Table of Contents



Table of Contents

UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-Q

(Mark One)

M QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) DRE SECURITIES
EXCHANGE ACT OF 193¢

For the quarterly period ended June 27, 2008

O TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(dy ®HE SECURITIES
EXCHANGE ACT OF 193¢

For the transition period from to

Commission file number 001-15885

BRUSH ENGINEERED MATERIALS INC.

(Exact name of Registrant as specified in charter)

Ohio 34-19199732
(State or other jurisdiction of incorporation oganization) (I.R.S. Employer Identification No
17876 St. Clair Avenue, Cleveland, Ohi 44110
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area code:

216-486-4200

Indicate by check mark whether the registrant €l filed all reports required to be filed by Secti® or 15(d)
of the Securities Exchange Act of 1934 during trexpding 12 months (or for such shorter period thatregistrant
was required to file such reports), and (2) haslsedbject to such filing requirements for the @ktays. Yedd

No O

Indicate by check mark whether the registrantlazge accelerated filer, an accelerated filer, a
non-accelerated filer, or a smaller reporting comyp&ee the definitions of “large accelerated fileaccelerated
filer” and “smaller reporting company” in Rule 12bef the Exchange Act. (Check one):

Large accelerated file” Accelerated filerd0  Non-accelerated filed Smaller reporting company
O

(Do not check if a smaller reporting company)

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Excje
Act). Yes O No ¥

As of July 25, 2008 there were 20,404,990 shar€xoimon Stock, no par value, outstanding.




PART | FINANCIAL INFORMATION
BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES

ltem 1. Financial Statements
EX-10.1

EX-10.2

EX-10.3

EX-10.4

EX-11

EX-31.1

EX-31.2

EX-32.1

The consolidated financial statements of Brush E@gjied Materials Inc. and its subsidiaries forgharter
ended June 27, 2008 are as follows:

Consolidated Statements of Income —
Second quarter and first half ended June 27, 2668ane 29, 200

Consolidated Balance Sheets —
June 27, 2008 and December 31, 2

Consolidated Statements of Cash Flows —
First half ended June 27, 2008 and June 29,




Table of Contents

Consolidated Statements of Income

(Unaudited)
Second Quarter Ended First Half Ended
(Dollars in thousands except share and June 27, June 29, June 27, June 29,
per share amounts) 2008 2007 2008 2007
Net sales $ 246,58 $ 23356: % 472,93 $ 483,87
Cost of sale: 201,73t 191,78 391,06! 372,71
Gross margir 44,84¢ 41,78 81,86¢ 111,16!
Selling, general and administrative expe 28,50z 26,56« 55,29: 55,23
Research and development expe 1,64¢ 1,27t 3,141 2,601
Othernet 3,08¢ 1,32¢ 3,85( 3,85¢
Operating profit 11,61: 12,617 19,58: 49,47:
Interest expens— net 64¢ 571 98¢t 1,254
Income before income tax 10,96: 12,04¢ 18,59¢ 48,21¢
Income taxe: 3,80¢ 4,107 6,84< 17,16¢
Net income $ 7,15¢ $ 7,93¢ $ 11,75¢ $  31,05:
Per share of common stock: ba $ 0.3t % 0.3¢ $ 0.5¢ $ 1.5¢
Weighted average number of common shares outsig 20,399,00 20,351,000 20,394,000 20,254,00
Per share of common stock: dilut $ 0.3t % 0.3t $ 057 % 1.5C

Weighted average number of common shares outsig 20,653,00 20,736,00 20,626,000 20,709,00
See notes to consolidated financial statements.
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Consolidated Balance Sheets

(Unaudited)
June 27, Dec. 31,
(Dallarsin thousands) 2008 2007
Assets
Current assetl
Cash and cash equivale $ 15,161 $ 31,73(
Accounts receivabl 120,11: 97,42:
Other receivable — 11,26
Inventories 181,08¢ 165,18¢
Prepaid expenst¢ 19,63¢ 17,72
Prepaid income taxe 95€ —
Deferred income taxe 5,97¢ 6,107
Total current asse 342,93! 329,43t
Other asset 32,78 11,80:
Relater-party notes receivab 98 98
Long-term deferred income tax — 1,13¢
Property, plant and equipme 614,57 583,96:
Less allowances for depreciation, depletion andréiration 414,60¢ 397,78t
199,97: 186,17!
Goodwill 39,79¢ 21,89¢

$615,58:  $550,55:

Liabilities and Shareholders’ Equity
Current liabilities

Shor-term debi $ 35,62 $ 24,90
Current portion of lon-term debt 60C 60C
Accounts payabl 34,99 27,06¢
Other liabilities and accrued iter 44,55( 55,93¢
Unearned revent 504 2,56¢
Income taxe: — 2,10¢
Total current liabilities 116,26¢ 113,18:
Other lon¢-term liabilities 14,80¢ 11,62¢
Retirement and pc-employment benefit 59,38: 57,51:
Long-term income taxe 4,321 4,327
Deferred income taxe Bb5Z 182
Long-term debr 50,90¢ 10,00¢
Shareholder equity 369,34: 353,71

$615,58:  $550,55:

See notes to consolidated financial statements.
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Consolidated Statements of Cash Flows

(Unaudited)
First Half Ended
June 27, June 29,
(Dollarsin thousands) 2008 2007
Net income $11,75¢  $ 31,05
Adjustments to reconcile net income to net cash pwided from operating activities:
Depreciation, depletion and amortizat 17,27: 11,92¢
Amortization of deferred financing costs in intérespense 177 21t
Derivative financial instrument ineffectivene 162 (72
Stocl-based compensation expel 2,46( 1,93¢
Changes in assets and liabilities net of acquiredsaets and liabilities:
Decrease (increase) in accounts receiv (15,157 (27,752
Decrease (increase) in other receiva 11,26: —
Decrease (increase) in inventc (9,710 (12,859
Decrease (increase) in prepaid and other curreets (1,45%) (999)
Decrease (increase) in deferred income ti 14 (3,679
Increase (decrease) in accounts payable and acexpedse (8,16¢) 2,06¢
Increase (decrease) in unearned reve (2,065 1,36¢
Increase (decrease) in interest and taxes pa (1,149 7,96(
Increase (decrease) in other I-term liabilities 5,461 47¢
Other— net (566) (202)
Net cash provided from operating activities 10,30¢ 11,44¢
Cash flows from investing activitie
Payments for purchase of property, plant and eqeiiy (14,63)) (11,15¢)
Payments for mine developme (152) (6,195
Payments for purchase of business net of cashvest (87,467) —
Proceeds from sales of inventory to consignn 24,32¢ —
Proceeds from sale of busine 2,15(
Proceeds from sale of property, plant and equipi — 51
Other investment— net 66 42
Net cash used in investing activitie (77,860 (15,109
Cash flows from financing activitie
Proceeds from issuance of sl-term debf 10,41« 2,591
Proceeds from issuance of l-term debi 40,90( 15,745
Repayment of lor-term deb — (25,799
Issuance of common stock under stock option f 174 4,86¢
Tax benefit from exercise of stock optic 28 2,71¢
Net cash provided from financing activities 51,51¢ 12t
Effects of exchange rate chang (528) (35
Net change in cash and cash equivaler (16,56 (3,570
Cash and cash equivalents at beginning of peric 31,73( 15,64+
Cash and cash equivalents at end of peric $15,160 $12,07¢

See notes to consolidated financial statements.
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Notes to Consolidated Financial Statement
(Unaudited)

Note A —Accounting Policies

In managemens’ opinion, the accompanying consolidated finarstiaements contain all adjustments nece:
to present fairly the financial position as of J@7e 2008 and December 31, 2007 and the resutiparations for
the second quarter and first half ended June 208 26d June 29, 2007. Sales and income before mtaxes were
reduced in the first quarter 2008 by $2.6 milliorcorrect a billing error that occurred in 2007ttivas not material

to the 2007 results. All other adjustments wera obrmal and recurring nature.

Note B—Inventories

June 27, Dec. 31,

(Dollarsin thousands) 2008 2007

Principally average cos

Raw materials and suppli $ 37,38 $ 30,33¢
Work in proces: 156,53« 156,78
Finished good 66,11( 54,53(
Gross inventorie 260,02¢ 241,65
Excess of average cost over LIFO inventory vi 78,94( 76,46¢
Net inventories $181,08¢ $165,18¢

The Company recorded lower of cost or market cleoje@pproximately $6.0 million in the second qeart

2008 and $4.0 million in the second quarter 2007.

