutive a lump sum amount equal to the valany



annual bonus (including, without limitation, inceetbased annual cash bonuses and performance lunitsot
including any equity-based compensation or comgemsprovided under a qualified plan) earned oraed with
respect to the Executive’s service during the perémce period or periods that includes the dateluoh the Change
in Control occurred, disregarding any applicablstwvg requirements; provided that (i) such amotatide calculate
at the plan target or payout rate, but proratdubge payment only on the portion of the Executigetwice that had
elapsed during the applicable performance period;(® such amount shall be reduced by any amaatually paid t
the Executive under the terms of such Plan. Sughmpat shall take into account service rendereditjinahe paymel
date and shall be made at the earlier of (i) the peescribed for payment pursuant to the applecplain, program or
agreement, or (ii) within five business days after Termination Date.

5. Limitation on Payments and Benefitdotwithstanding any provision of this Agreememthie contrary, if any
amount or benefit to be paid or provided under Agseement would be an “Excess Parachute Paymeithih the
meaning of Section 280G of the Internal RevenueeGidl986, as amended (the “Code”), or any succgsswision
thereto, but for the application of this sentertiken the payments and benefits to be paid or peovithder this
Agreement shall be reduced to the minimum exteo¢sgary (but in no event to less than zero) santhabrtion of
any such payment or benefit, as so reduced, cotestian Excess Parachute Paymgnmatyided, however , that the
foregoing reduction shall be made only if and ® éxtent that such reduction would result in amaase in the
aggregate payments and benefits to be providedirdeted on an after-tax basis (taking into accolatexcise tax
imposed pursuant to Section 4999 of the Code, ysancessor provision thereto, any tax imposednyycamparable
provision of state law, and any applicable fedestate and local income taxes). The determinatiorhether any
reduction in such payments or benefits to be pexvidnder this Agreement or otherwise is requiragyant to the
preceding sentence shall be made at the expenise Gompany, if requested by the Executive or tm@any, by th
Company’s independent accountants. The fact tleaEecutive’s right to payments or benefits maydskiced by
reason of the limitations contained in this Secbahall not of itself limit or otherwise affectyaather rights of the
Executive other than pursuant to this Agreementhénevent that any payment or benefit intenddaktprovided
under this Agreement or otherwise is required todokeiced pursuant to this Section 5, the Execusinad be entitled
to designate the payments and/or benefits to lbedieced in order to give effect to this Sectiofilse Company shall
provide the Executive with all information reasolyalequested by the Executive to permit the Exeeutd make suc
designation. In the event that the Executive falmake such designation within 10 business dayiseoTermination
Date, the Company may effect such reduction inraaginer it deems appropriate.

6. No Mitigation Obligation The Company hereby acknowledges that it will ificdIt and may be impossible
for the Executive to find reasonably comparable legrpent following the Termination Date. Accordingthe
payment of the severance compensation by the Contpahe Executive in accordance with the termthisf
Agreement is hereby acknowledged by the Compaie teeasonable, and the Executive will not be regiuio
mitigate the amount of any payment provided fathis Agreement by seeking other employment or etlsa, nor
will any profits, income, earnings or other bergefibom any source whatsoever create any mitigatitiset, reduction
or any other obligation on the part of the Exeaitiereunder or otherwise, except as expresslygedvn the last
sentence of Paragraph 3 set forth on Annex A.

7. Legal Fees and Expenses

(a) It is the intent of the Company that the Exauhot be required to incur legal fees and thateel expenses
associated with the interpretation, enforcemertedense of Executive’s rights under this Agreenfgriitigation or
otherwise because the cost and expense thereofl wobktantially detract from the benefits intenttede extended 1
the Executive hereunder. Accordingly, if it shoalzpear to the Executive that the Company has feledmply with
any of its obligations under this Agreement orhia event that the Company or any other person takéfgeatens to
take any action to declare this Agreement voidrandorceable, or institutes any litigation or othetion or
proceeding designed to deny, or to recover fromFkecutive the benefits provided or intended tpiowided to the
Executive hereunder, the Company irrevocably aigbsithe Executive from time to time to retain ceelrof
Executive’s choice, at the expense of the Comparheeeafter provided, to advise and represent teelHive in
connection with any such interpretation, enforcenegmefense, including without limitation the iation or defense
of any litigation or other legal action, whetherdayagainst the Company or any Director, officewckholder or other
person affiliated with the Company, in any jurigdin. Notwithstanding any existing or prior attoyrdient
relationship between the Company and such coutmeeCompany irrevocably consents to the Executigatsring
into an attorne-client relationship with such counsel, and in tt@inection the Company and the Executive agree



a confidential relationship shall exist betweenBxecutive and such counsel. Without respect tadreghe
Executive prevails, in whole or in part, in connectwith any of the foregoing, the Company will payd be solely
financially responsible for any and all attornegad related fees and expenses incurred by the Exedn connection
with any of the foregoing.

(b) Without limiting the obligations of the Compapyrsuant to Section 7(a) hereof, in the eventanga in
Control occurs, the performance of the Compamyligations under this Agreement, including, withlimitation, this
Section 7 and Annex A, shall be secured by amaleypesited or to be deposited in trust pursuanettam trust
agreements to which the Company shall be a paowiging that the benefits to be provided hereuraaef the fees al
expenses of counsel selected from time to timénbyEixecutive pursuant to Section 7(a) shall be, maiceimbursed 1
the Executive if paid by the Executive, either ac@dance with the terms of such trust agreements, not so
provided, on a regular, periodic basis upon prediemt by the Executive to the trustee of a statéroestatements
prepared by such counsel in accordance with iteomery practices. Any failure by the Company tas$atany of its
obligations under this Section 7(b) shall not lithi rights of the Executive hereunder. Subjeti¢oforegoing, the
Executive shall have the status of a general umedareditor of the Company and shall have no righor security
interest in, any assets of the Company or anyiafélof the Company.