Note C —Pensions and Other Post-retirement Benefits

Pension Benefits
Second Quarter Ended

Other Benefits
Second Quarter Ended

June 27, June 29, June 27 June 29
(Dollarsin thousands) 2008 2007 2008 2007
Components of net periodic benefit cos
Service cos $1,27(C $1,161 $ 76 $ 75
Interest cos 1,97¢ 1,851 532 477
Expected return on plan ass (2,180 (2,156 — —
Amortization of prior service co: (161) (164 (9) 9)
Amortization of net los 294 43€ — —
Net periodic benefit co: $1,19¢ $1,12¢ $ 59¢ $ b4:

Pension Benefits
First Half Ended

Other Benefits
First Half Ended

June 27, June 29, June 27 June 29
(Dallars in thousands) 2008 2007 2008 2007
Components of net periodic benefit cost
Service cos $ 2,54( $ 2,31« $ 15z $ 15C
Interest cos 3,952 3,68¢ 1,06: 95¢
Expected return on plan ass (4,360 (4,299 — —
Amortization of prior service co: (322 (327) (19) (19)
Amortization of net los 58¢ 86¢ — —
Net periodic benefit cos $ 2,39¢ $ 2,24¢ $1,197 $1,087
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Note D —Contingencies

Brush Wellman Inc., one of the Company’s wholly @drsubsidiaries, is a defendant in various legal
proceedings where the plaintiffs allege that thayencontracted chronic beryllium disease (CBD)eteited ailment
as a result of exposure to beryllium. Managemeli¢wes that the Company has substantial defenskmeands to
defend these suits vigorously. The Company hasdedca reserve for CBD litigation of $1.5 millios af June 27,
2008 and $1.3 million as of December 31, 2007. Tés®rve covers existing claims only and unassettehs
could give rise to additional losses. Defense casteexpensed as incurred. Final resolution oaserted claims
may be for different amounts than currently resérdénere were no settlement payments made dura§rt half
of 2008 for CBD-related cases.

Under the terms of a settlement reached with acedbthe Company’s insurance carriers in the fogrtharter
2007, third party beryllium-related claims where #ileged exposure occurred prior to December @17 are
covered by insurance subject to a $1.0 million ahdeductible for a fifteen year period ending @22. All of the
cases outstanding as of June 27, 2008 are coveriislinsurance. Both indemnity and defense cagtcovered.
Incurred costs were below the deductible in thet fialf of 2008.

Williams Advanced Materials Inc. (WAM), one of t®mpany’s wholly owned subsidiaries, and a small
number of WAM'’s customers are defendants in a patdrngement legal case. WAM has provided an mdiy
agreement to certain of those customers under vilvi&M will pay any damages awarded by the court. WAS%
not made any payments for damages on behalf ofastpmer nor have they recorded a reserve fordagseer
these agreements as of June 27, 2008. WAM belietes strong defenses applicable to both WAM &nd i
customers and is contesting this action. While Wédés not believe that a loss is probable, shodil tlefenses
not prevail, the damages to be paid may potentiiynaterial to the Company’s results of operatiorthe period
of payment.

The Company has an active environmental complianacgram and records reserves for the probableofost
identified environmental remediation projects. Tagserves are established based upon analyses teddbycthe
Company'’s engineers and outside consultants analdfusted from time to time based upon ongoingistuand the
difference between actual and estimated costsr83erves may also be affected by rulings and retimis with
regulatory agencies. The undiscounted reserve talaas $5.1 million as of June 27, 2008 and $5|lomias of
December 31, 2007. Environmental projects tencettobg term and the final actual remediation costy differ
from the amounts currently recorded.

Note E—Comprehensive Income

The reconciliation between net income and comprsikierincome for the second quarter and first hadfesl
June 27, 2008 and June 29, 2007 is as follows:

Second Quarter Endec First Half Ended

June 27, June 29, June 27, June 29,
(Dollars in thousands) 2008 2007 2008 2007
Net income $7,15¢ $7,93¢ $11,75¢  $31,05:
Cumulative translation adjustme (1,039 (52€) 1,731 (232)
Change in the fair value of derivative financiatiuments 2,03( (1,25€) (76%) (3,847
Pension and other retirement plan liability adjuestis 12Z 263 247 524
Comprehensive incon $827¢  $6,42( $12,967  $27,49¢
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Note F —Segment Reporting

Advanced
Material Specialty Beryllium Engineerec
Technologie: Engineerec and Beryllium Material All
(Dollars in thousands) and Services Alloys Composites Systems Subtotal Other Total
Second Quarter 20(
Revenues from external custom $ 12535( $ 83,02¢ $ 14,71 $ 19,57¢ $242,66: $ 3,92( $246,58:
Intersegment revenur 1,72¢ 1,12t 17C 41€ 3,43t 1 3,43¢
Operating profit (loss 4,751 4,75(C 2,34¢€ 2,00 13,85( (2,23f) 11,61
Second Quarter 20(
Revenues from external custom $ 121,270 $ 7554t $ 16,48 $ 16,86« $230,16° $ 3,39¢ $233,56:
Intersegment revenu 1,172 (38)) 23€ 67t 1,702 12 1,71¢
Operating profit 4,85¢ 1,39 2,42¢ 72€ 9,39¢ 3,221 12,61%
First Half 200¢€
Revenues from external custom $ 246,05« $ 154,32t $ 28,07t $ 37,26( $465,71! $ 7,21¢ $472,93:
Intersegment revenur 3,354 3,194 293 751 7,592 8 7,60(
Operating profit (loss 10,071 5,45¢ 2,57 3,365 21,46¢ (1,88¢) 19,58:
Assets 246,55¢ 255,38 43,98: 28,117 574,03t 41,54¢ 615,58
First Half 2007
Revenues from external custom $ 264,93: $ 14591( $ 31,65¢ $ 33,61: $476,11' $ 7,76z $483,87
Intersegment revenu: 2,47: 3,06¢ 542 1,46t 7,54¢ 12 7,561
Operating profit 36,83( 6,692 4,55¢ 1,30€ 49,38t 86 49,47:
Assets 187,81¢ 237,84: 37,89 27,13¢  490,68° 42,90( 533,58

Note G—Stock-based Compensation Expens

The Company granted approximately 50,000 sharesstriicted stock to certain employees in the Gsirter
2008 at a fair value of $27.78 per share. Theviaime was determined using the closing price ofGhmpany’s
stock on the grant date and will be amortized dlervesting period of three years. The shareshaiforfeited
should the holders’ employment terminate priot® Yesting period.

The Company granted approximately 32,000 stockesgpgtion rights (SARS) to certain employees infitst
quarter 2008 at a strike price of $27.78 per shme.fair value of the SARs, which was determinadte grant
date using a Black-Scholes model, was $14.05 meesind will be amortized over the vesting peribthcee years.
The SARs expire ten years from the date of thetgran

The Company implemented a long-term incentive fdanhe 2008 to 2010 time period for executive aHfis
and certain other employees in the first quart@82@wards under the plan are based upon the Coytgan
performance during this time period and any paybtite end of the period may vary depending uperdégree to
which the actual performance exceeds the pre-detechthreshold, target and maximum performancedetnder
the 2008 to 2010 long-term incentive plan, awaatsed up to the target level will be settled inrekadf the
Company’s stock. The portion of any awards earnezkcess of the target up to the maximum payoutbsikettied
in cash based upon the share price of the Compatock at the end of the performance period. Coisgtéon
expense is based upon the current performancectingje for the three-year period, the percentageaisite
service rendered and the market value of the Coypatock on the grant date. The offset to compeémsa&xpense
is recorded within shareholders’ equity. The consia¢ion expense for the portion of any payout iresg®f target
is based upon the market price of the Companytkstibthe end of the period with the offset recdrde a liability.

The Company granted approximately 13,000 sharesstrficted stock to its non-employee directordhin t
second quarter 2008 at a fair value of $32.19 pares The fair value was determined using the etpprice of the
Company'’s stock on May 7, 2008, the date of thauahmeeting of shareholders, and will be amortizeer the
vesting period of one year.

Total share based compensation expense for theeabal/previously existing awards and plans was
$1.2 million in the second quarter 2008 and $1.Maniin the second quarter 2007. For the firsf loathe year,
share based compensation was $2.5 million in 26@854..9 million in 2007.
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Note H—Income Taxes

The tax expense of $3.8 million in the second qua&2008 was calculated by applying a rate of 34ag#inst
income before income taxes while the tax expengdf million in the second quarter 2007 was calad by
applying a rate of 34.1% in that period. For thietfsix months of the year, a rate of 36.8% was is2008 and
35.6% in 2007. The differences between the statnd effective rates in both quarters and thersinth periods
were due to a combination of the impact of peragmtdepletion, foreign source income and deductithres,
production deduction, executive compensation ahdrdactors.