8. Competitive Activity; Confidentiality; Nonsoitation .

(a) Acknowledgements and Agreement$ie Executive hereby acknowledges and agreethiae performance
of the Executives duties to the Company during the Term, the Exeewtill be brought into frequent contact, eithe
person, by telephone or through the mails, witlstexg and potential customers of the Company thmougthe Unite:
States. The Executive also agrees that trade seamdtconfidential information of the Company, miiéy described
in Section 8(j) of this Agreement, gained by the&xive during the Executive’s association with @wnpany, have
been developed by the Company through substanp@nelitures of time, effort and money and consittgluable
and unique property of the Company. The Executivéhér understands and agrees that the foregoikgsna
necessary for the protection of the business oCibrapany that the Executive not compete with then@any during
the Term and not compete with the Company for aareable period thereafter, as further providedénfollowing
subsections.

(b) Covenants During the TernDuring the Term and prior to the Termination Daftee Executive will not
compete with the Company anywhere within the Un8éates. In accordance with this restriction, bibheut limiting
its terms, during the term of the Executive’s ergpient, the Executive will not:

(i) enter into or engage in any business which caegpwith the business of the Company;

(i) solicit customers, business, patronage or i dler, or sell, any products and services in cditipe with,
or for any business that competes with, the businéthe Company;

(i) divert, entice or otherwise take away anytomsers, business, patronage or orders of the Coynpran
attempt to do so; or

(iv) promote or assist, financially or otherwisaygerson, firm, association, partnership, corponabr othe
entity engaged in any business which competestivitbusiness of the Company.

(c) Covenants Following Terminatior-or a period of one (1) year following the Teration Date, if the
Executive has received or is receiving benefitseuitkdis Agreement, the Executive will not:

(i) enter into or engage in any business which caegpwith the Company’s business within the Rdstiic
Territory (as defined in Section 8(Q));

(i) solicit customers, business, patronage or i dler, or sell, any products and services in cditipe with,
or for any business, wherever located, that conspgit, the Companyg’ business within the Restricted Territc

(ii) divert, entice or otherwise take away anytomsers, business, patronage or orders of the Coyrywinin
the Restricted Territory, or attempt to do so



(iv) promote or assist, financially or otherwisaygerson, firm, association, partnership, corponadr othe
entity engaged in any business which competestivgfCompany’s business within the Restricted Tanyit

(d) Indirect Competition For the purposes of Sections 8(b) and 8(c), ste&) but without limitation thereof, the
Executive will be in violation thereof if the Exdore engages in any or all of the activities setifaherein directly as
an individual on the Executive’s own account, aliactly as a partner, joint venturer, employeerdagsalesperson,
consultant, officer and/or director of any firmsasiation, partnership, corporation or other enttyas a stockholder
of any corporation in which the Executive or theeEixtive’'s spouse, child or parent owns, directlyndirectly,
individually or in the aggregate, more than fivegaat (5%) of the outstanding stock.

(e) The CompanyFor the purposes of this Section 8, the Compéaail si.clude any and all direct and indirect
subsidiary, parent, affiliated, or related comparmethe Company for which the Executive workedhad
responsibility at the time of termination of thed€xtive’'s employment and at any time during the (@)oyear period
prior to such termination.

() The Companys Business For the purposes of Sections 8(b), 8(c), 8(k) &) inclusive, the Company’s
business is defined to be the manufacture, maxketna sale of high performance engineered matesgsisng global
telecommunications, computer, automotive electyni@ustrial components and optical media market$urther
described in any and all manufacturing, marketing sales manuals and materials of the Companyeasatine may [
altered, amended, supplemented or otherwise chdngadime to time, or of any other products onsees
substantially similar to or readily substitutabde &ny such described products and services.

(g) Restricted Territory For the purposes of Section 8(c), the Restrittditory shall be defined as and limited

to:

(i) the geographic area(s) within a one hundre@)hile radius of any and all Company location(s)to, or
for which the Executive worked, to which the Ex@geitvas assigned or had any responsibility (eithect or
supervisory) at the time of termination of the Exee’s employment and at any time during the t&pyear
period prior to such termination; and

(i) all of the specific customer accounts, whetiwéhin or outside of the geographic area described
(i) above, with which the Executive had any contadior which the Executive had any responsibiléither
direct or supervisory) at the time of terminatidritee Executive’s employment and at any time dutheytwo
(2) year period prior to such termination.

(h) Extension If it shall be judicially determined that the Exgive has violated any of the Executive’s
obligations under Section 8(c), then the periodiegble to each obligation that the Executive shalle been
determined to have violated shall automaticallekiended by a period of time equal in length togleod during
which such violation(s) occurred.

() Non-Solicitation. The Executive will not directly or indirectly ahy time solicit or induce or attempt to sol
or induce any employee(s), sales representativagsht(s) or consultant(s) of the Company and/aisqfarent, or its
other subsidiary, affiliated or related companggerminate their employment, representation oem#ssociation wit
the Company and/or its parent or its other subsidatfiliated or related companies.

() Further Covenants

(i) The Executive will keep in strict confidencedawill not, directly or indirectly, at any time dag or after
the Executive’s employment with the Company, dise|durnish, disseminate, make available or, exicethie
course of performing the Executive’s duties of esgpient, use any trade secrets or confidential legsiand
technical information of the Company or its custosnar vendors, including without limitation as ttv@n or how
the Executive may have acquired such informatiachSonfidential information shall include, without
limitation, the Company’s unique selling, manufaictg and servicing methods and business techniduasing,
service and business manuals, promotional matetialaing courses and other training and instoungl
materials, vendor and product information, custoaret prospective customer lists, other customer and
prospective customer information and other busiimdesmation. The Executive specifically acknowledghai



all such confidential information, whether redud¢edvriting, maintained on any form of electronicalreg or
maintained in the Executive’s mind or memory ancttlier compiled by the Company, and/or the Executive
derives independent economic value from not besaglity known to or ascertainable by proper meanstbgrs
who can obtain economic value from its disclosurase, that reasonable efforts have been madesb@dmpan'
to maintain the secrecy of such information, thethsinformation is the sole property of the Compang that
any retention and use of such information by thedttve during the Executiveemployment with the Compa
(except in the course of performing the Execuswifities and obligations to the Company) or aftertérminatio
of the Executive’s employment shall constitute aappropriation of the Company’s trade secrets.