In addition to differences in the impact of the @ebdems, the effective rate was lower in the sdoguarter
2008 than the first quarter 2008 due to discreantsy primarily a deferred tax adjustment in thst fjuarter. The
lower tax rate reduced tax expense and increagadamene by approximately $0.6 million, or $0.03 phare, in
the second quarter 2008.

Note | —Acquisition

On February 4, 2008, the Company acquired the tipgrassets of Techni-Met, Inc. of Windsor, Conrcardt
for $87.4 million in cash. Techni-Met produces segm precious metal coated flexible polymeric lmsed in a
variety of high-end applications, including dialsetiagnostic test strips. Techni-Met sources thritya of its
precious metal requirements from the Company’s Aded Material Technologies and Services segmeghriie
Met employs approximately 45 people at its twolfaes in the Windsor area.

The Company financed the acquisition with a comtimmeof cash on hand and borrowing under the
$240.0 million revolving credit agreement. The fase price included $9.0 million to be held in escpending
resolution of various matters as detailed in thepase agreement. Immediately after the purchasezompany
sold Techni-Met's precious metal inventory to anafficial institution for its fair value of $24.3 ifion and
consigned it back under the existing consignmeieisli

Techni-Met's results are included in the Comparfiyiancial statements since the acquisition dateaaad
reported as part of the Advanced Material Techriebbgnd Services segment. The purchase price ttlnda
preliminary in that the Company has not yet conguléts appraisal of the acquired tangible and itdle assets nc
have the acquired deferred taxes been valued. rBtienpary goodwill assigned to the transactiorated
$17.9 million.

Assuming that the Techni-Met acquisition occurradlanuary 1, 2007, the pro forma effect on selelated
items from the Company’s Consolidated Statemeimadme are as follows:

Pro Forma Results

Second Quarter Ended First Half Ended

June 27, June 29, June 27, June 29,
(Dollarsin thousands, except per share amounts) 2008 2007 2008 2007
Sales $246,58: $232,49: $476,73¢ $491,05¢
Income before income tax 10,96: 13,26¢ 20,06: 50,19°
Net Income 7,15¢ 8,691 12,65¢ 32,28«
Diluted earnings per sha $ 03E $ 04z $ 061 $ 15¢€

The pro forma sales in the second quarter 200%arer than the reported sales as actual salestiiem
Company to Techni-Met exceeded Techni-Met's extesakes in that period.

Note J—Fair Value of Financial Instruments

The Company adopted FASB Statement No. 157, “Falu& Measurements” as of January 1, 2008 and no
adjustments to the fair values of any assets biliti@s were recorded as a result of the adoptibiine statement.
The Company currently measures and records indt@ngpanying consolidated financial statements dorei
currency and interest rate derivative contracfaiawvalue. Statement No. 157 establishes a fdirevhierarchy for
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those instruments measured at fair value thatndigishes between assumptions based on marketaestar¢able
inputs) and the Company’s assumptions (unobsenmples). The hierarchy consists of three levels:
Level 1 — Quoted market prices in active marketsdentical assets and liabilities;
Level 2 — Inputs other than Level 1 inputs thateither directly or indirectly observable; and

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

The following table summarizes the financial instants measured at fair value in the accompanying
Consolidated Balance Sheet as of June 27, 2008:

Fair Value Measurements at Reporting

Date Using
Quoted Prices
in Active Significant
Markets for Other Significant
Identical Observable Unobservable
(Dollarsin thousands) June 27 Assets Inputs Inputs
Description 2008 (Level 1) (Level 2) (Level 3)
Financial Assets
Foreign currency contrac
Forward Contract $ 33 $ — 3 33 $ —
Total $ 33 $ —  $ 33 % —
Financial Liabilities
Foreign currency contrac
Forward Contract 1,46¢ — 1,46¢ —
Options 637 — 637 —
Interest rate exchange contra 334 — 334 —
Total $2,437 $ — $ 2437 % —

The Company uses a market approach to value te¢saasd liabilities for outstanding derivative qats in
the table above. These contracts are valued ugimgrieet approach which incorporates quoted manket¢pat the
balance sheet date.

Note K—New Pronouncement

The Financial Accounting Standards Board issueteB8tant No. 159, “The Fair Value Option for Finarcia
Assets and Financial Liabilities — including an antbment of FASB Statement No. 115” in the first qea2007.
The statement allows entities to value financiatrimments and certain other items at fair value Jtatement
provides guidance over the election of the faiugabption, including the timing of the election aspkcific items
eligible for fair value accounting treatment. Chasign fair values would be recognized in earnifi¢fe statement is
effective for fiscal years beginning after NovembBr 2007. The Company adopted this statementteféec
January 1, 2008 but did not implement the optigmavisions of the statement.

Note L —Subsequent Even

In July 2008, the Company’s Board of Directors autted the repurchase up to 1.0 million sharesief t
Company’s outstanding shares of common stock. Tinegpy purpose of the program is to offset diluteated by
shares issued under stock-based compensation plamgrogram may be suspended or discontinuedydiras.
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Item 2. Managemen’s Discussion and Analysis of Financial Condition ahResults of
Operations

Overview

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

Sales in the second quarter 2008 were $246.6 mitl@nmpared to $233.6 million in the second quaz&7.
Sales for the first half of 2008 were $472.9 millicompared to $483.9 million in the first half &7 .

Sales in 2008 have increased as a result of trethesugh of higher precious and base metal priaimdjthe
translation impact of the weaker U.S. dollar. Tatadlerlying volumes for both the second quarterfastihalf of
2008 were below the respective periods of 2007.dewtine in sales in the first half of was due ®gnificant fall-
off in shipments of ruthenium-based products fodim@pplications in the data storage market. Whidevere
discouraged by the results of our media-relatedéhless, other portions of our business continugzetéorm well in
the second quarter 2008.

The acquisition of Techni-Met, Inc. in February 8G0r $87.4 million has also provided a benefibto sales
and profitability in the second quarter and firatftof 2008. We believe that in the long term Teekiet provides
technology that we can couple with our existingibesses to penetrate additional market opportunitie

Although we recorded a lower of cost or market gbhasf approximately $6.0 million during the secangrter
2008 due to the falling market price for ruthenigrgss margin improved $3.0 million over the secquodrter 200°
as a result of Techni-Met, a favorable change @dpct mix, improved manufacturing performance aiotes
facilities and other factors.

The gross margin improvement, however, was morne tfffset by an increase in selling, general and
administrative costs, higher metal financing ferd foreign currency exchange losses and the reguperating
profit of $11.6 million in the second quarter 2008s 8% lower than the operating profit in the selcquarter 2007.

Total debt, after increasing in the first quart@d2 as a result of the Techni-Met acquisition, &dpi
expenditures and other working capital changedirdt$3.2 million in the second quarter 2008 wisiesh
increased $2.9 million. Cash flow from operatioresvpositive during the second quarter. The debietut-plus-
equity ratio improved to 19% as of the end of theond quarter and we had significant availabledwaing capacity
remaining on our existing credit lines.

Results of Operations

Second Quarter

Ended First Half Ended
June 27 June 29 June 27 June 29

Millions, except per share data 2008 2007 2008 2007
Sales $246.¢€ $233.¢ $472.¢ $483.¢
Operating profit 11.€ 12.¢ 19.€ 49.5
Income before income tax 11.C 12.C 18.€ 48.2
Net income 7.2 7.9 11.¢ 31.1
Diluted earnings per sha $ 0.3t $ 03 $057 $ 1.5C

Salesof $246.6 million in the second quarter 2008 we¥et@igher than sales of $233.6 million in the second
quarter 2007. For the first six months of the ysates of $472.9 million in 2008 were 2% lower tisates of
$483.9 million in 2007.

We use ruthenium, gold, silver, platinum, palladiand copper in the manufacture of various produ2ts.
sales are affected by the prices for these metalshanges in our purchase price are passed am twstomers in
the form of higher or lower selling prices. Averagéhenium prices were lower in the second quamek first half
of 2008 than in the same periods in 2007 whileatrerage prices of copper and various precious metate highel

10
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Changes in the prices for these metals resultachiet estimated $23.4 million increase in salehénsecond quarter
2008 as compared to the second quarter 2007 a48.4 fillion in increase in sales the first half2008 as
compared to the first half of 2007.

Sales in the second quarter 2008 were lower theuseébond quarter 2007 after adjusting for the npzied
differential between periods. This decline, as aslthe decline in sales in the first six month2@#8, was largely
due to softer shipments of ruthenium-based prodoctsmedia applications in the data storage ma&eipments of
our products to this market, which were very stromthe first half of 2007, were weak throughoug fhrst half of
2008. The ruthenium products’ sales value waslalser in 2008 than 2007 due to a higher percentdgeoduct
sold being manufactured from customer supplied hnataer than metal that we owned. Volumes of roitne
products shipped in the second quarter 2008 weteehithan the volumes shipped in the first quat®€8, but the
guantity was below each quarter in 2007.