(i) The Executive agrees that upon terminatiothef Executive’s employment with the Company, foy an
reason, the Executive shall return to the Compangood condition, all property of the Companyluttng
without limitation, the originals and all copiesarfy materials which contain, reflect, summarizsailibe,
analyze or refer or relate to any items of infororatisted in Section 8(j)(i) of this Agreement. tlme event that
such items are not so returned, the Company wik hlae right to charge the Executive for all readde
damages, costs, attorneys’ fees and other expemsesed in searching for, taking, removing andaémovering
such property.

(k) Discoveries and Inventions; Work Made for Hire

(i) The Executive hereby assigns and agrees tgrassithe Company, its successors, assigns or reasjal
of the Executive’s rights to any discoveries, inv@ms and improvements, whether patentable ormate,
conceived or suggested, either solely or jointlthvathers, by the Executive while in the Compargyigploy,
whether in the course of the Executive’s employmtit the use of the Company’s time, material @ilfées or
that is in any way within or related to the exigtior contemplated scope of the Company’s busikess.
discovery, invention or improvement relating to aopject matter with which the Company was conakrne
during the Executive’s employment and made, comteor suggested by the Executive, either solejgiotly
with others, within one (1) year following termirat of the Executives employment under this Agreement or
successor agreements shall be irrebuttably prestorteae been so made, conceived or suggested ootirse
of such employment with the use of the Company®fimaterials or facilities. Upon request by thenpany
with respect to any such discoveries, inventionsnmrovements, the Executive will execute and aelio the
Company, at any time during or after the Execuswahployment, all appropriate documents for usjplying
for, obtaining and maintaining such domestic andifm patents as the Company may desire, andaepr
assignments therefor, when so requested, at trenegmf the Company, but without further or addgio
consideration.

(i) The Executive acknowledges that, to the exparimitted by law, all work papers, reports, docotagon,
drawings, photographs, negatives, tapes and mak&refor, prototypes and other materials (heréznafitems’),
including without limitation, any and all such itergenerated and maintained on any form of eleatnmedia,
generated by the Executive during the Executiveipleyment with the Company shall be considered arkw
made for hire’and that ownership of any and all copyrights in angl all such items shall belong to the Comg
The item will recognize the Company as the copyrayiner, will contain all proper copyright notices.g.,
“(creation date) Brush Engineered Materials Indl FAghts Reserved,and will be in condition to be registerec
otherwise placed in compliance with registratiorotirer statutory requirements throughout the world.

() Communication of Contents of Agreememmuring the Executive’s employment and for oneydar
thereafter, the Executive will communicate the eaig of this Section 8 of this Agreement to anyspey firm,
association, partnership, corporation or othertgmthich the Executive intends to be employed lsgoaiated with, or
represent and which is engaged in a businesssticampetitive to the business of the Company.

(m) Relief. The Executive acknowledges and agrees that thedy at law available to the Company for breach
of any of the Executive’s obligations under thisrégment would be inadequate. The Executive thexefgrees that,
in addition to any other rights or remedies that@ompany may have at law or in equity, temporay @ermanent
injunctive relief may be granted in any proceediigch may be brought to enforce any provision cioae in
Sections 8(b), 8(c), 8(i), 8(j), 8(k) and 8(l), insive, of this Agreement, without the necessitypafof of actual
damage



(n) Reasonablenes3he Executive acknowledges that the Executivblgyations under this Section 8 are
reasonable in the context of the nature of the Gamys business and the competitive injuries likelype sustained by
the Company if the Executive was to violate sucligaions. The Executive further acknowledges that Agreemer
is made in consideration of, and is adequately aupg by the agreement of the Company to perfosrobtigations
under this Agreement and by other considerationghvtihe Executive acknowledges constitutes gooldiade and
sufficient consideration.

9. Employment RightsNothing expressed or implied in this Agreemerit gveate any right or duty on the part
of the Company or the Executive to have the Exgeuttmain in the employment of the Company or affiidte of
the Company prior to or following any Change in @oh Any termination of employment of the Executior the
removal of the Executive from the office or positio the Company or any Affiliate of the Compangttbccurs
following the commencement of any discussion withied person that ultimately results in a Chang€ontrol, shall
be deemed to be a termination or removal of thetixee after a Change in Control for purposes o Agreement.

10. Withholding of TaxesThe Company may withhold from any amounts payahb#er this Agreement all
federal, state, city or other taxes as the Commamgquired to withhold pursuant to any applicdble, regulation or
ruling.

11. Successors and Binding Agreement

(&) The Company will require any successor (whedirect or indirect, by purchase, merger, constila
reorganization or otherwise) to all or substantiall of the business or assets of the Companggogement in form
and substance reasonably satisfactory to the Bxeceixpressly to assume and agree to performAtlieement in thi
same manner and to the same extent the Company Wweukquired to perform if no such successiontaken place.
This Agreement will be binding upon and inure te benefit of the Company and any successor to dnep@ny,
including without limitation any persons acquiridigectly or indirectly all or substantially all ¢fie business or assets
of the Company whether by purchase, merger, categan, reorganization or otherwise (and such sssmreshall
thereafter be deemed the “Company” for the purpogéss Agreement), but will not otherwise be gssible,
transferable or delegable by the Company.

(b) This Agreement will inure to the benefit of amel enforceable by the Executive’s personal orllega
representatives, executors, administrators, suoted®eirs, distributees and legatees.

(c) This Agreement is personal in nature and nemlfiéghe parties hereto shall, without the consdnhe other,
assign, transfer or delegate this Agreement orrigiys or obligations hereunder except as exprgeslyided in
Sections 11(a) and 11(b). Without limiting the gatigy or effect of the foregoing, the Executiveight to receive
payments hereunder will not be assignable, traaisferor delegable, whether by pledge, creationsecairity interest,
or otherwise, other than by a transfer by Exectgiwgll or by the laws of descent and distributiamd, in the event of
any attempted assignment or transfer contraryisoSaction 11(c), the Company shall have no ligbib pay any
amount so attempted to be assigned, transferrddiegated.