Demand from a number of our other markets was @olide second quarter and first half of 2008 aaldss
from portions of our businesses were higher tharny#ar-ago period, offsetting a portion of the ohecin sales to
the media market. Sales in 2008 also benefited fr@macquisition of Techriet during the first quarter 2008 wh
the development of new products continued to aftkditional growth opportunities.

Total international sales were $89.1 million in feeond quarter 2008 compared to $98.4 millioménsecond
quarter 2007 while international sales in the firalf of 2008 of $165.7 million were 23% lower thiwe first half of
last year. This decline is mainly due to the logaes of ruthenium-based products into Asia. Elansales
increased 14% in the first half of 2008. Internasibsales were 35% of sales in the first half di@and 44% of
sales in the first half of 2007. The effect of shating foreign currency denominated sales wavarédle
$3.0 million in the second quarter 2008 as comptwdle second quarter 2007 and $5.7 million infits¢ half of
2008 compared to the first half of 2007. While intgtional sales declined, domestic sales increa6&gover the
second quarter 2007 and 14% in the first half &80

In the first quarter 2008, we reduced sales andwats receivable by $2.6 million in order to cotrag error
from 2007. The error was discovered late in th&t fijuarter 2008 and resulted from inaccurate lg#lito one
customer during the second half of 2007. We deteethihat the error was not material in accordarite SAB 99
and APB No. 28 and therefore the 2007 financidkstents were not adjusted. Correction of the exisw reduced
the gross margin by $2.6 million in the first quar2008.

Gross marginwas $44.8 million, or 18% of sales, in the secoundrtgr 2008 compared to $41.8 million, or 1
of sales, in the second quarter 2007. For theHafftof the year, gross margin was $81.9 million17% of sales, in
2008 and $111.2 million, or 23% of sales, in 2007.

The acquisition of Techridet had a positive impact on the gross margin ith lloe second quarter and first |
of 2008. The change in product mix improved ingbeond quarter 2008 after being unfavorable iditeequarter
2008. Yield and performance improvements offsebrign of the unfavorable mix effect during thesfihalf of the
year. Margins were reduced as a result of loweetlpiothg volumes in both the second quarter and ffiedf of 2008
as compared to the same periods in 2007. Manufagtorverhead costs, excluding the incremental dostsred by
Techni-Met, were relatively flat for both the quaraind year-to-date periods.

In addition to the volume impact, margins were $hiblion lower in the second quarter 2008 thangkeond
quarter 2007 and $18.5 million lower in the firsiffof 2008 than the first half of 2007 as a resfila combination
of factors associated with the ruthenium businesescribed below.

Due to the rapidly declining market price for ruthem, we recorded a lower of cost or market chafge
approximately $6.0 million in the second quarted@0Despite the strong end-use demand for ruthewimtaining
products primarily for the hard disk drive applicas, ruthenium inventories throughout the suppistic were high
in the first half of 2008. With long lead timespesially in refining operations, and the rush toert to the
perpendicular magnetic recording technology, langentory positions were built up in 2007. Througk end of th
second quarter 2008, rather than purchasing virgiterial, customers generally have been workinghefir
inventory positions and are returning their refired recycled materials to fabricators such ae msanufacture
into new targets on a toll basis for them. Withited open-market purchases and softer demand for
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virgin material, the quoted market price for rutiuem dropped throughout the second quarter and wisvbour
carrying cost for a significant portion of our imtery, resulting in the charge.

The gross margin in 2007 was affected by both mptreasing and decreasing prices for ruthenitine price
of ruthenium escalated in the second half of 20@6vaas significantly higher than the carrying cafsthe inventory
as of December 31, 2006. Sales of this existingetaw@st inventory at the current market prices@thér inventory
transactions increased total gross margins by $l®n in the second quarter 2007 and $21.4 millio the first
half of 2007. We subsequently changed our priciragtices so that the purchase price of rutheniumgahe basis
for our selling price so this benefit did not ocau2008. The ruthenium selling price declined tadvilne end of the
second quarter 2007 from the high levels earlighéyear and as a result we recorded a lowersifaromarket
charge of $4.0 million in that period. Gross mangis also adversely affected by $4.9 million in$keond quarter
2007 by a manufacturing quality issue in the proidacof ruthenium targets that resulted in custonegéurns,
additional costs and inventory losses.

Selling, general and administrative expenses (SG&4)%$28.5 million in the second quarter 2008 were
$1.9 million, or 7%, higher than expenses of $26iion in the second quarter 2007. SG&A expenstale¢d
$55.3 million in the first half of 2008 compared$#65.2 million in the first half of 2007. SG&A expses were 12%
of sales in the first half of 2008 and 11% in tmstfhalf of 2007.

Incentive compensation expense was $0.4 milliohérign the second quarter 2008 than the secondequar
2007 but $3.3 million lower in the first six montb62008 than the first six months of 2007 dueh lower levels
of profitability in the current year relative toetlplan targets as well as the impact of the lowares price of our
stock on plan payouts.

Techni-Met incurred $1.0 million of expenses in feeond quarter 2008 and $1.5 million of expense® ts
acquisition in the first quarter 2008.

The currency effect of translating the expensesrired by our foreign operations was an unfavorable
$0.7 million due to the weaker U.S. dollar in tieeend quarter 2008 and $1.3 million in the firgtreionths of 2008
as compared to the same periods in 2007.

Various corporate costs were higher in the secaradtgr and first half of 2008 but were somewhasetfby
lower costs among the business units.

Research and development expenses (R&@aled $1.6 million in the second quarter 2008 &h@ million in
the second quarter 2007. For the first half ofytbar, R&D expenses were $3.1 million in 2008 and $2illion in
2007. R&D spending increased slightly in 2008 assault of increased process and product improveeféntts.

Other-net expenséor the second quarter and first half of 2008 a@@72is summarized as follows:

Income (expense
Second Quarter

Ended First Half Ended
June 27 June 29  June 27  June 29

Millions 2008 2007 2008 2007
Exchange losse $ (160 $ (0 $ (1.3 $ (0.9
Directors deferred compensatic 0.1 0.5 0.€ (0.5

Derivative ineffectivenes 0:1 (0.2 0.1

Metal financing fe¢ (1.2 (0.9 (2.0 (1.0
Loss on sale of busine — — — (0.3
Other items (0.9 (1.0 (1.0 (1.9
Total $ B1) $ @13 $ B9 $ 39

Exchange and translation gains and losses arectidarof the movement in the value of the U.S. alollersus
certain other currencies and in relation to thixetprices in currency hedge contracts. A weak&:. dollar
generally results in exchange and translation kfseus.
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Derivative ineffectiveness results from the changeke fair value of an interest rate swap thatsdoot qualify
for hedge accounting treatment. The $0.2 milliopemse in 2008 resulted from the swap’s fixed raiadhigher
than the applicable prevailing interest rates.

The income or expense on the directors’ deferredpemsation plan is a function of the outstandireyesiin
the plan and the movement in the share price oftmak. Income of $0.6 million was recorded in fingt half of
2008 as a result of a decline in the stock price.

The metal financing fee was higher in the secorattgu 2008 and first half of 2008 than the complarab
periods in 2007. The financing fee increased dubddiigher quantity on hand and higher precioushpegices.

In the first quarter 2007, we sold substantiallyodthe operating assets and liabilities of CitsuRrocessing
Technology, Inc. (CPT), a wholly owned subsididrgttmanufactures thick film circuits, for $2.2 nah. CPT,
which was acquired in 1996, was a small operatiith Iimited growth opportunities. The loss on tladeswas
$0.3 million.

Net-other also includes the amortization of intbleyassets, bad debt expense, gains and lossks disposal
of fixed assets, cash discounts and other non-tipgriéems.

Operating profitwas $11.6 million in the second quarter 2008 comgdn $12.6 million in the second quarter
2007. For the first six months of the year, opagprofit was $19.6 million in 2008 and $49.5 naitliin 2007. The
lower profit resulted from the margin impact of foever underlying sales volume, the change in mith@ pricing
practices, the lower of cost or market charge ahdrdactors affecting gross margins.

Interest expense — netas $0.6 million in both the second quarter 2008 thie second quarter 2007. For the
first half of 2008, interest expense was $1.0 onillia decrease of $0.3 million from the first hafl2007.
Outstanding debt levels were below the first h@®2 average at the beginning of 2008 but then &s&e during th
first quarter due to the TechMet acquisition and other factors. The impact &f liigher debt was offset in part b
lower effective borrowing rate in 2008 while intsteapitalized in association with long-term cdgitajects was
$0.1 million higher in the first half of 2008 th&rwas in the first half of 2007.

Income before income taxesas $11.0 million in the second quarter 2008 veli#s0 million in the second
quarter 2007. For the first half of the year, ineobefore income taxes declined from $48.2 milliw2007 to
$18.6 million in 2008.

Tax expensavas calculated using an effective rate of 34.7%odme before income taxes in the second
quarter 2008 and 34.1% of income before incomestaxéhe second quarter 2007. The effective taxfi@tthe first
six months of 2008 was 36.8% compared to 35.6%erfitst six months of 2007.

The effects of percentage depletion, foreign soirceme and deductions, executive compensation, the
production deduction and other factors were theonfaictors for the difference between the effectind statutory
rates in both the first six months of 2008 and 200 effective tax rate was lower in the seconargu 2008 than
the first quarter 2008 partially due to the impafctliscrete events recorded in the first quartlis Tower tax rate
improved net income by $0.6 million, or $0.03 pear® in the second quarter 2008 as compared firshquarter
2008. See Note H to the Consolidated FinanciakBtants.

Net incomewas $7.2 million in the second quarter 2008 comgb&web7.9 million in the second quarter 2007.
For the first half of the year, net income was 8Irillion in 2008 and $31.1 million in 2007. Dilutearnings per
share were $0.35 in the second quarter 2008 a8 $®the second quarter 2007. June year-to-dateediearnings
per share were $0.57 in 2008 and $1.50 in 2007.

Segment Results

We have four reporting segments. The results floencbrporate office and Zentrix Technologies Ime. a
included in the All Other column of our segmentaeimg. See Note F to the Consolidated Financiateshents. Tt
operating results for All Other declined $2.0 naifliin the first half of 2008 from the first half 8007 largely due to
higher corporate costs, lower corporate chargesodiite segments and other factors offset in patblwer incentive
compensation expense.
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Advanced Material Technologies and Service

Second Quarter

Ended First Half Ended
June 27, June 29, June 27, June 29

Millions 2008 2007 2008 2007
Sales $125.¢  $121.7 $246.1 $264.¢
Operating profit $ 48 $ 4¢ $ 101 $ 36.€

Advanced Material Technologies and Serviaaanufactures precious, non-precious and speciadtgim
products, including vapor deposition targets, frdichi@ssemblies, clad and precious metal prefohigh
temperature braze materials, ultra-fine wire, sggcinorganic materials and precision preciousahetated films.
Major markets for these products include data gmrenedical and the wireless, semiconductor, photomd hybrid
sectors of the microelectronics market. Advancedelia Technologies and Services also has metahaig
operations and an in-house refinery that allowsHerreclaim of precious metals from its own ortongers’ scrap.
Due to the high cost of precious metal productsem@hasize quality, delivery performance and custagarvice ir
order to attract and maintain applications. Thgnsent has domestic facilities in New York, CaliferniVisconsin
and Connecticut and international facilities in&and Europe.

Sales from Advanced Material Technologies and 8esavere $125.4 million in the second quarter 2808,
increase of $4.1 million, or 3%, over the secondrtgr 2007. Sales from this segment totaled $2dflion in the
first half of 2008 compared to $264.9 million iretfirst half of 2007.

Sales for media applications in the data storag&ehagprimarily ruthenium targets manufacturechat t
Brewster, New York facility, declined approximatéi22.7 million in the second quarter 2008 and $m8illion in
the first half of 2008 from the comparable periadgear ago excluding the impact of changes in nitime prices.
Media application demand was very strong in th& fialf of 2007 as customers were ramping up dmenitim-
based products for the conversion to the new pélipalar magnetic recording technology. While themi market
demand has remained strong, our shipments to thikehwere soft throughout the first half of 2008.
Re-qualification work on ruthenium targets aftespacification change at a major customer in thetfoguarter
2007 continued during the first half of 2008. Owarketing and engineering staffs are also workingleveloping
and qualifying new products and applications, idalg oxide and soft underlayer coatings for diskel, with
existing and new customers within this market. mhmber of targets shipped in the second quarte8 #proved
over the first quarter 2008.

As noted previously, in the first half of 2008, were generally manufacturing ruthenium targets twlldasis
using customer supplied material as opposed to faatuing products using virgin material purchabgdis or
material from our recycle stream. Of the $79.7immilldecline in media application sales, an estich&22.5 million
(or 28%) is due to this shift and not from a deglin the underlying business.

Higher metal prices, growth in sales to other mirked the Techni-Met acquisition helped to oftsebrtion
of the decline in sales to the media market in bloghsecond quarter and first half of 2008.

Advanced Material Technologies and Services adphstenajority of its selling prices daily to reftebe
current cost of the precious and certain other imétat are sold. The cost of the metal is geneeapass-through to
the customer and a margin is generated on thectttam efforts irrespective of the type or costred metal used in
given application. Therefore, the cost and mix etais sold will affect sales but not necessarigy/argins
generated by those sales. The prices of gold,rsiNatinum and palladium were higher on averaghénfirst half o
2008 than in the first half 2007 while the pricerathenium was lower. The combination of theseepdifferences
increased sales by $19.6 million in the secondtqu@008 over the second quarter 2007 and $37|®mih the
first six months of 2008 over the first six montf2007.

Sales of vapor deposition targets and other predueinufactured at the Buffalo, New York facility fo
photonics and wireless applications increasedarstitond quarter and first half of 2008 over themarable
periods in 2007 due to both volumes and higher Inpeiges. Sales of materials for LED applicationstinued to
improve as well. Sales from Thin Film Technology;.| which produces lids for defense and medicgliegtions,
increased in the second quarter and first half0&B2and the new sales order entry rate for thesdupts was very
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strong. Sales of inorganic chemicals from CERACicWlare used in optics, solar energy and otheriggtfns, als
were higher in the first two quarters of 2008 thiaa first two quarters of 2007.

The acquisition of Techni-Met provided a small g&se to the total segment sales in 2008 as Techhi-M
sources its precious metals through the Buffaldifiaso the net increase in sales is limited te #alue added by
Techni-Met over the sales value from Buffalo. Tdeliet produces precision precious metal coated palynfigms
used primarily in medical applications. The openathlso contributed to the segment’s profitabilitfhe second
quarter and first six months of 2008.

The gross margin on Advanced Material Technologies Services’ sales was $16.4 million in the second
quarter 2008 compared to $15.9 million in the selogumarter 2007. Gross margin was 13% of salestim jperiods.
For the first half of the year, gross margin wa2.83nillion (13% of sales) in 2008 and $57.9 milli22% of sales)
in 2007.

The segment gross margin was reduced by the lofa@sb or market charge on ruthenium inventoriethe
second quarter 2008 as discussed previously. Thegusly discussed ruthenium benefit, quality ckaagd lower
of cost or market charge from 2007 also affectedgifoss margins of this segment.

The lower volume reduced margins in both the secpradter and first half of 2008 compared to th@eetive
periods in 2007. The change in product mix has f@esrable in 2008, more so in the second qualnean the first
quarter. Techni-Met also had a greater impact orgimsa in the second quarter 2008 than the firsttguaThe
$2.6 million error correction in the first quar2008 reduced the year-to-date gross margin oftgsnent.
Manufacturing overhead costs increased $2.6 millicthe second quarter and $5.1 million in thet firalf of 2008
compared to the same periods of last year. Thegpyiwauses for the increase include the acquisitidrechniMet,
the new facility in the Czech Republic, the expansif the Brewster and Wheatfield, New York famktand other
factors.

Total SG&A, R&D and other-net expenses were $11illiam in the second quarter 2008 and $11.0 million
the second quarter 2007. Expenses were 9% ofisabeth periods. These expenses totaled $22.5omilfi the first
half of 2008 (9% of sales), an increase of $1.%ionilover expenses of $21.0 million (8% of salesdhie first half o
2007.

Expenses incurred by Techni-Met since its acqoisjthigher metal consignment fees, additional R&D
activities and the unfavorable translation effatfareign subsidiaries’ expenses partially offsgtdwer incentive
compensation accruals were the main causes fdrigher expense in the second quarter and firstdi@f08.

Operating profit from Advanced Material Technolagand Services was $4.8 million in the second guart
2008 compared to $4.9 million in the second qua&®&7. For the first half of the year, operatingfitrwas
$10.1 million in 2008 and $36.8 million in 2007. €@gting profit was 4% of sales in the first half2008 and 14%
of sales in the first half of 2007. The declinesegment profitability was due to the significaril-&f in the
ruthenium business, including the impact of pricevements and inventory adjustments, offset in ipgart
improvements in other portions of the businessthadacquisition of Techni-Met.