12. Notices For all purposes of this Agreement, all commutiiees, including without limitation notices,
consents, requests or approvals, required or pexdhrtid be given hereunder will be in writing andl we deemed to
have been duly given when hand delivered or disigatbdy electronic facsimile transmission (with iptéhereof
orally confirmed), or five business days after Ingvibeen mailed by United States registered orfiggttmail, return
receipt requested, postage prepaid, or three Bsstteeys after having been sent by a nationallygrézed overnight
courier service such as FedEx, UPS, or Purolatioiressed to the Company (to the attention of tlveesary of the
Company) at its principal executive office andie Executive at his principal residence, or to satbler address as
any party may have furnished to the other in wgitamd in accordance herewith, except that notitekanges of
address shall be effective only upon receipt.

13. Compliance with Section 409A of the Code the extent applicable, it is intended thas thgreement
comply with the provisions of Section 409A of thede. This Agreement shall be administered in a maoonsistent
with this intent, and any provision that would catise Agreement to fail to satisfy Section 409Ah&f Code shall
have no force and effect until amended to compth Biection 409A of the Code (which amendment may be
retroactive to the extent permitted by Section 4@®£e Code and may be made by the Company witheutonser




of the Executive). In particular, to the extent Eheecutive becomes entitled to receive paymentesulp
Section 409A upon an event that does not constityermitted distribution event under Section 4@9£) of the
Code, then notwithstanding anything to the contmamhis Agreement, payment will be made to thedtiwe on the
earlier of (a) the Executive’s “separation fromveeg” with the Company (determined in accordanctawi
Section 409A); providedhowever, that if the Executive is a “specified employewithin the meaning of
Section 409A) and the payment of any amounts dae=tin Annex A would not meet the “short-term ded®r
exemption under Section 409A of the Code (or otswualify for exemption under Section 409A of @ede), then
the Company will pay such amounts to the Execuineonths following the Executive’s “separation from
service” (within the meaning of Section 409A of thede) or (b) the Executive’s death.

14. Governing Law The validity, interpretation, construction andfpamance of this Agreement will be
governed by and construed in accordance with thetantive laws of the State of Ohio, without giviffect to the
principles of conflict of laws of such State.

15. Validity. If any provision of this Agreement or the applioa of any provision hereof to any person or
circumstance is held invalid, unenforceable or atis illegal, the remainder of this Agreement #melapplication o
such provision to any other person or circumstanitenot be affected, and the provision so heldéoinvalid,
unenforceable or otherwise illegal will be reforntedhe extent (and only to the extent) necessamdke it
enforceable, valid or legal.

16. MiscellaneousNo provision of this Agreement may be modifiedived or discharged unless such waiver,
modification or discharge is agreed to in writingned by the Executive and the Company. No waiyegither party
hereto at any time of any breach by the other gagtgto or compliance with any condition or prommsof this
Agreement to be performed by such other partylvaldeemed a waiver of similar or dissimilar prams or
conditions at the same or at any prior or subseciran. No agreements or representations, oratr@rwise,
expressed or implied with respect to the subjedtenaereof have been made by either party whiemat set forth
expressly in this Agreement. References to Secaoms$o Sections of this Agreement.

17. CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed
to be an original but all of which together willrgiitute one and the same agreement.

18. Prior AgreementThis Agreement supersedes, as of the date bsteawritten, the Agreement, dated as of
__,200__ (the “Prior Agreement”), between the Company amdEkecutive. Executive agrees that he or she has r
further rights under the Prior Agreement.

IN WITNESS WHEREOF, the parties have caused thiseAgent to be duly executed and delivered as of the
date first above written.

BRUSH ENGINEERED MATERIALS INC.

By:
Name:
Title:

[Executive]
Annex A
SEVERANCE COMPENSATION
(1) A lump sum payment in an amount equal to twees the sum of (A) Base Pay (at the highest rate in
effect for any period prior to the Termination Dataus (B) Incentive Pay (in an amount equal tblass than the
higher of (1) the highest aggregate Incentive Ragexd in any fiscal year ending after the Chandg@antrol or in any

of the three fiscal years immediately precedingyisa in which the Change in Control occurred 9ntii2 plan target
for the year in which the Change in Control occd)r



(2) A lump sum payment in an amount equal to tlesgnt value of the bonuses the Executive would have
received under any LTIP of the Company for perfaragaperiods in effect at the time of the terminawd the
Executive’s employment had he continued to be epgaldhrough the period covered by any such plauyrasg
payout under such plans at the plan target rateicesl by any amounts actually paid to the Executhaer the terms
of any such plan. In determining present valugtite purpose, there shall be applied a discouttfaxzjual to the
coupon rate on general full-faith-and-credit obfigas of the U.S. Treasury having a maturity okfixears and issued
on the date of the termination of the Executiveirgoyment.

(3) For a period of 24 months following the Termiaa Date (the “Continuation Period”), the Compami}
arrange to provide the Executive with Employee Bignthat are welfare benefits including, withoumitation, retiree
medical and life insurance (but not perquisitesglsption, performance share, performance umtkspurchase,
stock appreciation or similar compensatory benefitisenefits covered by (4) below) substantialiyikir to those the
the Executive was receiving or entitled to recemmediately prior to the Termination Date (or, regter,
immediately prior to the reduction, terminationdanial described in Section 3(b)(ii)). If and be textent that any
benefit described in this Paragraph 3 is not onoabe paid or provided under any policy, plangpam or
arrangement of the Company or any Affiliate of @@mpany, as the case may be, then the Companitsgifi pay or
provide for the payment to the Executive, his deleeirs and beneficiaries, of such Employee Benalfitsg with, in
the case of any benefit described in this ParagBaphich is subject to tax because it is not omcare paid or
provided under any such policy, plan, program caragement of the Company or any Affiliate of then@any, an
additional amount such that after payment by thechtive, or his dependents or beneficiaries, asdse may be, of
all taxes so imposed, the recipient retains an atnegual to such taxes. Notwithstanding the fonegoor any other
provision of the Agreement, for purposes of detarng the period of continuation coverage to whioh Executive or
any of his dependents is entitled pursuant to 8ee@®80B of the Code (or any successor provisiereto) under the
Company’s medical, dental and other group healhglor successor plans, the Executive’s “quabfynent” shall
be the termination of the Continuation Period. Rkeirt for purposes of the immediately precedingesere and for any
other purpose including, without limitation, thdadation of service or age to determine Execuswaigibility for
benefits under any retiree medical benefits orii®irance plan or policy, the Executive shall besidered to have
remained actively employed on a ftithe basis through the termination of the ContirmraPeriod. Without otherwis
limiting the purposes or effect of Section 6, Enygle Benefits otherwise receivable by the Execyiiwsuant to this
Paragraph 3 will be reduced to the extent companabklfare benefits are actually received by theckiee from
another employer during the Continuation Periotbfwing the Executive’s Termination Date, and anghshenefits
actually received by the Executive shall be rembhie the Executive to the Company.