Specialty Engineered Alloys

Second Quarter Endec  First Half Ended
June 27, June 29, June 27 June 29

Millions 2008 2007 2008 2007
Sales $83.C $75.8  $154.c $145.¢
Operating profi $ 4.8 $14 $ 5E58% 6.7

Specialty Engineered Alloymanufactures and sells three main product families:

Strip products, the larger of the product families, include thauge precision strip and small diameter rod and
wire. These copper and nickel beryllium alloys pdeva combination of high strength, high condutfivinigh
reliability and formability for use as connectaesntacts, switches, relays and shielding. Majorkeizrfor strip
products include telecommunications and computeégraotive electronics and appliances;
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Bulk productsare copper and nickel-based alloys manufacturetbiie, rod, bar, tube and other customized
forms that, depending upon the application, mayigesuperior strength, corrosion or wear resiganchermal
conductivity. The majority of bulk products contdiaryllium. Applications for bulk products inclugdastic mold
tooling, bearings, bushings, welding rods, oil gad drilling components and telecommunications imgus
equipment; and,

Beryllium hydroxideis produced by Brush Resources Inc., a wholly owsdasidiary, at its milling operations
in Utah from its bertrandite mine and purchaseglbene. The hydroxide is used primarily as a rawerial input
for strip and bulk products as well as by the Bami and Beryllium Composites segment. Externa¢ salf
hydroxide from the Utah operations totaled $3.3iamlin the second quarter 2008 and $2.5 milliothia second
quarter 2007. There were no sales of hydroxideerfitst quarter of either year.

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

Sales by Specialty Engineered Alloys of $83.0 wiillin the second quarter 2008 grew 10% over sdles o
$75.5 million in the second quarter 2007. Salahénfirst half of 2008 of $154.3 million were a 6ffprovement
over sales of $145.9 million in the first half diQ7.

The pass-through of the higher base metal pricégtenfavorable translation effect on the foreighsidiaries’
sales contributed to the increased sales in trengeguarter 2008. These factors more than offséght decline in
volumes in the first half of 2008 as compared ®ftlst half of 2007.

Strip volumes shipped in the second quarter 200@ @& lower than the second quarter 2007 while the
volumes shipped in the first half of 2008 were 1lb¥%er than the year ago period. Shipments of Idvezyllium-
containing alloy products were down more signifitathan shipments of the higher beryllium-contagproducts.
Shipments of rod and wire products improved ingkeond quarter after declining in the first quarfamand for
materials for handset applications, which begasoften after the first quarter last year, flattepedin the second
quarter 2008 while the year-to-date demand wasibtie comparable period in 2007. Sales for appéanc
applications increased in the second quarter dvefittst quarter 2008 while automotive electrorpplécations
continued to be solid in the second quarter 2008.

Bulk product volumes shipped increased 13% in #u®sd quarter 2008 over the second quarter 200726t
in the first half of 2008 over the first half of @D due to strong demand from oil and gas, heavipewnt and
undersea telecommunications applications. Shipnfenterospace applications, which had been strangée firsi
guarter 2008, began to soften in the second quarter

The gross margin on Specialty Engineered AlloyEsavas $19.4 million in the second quarter 2008 gared
to $14.8 million in the second quarter 2007. Grossgin improved from 20% of sales in the secondteu2007 to
23% of sales in the second quarter 2008. For teeHalf of the year, the gross margin was $33l0anj or 21% of
sales, in 2008 and $33.6 million, or 23% of sale2007.

The growth in the gross margin in the second qu&A68 over the second quarter 2007 was due tecadhle
change in product mix, foreign currency benefitspioved yields and operating performance, the lisrfedm the
higher hydroxide sales and lower manufacturing loead costs offset partially by the impact of lowederlying
volumes.

The gross margin declined slightly in the firstftafl2008 compared to the first half of 2007 asltheer
volume had a larger impact and the change in ptadixcwas not as favorable as it was in the seapraiter.

Total SG&A, R&D and other-net expenses were $14ilBam in the second quarter 2008, an increase of
$1.2 million from expenses totaling $13.4 millionthe second quarter 2007. For the first half efythar, expenses
were $27.5 million in 2008 compared to $26.9 millia 2007; expenses were 18% of sales in bothesfetlperiods.
The expense increase in the quarter and year-topaaitod was largely due to higher incentive adsr(rasulting
from the improved performance relative to the glaovisions), the unfavorable translation impactiuaforeign
operations’ expenses and higher foreign currenchanxge losses partially offset by lower corporét@rges and
international selling expenses.
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The operating profit generated by Specialty Engieg@d\lloys totaled $4.8 million in the second qea2008, :
$3.4 million improvement over the operating profit1.4 million in the second quarter 2007. Forfire half of
the year, operating profit was $5.5 million, or 4¥sales in 2008 compared to $6.7 million, or 5%aigs, in 2007.

Beryllium and Beryllium Composites

Second Quarter Ended First Half Ended
June 27, June 29, June 27, June 29,

Millions 2008 2007 2008 2007
Sales $14.7 $16.5 $28.1 $31.7
Operating profit $ 23 $ 24 $ 2.€ $ 4.€

Beryllium and Beryllium Compositemanufactures berylliunbased metals and metal matrix composites in
tube, sheet, foil and a variety of customized foatithe Elmore, Ohio and Fremont, California fdieii. These
materials are used in applications that requiré kigffness and/or low density and they tend t@fmamium priced
due to their unique combination of properties. agment also manufactures beryllia ceramics thrauy wholly
owned subsidiary Brush Ceramic Products in TucAoizpna. Defense and government-related application
including aerospace, is the largest market for Barg and Beryllium Composites, while other marks¢sved
include medical, telecommunications and computectmnics (including acoustics), optical scanramgl
automotive electronics.

Sales by Beryllium and Beryllium Composites totabdd.7 million in the second quarter 2008 versus
$16.5 million in the second quarter 2007. For fh& 6ix months of the year, sales declined frorh. $3nillion in
2007 to $28.1 million in 2008.

The decline in sales in the second quarter andHad$ of the year was due in part to the comptetid
shipments in prior periods for two large stand-alpnojects, the JET nuclear fusion reactor and\bbb telescope.
Sales for these two projects totaled $1.2 milliothie second quarter 2007 and $1.8 million in it half of 2007.

Defense-related sales, which softened in thediusiter 2008 due to specific program delays, bégan
strengthen in the second quarter 2008. Sales erder rates as well as quoting activity have imgaand we
anticipate that defense-related sales will grothansecond half of 2008.

Sales for medical and industrial x-ray window apations were lower in the first half of 2008 as pamed to a
strong first half of 2007, partially due to custasienventory positions. We anticipate that salethese products
will show modest growth in future periods.

Sales of beryllia ceramics in the second quartéB2@ere flat with the second quarter 2007 and dé%arfor
the first half of 2008.

The gross margin on Beryllium and Beryllium Compesi sales was $5.1 million, or 35% of sales, i th
second quarter 2008 and $5.9 million, or 36% ofsah the second quarter 2007. The gross margihédfirst half
of 2008 was $8.4 million, or 30% of sales, compdced gross margin of $10.9 million, or 34% of sale the first
half of 2007.

The majority of the difference in margins betwelee $econd quarter and first half of 2008 and thpeetive
periods in 2007 was due to the lower sales volumproved plant performance and scrap recovery &ftoelped to
offset a portion of the unfavorable volume efféat.increase in manufacturing overhead costs alstriboited to
the lower margins in the second quarter and fia$ftdf 2008.

SG&A, R&D and other-net expenses for Beryllium &®tyllium Composites were $2.8 million in the sedon
quarter 2008 and $3.5 million in the second qua&@&7. For the first half of the year, these expsristaled
$5.8 million, or 21% of sales, in 2008 and $6.4liomil, or 20% of sales, in 2007.

Incentive compensation, foreign currency exchangeds and corporate charges were lower in the decon
quarter and first half of 2008 than the respegbggods in 2007.

17




Table of Contents

Selling expenses, including manpower and produnp$es, were higher in the first half of 2008 thha first
half of 2007.

Operating profit for Beryllium and Beryllium Comptes was $2.3 million in the second quarter 2008jght
decline from the operating profit of $2.4 millioemerated in the second quarter 2007. Operatingt pras
$2.6 million in the first half of 2008, a decreage$2.0 million from the first half of 2007. Opeirag profit was 9%
of sales in the first half of 2008 and 14% of satethe first half of 2007.

Engineered Material Systems

Second Quarter Endec First Half Ended
June 27, June 29, June 27, June 29,

Millions 2008 2007 2008 2007
Sales $19.€ $16.¢ $37.2 $33.¢€
Operating profit $ 20 $ 0.7 $ 34 $ 1.3

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

Sales from Engineered Material Systems totaled@bi@llion in the second quarter 2008, an incredsksé0
over sales of $16.9 million in the second quar@972 Sales for the first six months of 2008 of 83illion were
11% higher than sales from the comparable peri@DoV.