(4) In addition to the retirement income and othemefits to which Executive is entitled under the
Company’s Retirement Plans with respect to Exeetgigmployment through the Termination Date, a |swmm
payment in an amount equal to the present valtleeoéxcess of (x) the retirement income and otbaefits that
would be payable to the Executive under the Retrd@rRlans if Executive had continued to be empl@sedn active
participant in the Company’s Retirement Plans tglothe Continuation Period given the Executive’séRay and
Incentive Pay (as determined in Paragraph 1) (withegard to any amendment to the Retirement Rlade
subsequent to a Change in Control which reduceretirement income or other benefits thereunde®y ¢y) the
retirement income and other benefits that the BEkexis entitled to receive (either immediatelyoor a deferred basi
under the Retirement Plans. For purposes of thisgPaph 4, present value shall be determined blyiagpa discount
factor equal to the annual rate of interest ory@8r U.S. Treasury securities issued on the dateediermination of tr
Executives employment (or, if no such securities are issareduch date, on the most recent date precedindptieeot
the termination of the Executive’s employment onclilrsuch securities are issued), and by using 988 Group
Annuity Mortality Table (50% male/50% female).

(5) Notwithstanding any provision to the contramyany applicable plan, program or agreement, upen t
occurrence of a Change in Control, all equity irnienawards held by the Executive shall becomey fudisted and all
stock options held by the Executive shall becontlg &xercisable.

(6) If the Executive is receiving or has been gedrdash payments from the Company which have been
authorized by the Board to replace the benefitwmatld have accrued under the Company’s former Bopgntal
Retirement Benefit Plan (whether or not designated “special award”), a lump sum payment equaditotimes the
aggregate award authorized by the Board for theipeahich the Termination Date occu



(7) If the Executive is entitled to receive or maseived, during the year in which the Terminatate
occurs, a credit of nonelective deferred compeosatnder the Company’s Executive Deferred Compens&ian Il,
a lump sum payment in an amount equal to two tithesggregate amount of nonelective deferred cosgtiem
designated by the Organization and Compensationn@ttee of the Board for the year in which the Teration Date
occurs.

(8) A lump sum payment equal to the cash valudefctub dues and financial counseling benefitstthat
Executive would have been entitled to receive dutite Continuation Period based on the annual \aflsach club
dues and financial counseling benefits immediabelipre the Termination Date or, if greater, immaziabefore the
Change in Control; provided that the Executive ninaste been receiving such benefits immediatelyr po@ither the
Termination Date or the date of the Change in @bntr

(9) Reasonable fees for outplacement services fiognaselected by the Executive, at the expendbef
Company in an amount not in excess of $20,000.



Exhibit 10.6

BRUSH ENGINEERED MATERIALS INC.

2006 Non- employee Director Equity Plan

1. PurposesThe purpose of this 2006 Non-employee Director BoRian (the “Director Plan”) is to provide owneisin the Common

Shares of Brush Engineered Materials Inc. (the “Gany”) to members of the Board of Directors (th@&Bd”) who are not employees in
order to align their interests more closely with thterests of the Company’s other shareholderg@pcbvide financial incentives and
rewards that will help attract and retain the ntpstlified non-employee directors. This Plan repiate Company’s 1997 Stock Incentive
Plan for Non-employee Directors (As amended antated as of May 1, 2001), as further amended bymdment No. 1 (the “1997
Director

Plan”) and the 2005 Deferred Compensation PlaNfor-employee Directors (the “2005 Director Plan”).

2. Administration.

(a) This Plan will be administered by the Goverma@ommittee of the Board (the “Committee”), whicii Wwave full power and
authority, subject to the provisions of this Plemsupervise administration and to interpret trevjsions of this Plan and to authorize and
supervise any grant of any award, any issuanceaympnt of Common Shares and any crediting or payofddeferred Stock Units (as
defined in Section 6 below). No Participant (adrd&f in Section 3 below) in this Director Plan vglirticipate in the making of any

decision with respect to any question relatingramgs made or Common Shares issued under thigd’that Participant only.

(b) The interpretation and construction by the Catte@ of any provision of this Plan or any agreemeatification or document
evidencing the grant of Awards and any determimattip the Committee pursuant to any provision of fflian or any such agreement,
notification or document, shall be final and costhe. No member of the Committee shall be liabteafoy such action taken or
determination made in good faith.

3. Eligibility. Each member of the Board who is not an employdbeoCompany will be eligible to receive awards &@winmon Shares

in accordance with this Plan (each, a “Participamifovided that shares remain available for issedrereunder in accordance with
Section 4.

4. Shares Subject to this Plame shares that may be issued or credited to atzpunsuant to Section 6 of this Plan will be 150,0

Common Shares, subject to adjustment in accordaitheSection 11 of this Plan.

5. Compensation in Generdlhe amount of the director retainer fee, any doefdes that may be payable for attendance at ngeetf

the Board and/or committees thereof and any othepensation paid to the directors for services @disegtor (collectively, the “Director
Compensation”) will be determined from time to timeaccordance with the Company’s Code of Reguiatand applicable law.

6. Equity Awards.

(a) The Committee may grant to Participants unidisrDirector Plan the following types of awardsdoeaan “Award”): stock options,
stock appreciation rights (“SARSs”), restricted &to@stricted stock units, other stock awards agfdrded stock units, as described herein.

(b) Each Award granted under this Plan will be sabjo such terms and conditions as shall be ésielol by the Committee, and the
Committee will determine the number of Common Starederlying each Award. Notwithstanding the foiago
(i) Stock Options. The exercise price of each option will be determibg the Committee but will not be less than 10G%he

Fair Market Value of a Common Share on the dateftion is granted. Each option will expire andl\i exercisable at such time and
subject to such terms and conditions as the Comendthall determine, provided that no option wilkeercisable later than

the tenth anniversary of its grant. In no event thi2¢ Committee cancel any outstanding stock ofionthe purpose of reissuing the
stock option to the Participant at a lower exerpisee or reduce the exercise price of an outstansiiock option.

(i) SARs. SARs may be granted in tandem with a stock optramtgd under this Director Plan or on a -standing basis. Tt



grant price of a tandem SAR will be equal to thereise price of the related option and the graitepof a free-standing SAR will be

at least equal to 100% of the Fair Market Valua @ommon Share on the date of its grant. A SAR beagxercised upon such terms and
conditions and for such term as the Committeesisdtie discretion determines, provided that tha teill not exceed the option

term in the case of a tandem SAR or ten yearsdit#ise of a free-standing SAR. Payment for an SARRIme made in cash or stock,

as determined by the Committee.

(iii) Restricted Sock and Restricted Sock Units. Restricted stock and restricted stock units maguigect to such restrictions and
conditions as the Committee determines and alticisns will expire at such times as the Committeall specify.

(iv) Sock Awards. The Committee may award to Participants, on a gugror other basis, a specified number of Commloar&s
or a number of Common Shares equal to a dollarevatudetermined by the Committee from time to time.
(v) Deferred Stock Units. Each Participant may elect to have restricted stmits or other stock awards under this DirectanPl

paid in the form of deferred stock units (“Deferi@bck Units”) upon vesting or payment of such Aavarhich Deferred Stock Units
will be credited to a book-keeping account in thene of the Participant in accordance with this &wePlan.

(c) Unless otherwise determined by the Committee following Awards shall be made automatically:

(i) On the business day following the day a Paytoti is first elected or appointed to the Boardhdearticipant shall be granted
Common Shares equal to $100,000 divided by theNrarket Value of a Common Share on the day thadiaant is elected or appoint
to the Board, which shall be unrestricted excephag otherwise be required by law.

(ii) On the business day following the annual megetf shareholders beginning with the 2006 annwedting, each Participant

shall be granted the number of restricted stoctsiegual to $45,000 divided by the Fair Market \éalti a Common Share on the day
of the annual meeting. Such restricted stock whitdl be paid-out in Common Shares at the endonfeayear restriction period unless
the Participant elects to be paid in Deferred Stdoks. Notwithstanding the foregoing, if a Pagp@nt incurs a termination of service
before the end of such one-year restriction pesadh Participant shall be entitled to receivearpta payment of Common Shares be
on the number of full months of service since thtedf grant. Such pro-rata payments, if any, weae deferred pursuant to elections
made under Sections 7 and 8 shall remain subjexttdi elections.

7. Further Elections.
(a) Any Participant may elect to have all or anytipo of the cash portion of his or her Directorr@@ensation paid in Common

Shares and may further elect to have all or antiggoof any Director Compensation that the Partiaiphas elected to receive in Common
Shares and any Awards granted as Director Compengaid in the form of Deferred Stock Units, whiwefil be credited to the
Participant’s account. For the portion of a Pgptcit’s cash Director Compensation that he or shetsto receive in Common Shares, the
number of Common Shares to be issued will equatéisé amount that would have been paid dividedheyair Market Value of one
Common Share on the first business day immedigtalgeding the date on which such cash amount woaud been paid. Awards that
are deferred pursuant to this Section 7(a) wiltkeglited to the Deferred Stock Units account on&for one basis. 2

(b) An election pursuant Sections 6(b)(v) and/@) Tiust be made in writing and delivered to the Gany prior to the first day of the

calendar year for which the Director Compensatioubd be earned; provided that elections with resfieawards made under Section 6
(c)(ii) on the first business day following the Z0@nnual shareholders’ meeting must be made pritvet date of such meeting. To elect
to defer Director Compensation earned during ttet fialendar year in which a director becomesldbgio participate in this Director
Plan, the new director must make an election putstaaSection 6(b)(v) and/or 7(a) within 30 daykeabecoming eligible to participate

in this Director Plan and such election shall ective only with regard to Director Compensati@mreed subsequent to the filing of the
election. All elections to defer Director Compem@atunder the 2005 Director Plan that were mader poi the start of the 2006 calendar
year shall be treated as elections to defer Dirgetonpensation under this Director Plan for the@@@lendar year.

(c) If a director does not file an election formthe specified date, he or she will receive anye&tisr Compensation for the year that

is payable in Common Shares on a current basisvidhide deemed to have elected to receive the nedeaiof the Director Compensation
in cash.

8. Deferral.



(a) If a Participant elects to receive Deferredcgtonits, there will be credited to the Participariccount as of the day such Director
Compensation would have been paid, the number ferEel Stock Units which is equal to the numbe€ofmmon Shares that would
otherwise have been delivered to the Participargyant to Section 6 and/or Section 7(a) on such. ddte Deferred Stock Units credited

to the Participant’s account (plus any additiomalres credited pursuant to Section 8(c) below)neresent the number of Common
Shares that the Company will issue to the Partitipathe end of the deferral period. Unless otieprovided herein or pursuant to the
terms of any Award hereunder, all Deferred StockdJawarded under this Director Plan will vest 100p6n the award of such Deferred
Stock Units.

(b) The Deferred Stock Units will be subject toedeatral period beginning on the date of creditioghte Participant’s account and
ending upon termination of service as a directaumh other period as the Participant may havaezle@he period of deferral will be for

a minimum period of one year, except in the casere/the Participant elects a deferral period detexdhby reference to his or her
termination of service as a director. The Participaay elect payment in a lump sum or payment irakipstallments over five or ten

years. Elections with respect to the time and ntkthe., lump sum or installments) of payment nhestmade at the same time as the
participant’s election to defer as described intidacr(b). If the Participant does not specifyradifor payment, the Participant will
receive payment upon termination of service asectbr and if no method of payment is specifiedh®yParticipant, he or she will

receive payment in a lump sum. A Participant magnge the time and method of payment he or shequslyi elected (or was deemed to
elect) by filing a subsequent election with the @amy at least twelve months before the date optheiously elected payment date or
commencement date, and the newly elected paymé&n{alapayment commencement date) must be atfieastears after the previously
elected payment date (or the previously electedngsy commencement dat@jpvided, however, that such modification will not be
effective unless the Participant remains a Direftoat least twelve months after the date on wkieth modification was made. During

the deferral period, the Participant will have gt to transfer any rights under his or her Defdrtock Units and will have no other
rights of ownership therein.