The increase in sales in the second quarter astdsfk months of 2008 was partially due to highepmsents of
materials for disk drive applications as comparcethe same periods in 2007. While disk drive matesales in the
first and second quarter 2008 were softer tharidheh quarter 2007 level, partially due to seasignaorder entry
rates strengthened in the second quarter and weipaté sales of these materials will increaséanthird quarter.

Sales of new products to the energy market alstriboted to the sales growth in the second quanterfirst
six months of 2008 while sales for automotive aggilons remained solid, particularly in Europe.

The gross margin on Engineered Material Systeniessaas $4.0 million, or 21% of sales, in the selcon
quarter 2008 and $2.8 million, or 17% of salegshmsecond quarter 2007. For the first six monthh@year, gross
margin improved to $7.4 million, or 20% of sales2008 from $5.4 million, or 16% of sales, in 2007.

The higher margin in the second quarter and fiatft &f 2008 resulted largely from manufacturing
improvements. These improvements are partiallytduke recent implementation of a new high techgwlo
manufacturing center in the Lincoln facility, whiblas resulted in yield and efficiency gains. Penfance
improvements have also been achieved in othergnarof the facility, including plating operatiorishe change in
product mix between years has been slightly faverafhile the higher sales volume contributed toithproved
margins as well, more so in the second quarter 2088 the first quarter 2008. Manufacturing ovecheasts in the
first six months of 2008 were 4% lower than thstfgix months of 2007.

Total SG&A, R&D and other-net expenses were $2.[ianiin the second quarter 2008, a 4% decline fthem
second quarter 2007. Expenses totaling $4.0 miltidhe first six months of 2008 were 2% lower tlegpenses in
the same period a year ago.

Operating profit from Engineered Material SysteneswW2.0 million in the second quarter 2008 comptred
$0.7 million in the second quarter 2007. Operafirgfit of $3.4 million in the first half of 2008 vgaa $2.1 million
improvement over the operating profit of $1.3 ro#fliin the first half of 2007. Operating profit aisoproved from
4% of sales in the first half of 2007 to 9% in fhret half of 2008.
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Legal

One of our subsidiaries, Brush Wellman Inc., iefeddant in proceedings in various state and féderats
brought by plaintiffs alleging that they have caeted chronic beryllium disease or other claima eesult of
exposure to beryllium. Plaintiffs in beryllium casseek recovery under negligence and various tgbal theories
and seek compensatory and punitive damages, in nas®s of an unspecified sum. Spouses, if anyndtas of
consortium.

The following table summarizes the associated égtivith beryllium cases.

Quarter Ended Quarter Ended

June 27, 2008 Mar. 28, 2008
Total cases pendir 8 9
Total plaintiffs 30 31
Number of claims (plaintiffs) filed during period@ed 0(0) 0(0)
Number of claims (plaintiffs) settled during perieddec 0(0) 0(0)
Aggregate cost of settlements during period endetafs in thousand: $ 0 $ 0
Number of claims (plaintiffs) otherwise dismiss 1(2) 0(0)

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

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

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

Based upon currently known facts and assuming caiéity of insurance, we do not believe that resion of
the current and future beryllium proceedings wél/ a material adverse effect on our financial @¢a@mor cash
flow. However, our results of operations could batenially affected by unfavorable results in onemare of these
cases. As of June 27, 2008, two purported clagsrascivere pending.

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

June 27 Dec. 31

Millions 2008 2007
Asset (liability)

Reserve for litigatiol $ (15 $ (@13
Insurance recoverab 1.2 1.0

Regulatory Matters. Standards for exposure to beryllium are under vetig the United States Occupational
Safety and Health Administration and by other goweental and private standard-setting organizatiome result
of these reviews will likely be more stringent werlsafety standards. More stringent standards frffiegt douying
decisions by the users of beryllium-containing prctd. If the standards are made more stringenbandustomers
decide to reduce their use of beryllium-containingducts, our operating results, liquidity and tapiesources
would likely be materially adversely affected. Tihgact of this potential adverse effect would depen the nature
and extent of the changes to the standards, the@ndsability to meet the new standards, the exiétite reduction
in customer use and other factors. The magnitudei®fpotential adverse effect cannot be estimated.
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Financial Position

Net cash provided from operating activitieégas $10.3 million in the first half of 2008 as matome, the
benefits of depreciation and amortization and othetors more than offset unfavorable changes iioua working
capital items, including increases to accountsivabde and inventory and payment of the 2007 inwent
compensation to employees. Cash from operationsowed in the second quarter 2008 over the firstigu2008.
Cash from operations was $13.4 million in the selopumarter 2008 while $3.1 million of cash was usedperation:
in the first quarter 2008.

Cashbalances stood at $15.2 million at the end of gwsd quarter 2008, a decline of $16.6 million frypear-
end 2007, as a portion of the cash on hand, thefoas operations and additional borrowings weredu® acquire
Techni-Met and to finance capital expenditures.

Accounts receivabléncreased $22.7 million, from $97.4 million at #ed of 2007 to $120.1 million at the end
of the second quarter 2008. This increase wasalaebmbination of higher sales in the second qu2A08 than
the fourth quarter 2007 and an increase in theageecollection period. A portion of the increases\dae to the
acquisition of Techni-Met in the first quarter 20@&counts written off to bad debt expense andsidjents to the
bad debt allowance were immaterial in the first b&P008.

Other receivablesotaling $11.3 million as of December 31, 2007, athiepresented amounts due from our
insurance carriers under the litigation settlenagmeement signed in the fourth quarter 2007, welleated in full
during the first quarter 2008.

Inventorieswere $181.1 million, an increase of $15.9 million,10%, during the first six months of 2008. The
inventory turnover ratio, a measure of how quidklyentory is sold on average, as of the end ost#wnd quarter
declined from the end of last year but improvedtgly from the end of the first quarter 2008. Apgroately
$2.1 million of the increase was due to the TedWiat-acquisition. Inventories at various other doticesnd
international locations within the Advanced MatEfiachnologies and Services segment increasedofmostithe
current and projected higher level of businesseieries at Brush Resources increased $2.3 milisimg the first
six months of 2008 due to the opening of a nevaupit increased bertrandite ore mining activity. $gc
Engineered Alloys’ inventory pounds were up 5%hie first half of 2008 in part due to longer prodoistiead times
for bulk products.

The $15.9 million increase in inventory was nethef lower of cost or market adjustment on ruthenium
inventories in the second quarter 2008.

We use the last in, first out (LIFO) method forwiag a large portion of our domestic inventorieg.48 doing,
the most recent cost of various raw materialspigiclg gold, copper and nickel, is charged to césates in the
current period. The older, and typically lower, tsogre used to value the inventory on hand. Thezeturrent
changes in the cost of raw materials subject td tR® valuation method have only a minimal impaetahanges in
the inventory carrying value.

Prepaid expensewere $19.6 million as of the end of the second tgu&008, an increase of $1.9 million from
yearend 2007. The change in the balance was due tintiveg of payments for manufacturing supplies,
miscellaneous taxes and other items.

Other assetsf $32.8 million at the end of the second quar@d&®were $21.0 million higher than at the end of
2007. The increase is primarily from the estimateldie of the intangible assets acquired with Tedhei. The
intangible asset values are subject to change perdiinal appraisal.

Capital expendituregor property, plant and equipment and mine develeminotaled $14.8 million in the first
half of 2008, which was below the total depreciatamd amortization level for the period. Spendm¢hie second
quarter 2008 was slightly higher than spendindhanfirst quarter 2008.

Spending in the first six months of 2008 includddi$million for the design and development of tleevn
facility for the production of primary beryllium der a Title Ill contract with the U.S. DepartmehDefense
(DOD). The total cost of the project is estimatedbé approximately $90.4 million; we will contrilsutand,
buildings, research and development, technologyoamgging operations valued at approximately $23IRom to
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the project. The DOD will reimburse us for the Ipaa of the project cost. Reimbursements from th®R@e
recorded as unearned income and included in otingrtlerm liabilities on the Consolidated Balance&h.
Construction of the facility began early in therthquarter 2008.

Advanced Material Technologies and Services expagproximately $3.0 million for the expansion of
various facilities and other projects in the finsif of 2008. Specialty Engineered Alloys and Eegired Material
Systems have various projects underway to upgnadareplace existing discrete pieces of equipm&pending
by Specialty Engineered Alloys totaled $5.0 milliarthe first half of 2008.

We acquired the operating assets of Techni-Met,fonc$87.4 million in February 2008. The acquitivas
financed with a combination of cash and borrowingder the revolving credit agreement. Immediatalysequent
to the acquisition, we sold the precious metal @onof Techni-Met's inventory for its fair value $24.3 million to
a financial institution and consigned it back uneisting consignment lines. Preliminary goodwdbkaned to the
transaction, which is subject to final valuatiorasa$17.9 million.