(c) A Participant’s account will be credited agtud last day of each calendar quarter with thatbemof additional Deferred Stock
Units equal to the amount of cash dividends paitheyCompany during such quarter on the numbemofi@on Shares equivalent to the

number of Deferred Stock Units in the Participaatsount from time to time during such quarterdidd by the Fair Market Value of one
Common Share on the day immediately precedingatteblusiness day of such calendar quarter. Suaedit equivalents, which will
likewise be credited with dividend equivalents,|Wwi deferred until the end of the deferral pefardthe Deferred Stock Units with
respect to which the dividend equivalents wereitedd3

(d) Notwithstanding the foregoing provisions, {ij)upon the Participant’s termination of serviceaadirector, the value of the

Participant’s account is less than $10,000 the anolusuch Participant’s account will be immedigtedid to the Participant in cash or
Common Shares, (i) if a Change in Control (asrd&fiin Section 9(c) below) of the Company occurs,amount of each Participant’s
account will immediately be paid to the Participemtull and (iii) in the event of an unforeseeablaergency, as defined under
Section 409A of the Internal Revenue Code of 188@Gmended (the “Code”), that is caused by an dé@eymnd the control of the

Participant and that would result in severe finahlardship to the individual if acceleration we permitted, the Committee will
accelerate the payment to the Participant of thidifgnt’'s account, but only up to the amount ssegy to meet the emergency.

(e) To the extent a Participant is entitled torapusum payment following a Change in Control urfsiection 8(d) above and such
Change in Control does not constitute a “changbénownership or effective control” or a “changdtie ownership of a substantial
portion of the assets” of the Company within theameg of Section 409A(a)(2)(A)(v) of the Code, thmtwithstanding Section 8(d),

payment will be made, to the extent necessary ngptypwith the provisions of Section 409A of the @otb the Participant on the earliest
of (i) the Participant’s termination of service wthe Company (determined in accordance with Se@@®A); (ii) the date payment
otherwise would have been made in the absenceatib8e(d) (provided such date is a permissibl¢rithistion date under Section 409A),
or (iii) the Participant’s death.

9. Definitions, etc

(a) For purposes of this Director Plan, Common &haneans (i) Common Shares without par value o€tirapany and (ii) any security
into which Common Shares may be converted by reakany transaction or even of the type referreih t8ection 11 of this Director
Plan.



(b) For purposes of this Director Plan, the FairkéaValue means, as of any particular date, thiarfarket value of the Common
Shares as determined by the Committee.

(c) For purposes of this Director Plan, Change amt®| of the Company shall have the meaning detexchby the Committee from time
to time.

(d) Notwithstanding anything to the contrary conéal in this Director Plan, it is a condition to fesuance of Common Shares or
Deferred Stock Units that the transaction be regist under applicable securities laws and no Raatic will be able to receive Common
Shares or Deferred Stock Units in payment of appant of his or her Director Compensation unless amtil such registration has been
effected.

(e) For purposes of this Director Plan, “terminataf service” means a separation from service finatbunder Section 409A of the
Code.

10. Delivery of SharesThe Company will make delivery of certificatepmesenting the Common Shares which a Participaatitified to
receive 60 days following the Participant’s rightréceive such Common Shares.

11. Adjustments In the event that, after the Effective Date a$ fdirector Plan (as defined in Section 16), thenhar of outstanding

Common Shares is increased or decreased or sussra exchanged for a different number or kinshafres or other securities by reason
of

a stock dividend, stock split, recapitalizatiorclassification, combination of shares or other ¢eaim the capital structure of the Company
or

by reason of a merger, consolidation, spin offit §ff, spin out, split up, reorganization, parttalcomplete liquidation or other distribution
of assets, issuance of rights or warrants to pweckacurities or any other corporate transacti@vent having an effect similar to any of
foregoing, adjustments will be made by the Boarthennumber and kind of shares or other secutitigsare underlying Awards and/or
credited to accounts hereunder (and in the exeptise or other price of shares subject to outstapdwards) and that may be issued under

this Director Plan as it deems to be appropriaterddver, in the event of any such transaction engwhe Committee, in its discretion, may
provide in substitution for any or 4

all outstanding Awards under this Director Plantsalternative consideration (if any) as it, in gdaith may determine to be equitable in
circumstances and may require in connection thehetve surrender of all Awards so replaced.

12. Termination or Amendment of this Director Pldlro the extent permitted under 409A of the Codde,Gommittee may at any time

and from time to time terminate, amend or susphisdirector Planprovided, however, that the Committee may not materially alter this

Director Plan without shareholder approval, inchgdby increasing the benefits accrued to Parti¢gpander this Director Plan; increasing
the number of securities which may be issued utideDirector Plan; modifying the requirements farticipation in this Director Plan; or
by

including a provision allowing the Board or the Guittee to lapse or waive restrictions at its disore An amendment or the terminatior

this Director Plan will not adversely affect thghit of a Participant to receive Common Shares dsuar cash payable at the effective date
of

the amendment or termination. No grant will be madeer this Director Plan more than 10 years dlfterdate of which it is first approved
by

shareholders, but all grants made on or prior th slate will continue in effect thereunder subtedhe terms thereof and of this Director
Plan.

13. Transferability
(a) Except as provided in Section 13(c) below, ptiom right or SAR or other derivative security gt@d under this Director Plan may

be transferred by a Participant except by willher kaws of descent and distribution. Except asrotise determined by the Committee,
option rights and SARs granted under this DireBdan may not be exercised during a Participarfesithe except by the Participant or,
in the event of the Participant’s legal incapadity his guardian or legal representative acting fiduciary capacity on behalf of the
Participant under state law and court supervision.

(b) The Committee may specify at the date of gridwatt, all or any part of the Common Shares tha(iate be issued or transferred



the Company upon the exercise of option rightspamuthe termination of the restriction period apgltile to restricted stock units, or

(i) no longer subject to the substantial risk @fféiture and restrictions on transfer applicablegstricted stock, shall be subject to further
restrictions upon transfer.

(c) The Committee may determine that option rigind SARs may be transferable by a Participant,ouitpayment of consideration
therefor by the transferee, only to any one or nmaeenbers of the Participant’s immediate family;yided, however, that (i) no such
transfer shall be effective unless reasonable piatice thereof is delivered to the Corporation anch transfer is thereafter effected in

accordance with any terms and conditions that $tzalé been made applicable thereto by the CompatinedCommittee and (i) any such
transferee shall be subject to the same terms@mditoons hereunder as the Participant. For thpgres of this Section 16(c), the term
“immediate family” means any child, stepchild, gilahild, parent, stepparent, grandparent, spousigi mother-in -law, father-in -law,

son-in -law, daughter-in -law, brother-in -law,gister-in -law, including adoptive relationshipeyaerson sharing the Participant’s
household (other than a tenant or employee), aitvwghich these persons have more than fifty peroéthe beneficial interest, a
foundation in which these persons (or the Partigipeontrol the management of assets, and any etitay in which these persons (or the

Participant) own more than fifty percent of theimgtinterests.
14. Miscellaneous

(a) To the extent that the application of any foladescribed in this Director Plan does not reisuét whole number of Common
Shares, the result will be rounded upwards to the whole number.

(b) The adoption and maintenance of this Directan®vill not be deemed to be a contract betweerCidmapany and the Participant to
retain his or her position as a director of the @any.

15. Compliance with Section 409A of the Cod the extent applicable, it is intended thas irector Plan comply with the provisions

of Section 409A of the Code. This Director Planl Wwé administered in a manner consistent withititsnt, and any provision that would
cause this Director Plan to fail to satisfy Secd@®9A of the Code will have no force and effectillemhended to comply with 5

Section 409A (which amendment may be retroactivbdéaextent permitted by Section 409A of the Caa may be made by the Company
without the consent of the Participants in thisebtor Plan). Any reference to Section 409A of tleel€will include any proposed,
temporary

or final regulations or any other guidance promtddawith respect to such Section by the U.S. Depamt of the Treasury or the Internal
Revenue Service.

16. Effective Date of this Director Plaihis Director Plan will be effective immediateip May 2, 2006, the date of its approval by the
shareholders of the Company (the “Effective Dat&h.the Effective Date, any account balances hgld Barticipant under the 2005
Director Plan in the form of Deferred Shares shaltreated as Deferred Stock Units, which shafidgable under this Director Plan, but
without any change in the time or method of paynpeavided for in the 2005 Director Plan or any &lat currently in effect thereunder.



Exhibit 99.1

Brush Engineered Materials Completes Earlier Annouced Leadership Transition; Richard J. Hipple
Appointed President, Chief Executive Officer and Chirman with Retirement of Gordon D. Harnett

CLEVELAND — May 2, 2006 —Brush Engineered Materials Inc. (NYSE:BW) announimathy that its Board of Directc
has appointed Richard (Dick) Hipple, age 53, asiBent, Chief Executive Officer and Chairman. Mipple, who has held the
position of President and Chief Operating Offidace May 2005, succeeds Gordon D. Harnett, wheskased as Chairman and
Chief Executive Officer since January 1991 and iBezg until May 2005.

On February 7, 2006, Brush Engineered Material®anoed Mr. Harnett’s intention to retire from ther@pany. As
planned, Mr. Harnett stepped down as Chairman dnief Executive Officer of the Company today at toeclusion its Annual
Meeting of Shareholders. He will officially retifmm the Company on June 2, 2006.

At its Annual Meeting today, Brush Engineered Matisrshareholders elected Mr. Hipple to the Com{mBwgard of
Directors, filling the Board seat vacated with teérement of Mr. Harnett. All Board members exckt Hipple are from
outside of the Company.

Commenting on the leadership change, John Shedwijr,ead Director, said, “The Board of Directoeslgreat confidence
in Dick Hipple's ability to continue and build ohd tremendous progress made at the Company sind®i&blarnett assumed
the helm. Today’s election completes an orderlceasion announced earlier this year and allowe gsedamlessly transition to a
new generation of leadership. We are excited abpportunities for the future under Dick’s leadepsand, at the same time,
wish to express our appreciation to Gordon forpaist contributions to Brush and extend our beste@sipon his retirement.”

Mr. Hipple joined Brush Wellman Inc., the largesbsidiary of Brush Engineered Materials, in 200V & President,
Alloy Strip Products. Later he was promoted to Riest of the Alloy Products group, the largest bass unit within Brush
Wellman.

Mr. Hipple remarked, “I am honored and excited &wédnbeen asked to carry the Company forward. Bmasha proud and
accomplished history in the 75 years since its flimgp Thanks in part to the legacy being left by@m Harnett, | have the
opportunity to begin leading the Company at a timhen it is experiencing strong growth in revenuas @arnings. | also have
the benefit of a very strong top management teashttzen dedication and enthusiasm of Brush employweekiwide. We are off
to an impressive start in 2006, and we believe dbattrategy of product innovation, geographicaagion, customer service,
strategic acquisitions, and a continuous focusast and waste reduction will be a long-term winfieerBrush Engineered
materials.”

Before joining the Company, Mr. Hipple served asdrtent of LTV Steel Corporation. In his 26 yeaithwhis integrated
steel producer, he advanced from a plant projegineer to positions of increased responsibilityuding strategic planning,
supply chain management, operations, sales andetiragkand executive management.

He is a graduate of Drexel University with a Bachealf Science degree in engineering.

Brush Engineered Materials Inc. is headquarterecléveland, Ohio. The Company, through its wholyred subsidiaries,
supplies worldwide markets with beryllium produciBpy products, electronic products, precious mngtaducts, and engineered
material systems.
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