Other liabilities and accrued itemef $44.6 million as of the end of the second quaz@®8 were $11.3 million
lower than the balance of $55.9 million at the eh@007. Payment of the 2007 incentive compensatidhe first
quarter 2008, net of the expense for the firsnsinths of the year, was the primary cause of tdaatéon. Accruals
for other items, including changes in the timingled payment of payroll deductions, fringe beneditd taxes other
than income taxes as well changes in the fair vafuritstanding derivative contracts contributedhtm movement
in the balance outstanding.

Unearned revenuewhich is a liability representing products invoidedcustomers but not shipped, was
$0.5 million as of June 27, 2008 compared to $2I6om as of December 31, 2007. Revenue and thecisted
margin will be recognized for these transactiongmthe goods ship, title passes and all other te/ezcognition
criteria are met. Invoicing in advance of the shimy which is only done is certain circumstancéewe us to
collect cash sooner than we would otherwise.

Other long-term liabilitieswere $14.8 million as of the end of the second lgu&008 compared to
$11.6 million as of the prior year end. This in@eavas primarily due to reimbursements receivenh fitee DOD fol
the construction of the new beryllium facility thagre classified as longrm unearned income. This liability will
relieved to income over the life of the facilityamit is built and placed into service. Other Idagn liabilities,
including the reserve for CBD litigation and thadsterm portion of the incentive accruals, changgdinor
amounts during the quarter.

The retirement and post-employment obligatibalance of $59.4 million at the end of the secomarigr 2008
was $1.9 million higher than the balance at Decer83the2007. This balance represents the liabilitsier our
domestic defined benefit pension plan, the retinedical plan and other retirement plans and pogt@ment
obligations. The main cause for the increase irithdlity was the expense for the defined bengiiin as the
expense for the other retirement plans was largiébet by the payments made during the first sixthe of 2008.
We also made a contribution of $0.4 million to thefined benefit plan in the second quarter 2008 avteipate
making additional contributions of approximately. B&illion in the second half of 2008 and that teatribution in
2009 will exceed the total contributions made i0&0

Debttotaled $87.1 million as of June 27, 2008, an iasecof $51.6 million over the balance as of DecerBib¢
2007. This increase was primarily due to the Tedhei acquisition in the first quarter 2008 andattesser extent,
funding of capital expenditures. Short-term debtéased $10.7 million and long-term debt incre&&E19 million
in the first half of 2008. Short-term debt, whicitiuded foreign currency denominated loans, a gelieminated
loan and overnight dollar-based borrowings, tot&§88.6 million as of the end of the second quaé26f8. The
current portion of long-term debt was $0.6 milliavhile long-term debt was $50.9 million. We werecompliance
with all of our debt covenants as of the end ofsbeond quarter 2008.

Shareholders’ equityvas $369.3 million at the end of the second qua@e8, an increase of $15.6 million
over the $353.7 million balance at the beginninthefyear. The increase was primarily due to cohgmsive
income of $13.0 million (see Note E to the Consathdl Financial Statements). Equity was also affebyestock
compensation expense, the exercise of stock optibatax benefits from the exercise of options atter factors.
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The balance outstanding under the off-balance gireetous metal consigned inventory arrangemetédeit
$129.9 million at the end of the second quarte82@@ increase of $58.7 million during 2008 asghantities on
hand as well as the average metal prices incredbedncrease was also due to the acquisition ohilieMet in the
first quarter 2008 and the addition of their meggjuirements under the consignment lines.

There have been no substantive changes in the synofneontractual obligations under long-term debt
agreements, operating leases and material purchasmitments as of June 27, 2008 from the year-&0d Potals
as disclosed on page 39 of our annual report omA®-K for the year ended December 31, 2007.

Net cash provided from operating activities was.$illion in the first half of 2007 as net inconghanges in
various liabilities and the benefits of depreciatinore than offset the increases in accounts rabkvand
inventory. Cash provided from operating activiiieshe second quarter 2007 was $16.1 million. Reddes grew
$27.6 million, or 32%, due to the higher sales watuin the quarter and a slower days sales outstgniiventories
increased $11.2 million, or 7%, in the first half2007, although the inventory turnover period ioyed. The
majority of the inventory increase was in ruthenibased products. Capital expenditures were $11llmwhile
mine development expenditures totaled $6.2 milifothe first half of 2007. Outstanding debt tota$tl.6 million
at the end of the first half of 2007, a decreas®7of million during that period primarily as au#of the cash
provided from operations. We received $4.9 millionthe exercise of stock options during the firalf of 2007.
The cash balance stood at $12.1 million at theoditide second quarter 2007, a decrease of $3.®mfllom the
prior year end.

We believe funds from operations and the availableowing capacity are adequate to support op&ratin
requirements, capital expenditures, projected penglian contributions, strategic acquisitions and®nmental
remediation projects. Although debt increased @fitst half of 2008, primarily as a result of thechni-Met
acquisition, we had approximately $172.4 milliorawhilable borrowing capacity under the existimgé of credit ¢
of June 27, 2008.

Critical Accounting Policies

For information regarding critical accounting p@&, please refer to pages 41 to 44 of our anmeyalrt on
Form 10-K for the period ended December 31, 2007.

Market Risk Disclosures

A portion of our ruthenium inventory remains expb$e movements in the market price and potentwllyject
to further lower of cost or market charges as efd@hd of the second quarter 2008. The rutheniunkehgrice
increased early in the third quarter and was higfen the price used to write the inventory dowthatend of the
second quarter 2008. In the near term, howeveh, tivé majority of our sales of ruthenium-containprgducts
being manufactured from customer supplied matesialmay not be able to make a significant redudticthe
guantity of inventory exposed to adverse price muomes.

For additional information regarding market risgkease refer to pages 44 to 46 of our annual report
Form 10-K for the period ended December 31, 2007.

Outlook

The overall media market demand has been stronge@mdnd in the second half of the year is typically
stronger than the first half. We continued our picidjualification and other development work onamas media
market applications in the second quarter 2008vambelieve that our sales to this market in the@sddalf of
2008 may improve over the first half of 2008.

We anticipate that sales for defense-related agjiics will strengthen over the balance of the y@é& also
anticipate that demand will remain strong for wess applications for Advanced Material Technologied
Services’ products and for oil and gas and heawpaeent applications for Specialty Engineered Adloyroducts.
The Techni-Met acquisition provides an additionalvgth opportunity for this year as well as new tealogies that
can, in the long-term, be used in conjunction weitin existing businesses to develop new applicatiBakes of other
new products are also contributing to the growtmamy of our businesses.
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Sales to the automotive industry, as well as satesEurope, may soften in the third quarter 20@8rf the
second quarter 2008 levels due to change oveetodtv model year, normal seasonality and otheorfact

We have made yield and efficiency improvementsaaious facilities which have had a positive impactour
gross margins in the first half of 2008. We antitéthat these benefits will continue in futureiqeas.

As of early third quarter 2008, we are projectiilgtéd earnings per share for the entire year 260& in a
range of $1.45 to $1.70.

Forward-Looking Statements

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

The global and domestic economi

The condition of the markets which we serve, whetledined geographically or by segment, with théama
market segments being telecommunications and ca@npldta storage, aerospace and defense, automotive
electronics, industrial components, appliance ardioal;

Changes in product mix and the financial condittbcustomers
Actual sales, operating rates and margins for e 2008

Our success in developing and introducing new prtsdand new product ramp up rates, especiallyan th
media market

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

Our success in integrating newly acquired busirgsseluding the recent acquisition of the asséibechni-
Met, Inc.;

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

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

Other financial factors, including cost and availgbof raw materials (both base and precious rsgtdax
rates, interest rates, metal financing fees, exghaates, pension and other employee benefit castsgy
costs, regulatory compliance costs, the cost andadoility of insurance, and the impact of the Camy's
stock price on the cost of incentive and defermamensation plan:

The uncertainties related to the impact of war tenabrist activities

Changes in government regulatory requirements lam@nactment of new legislation that may impact our
obligations; ant

The conclusion of pending litigation matters in@ckance with our expectation that there will bermeterial
adverse effects
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Item 3. Quantitative and Qualitative Disclosures about Marlet Risk

For information about our market risks, pleaserrefeur annual report on Form 10-K to shareholdershe
period ended December 31, 2007.

Iltem 4. Controls and Procedures

We carried out an evaluation under the superviaimhwith participation of management, including @teef
Executive Officer and Chief Financial Officer, bieteffectiveness of the design and operation ofimalosure
controls and procedures as of June 27, 2008 pursu&ule 13a-15(b) under the Securities ExchanceofA1934,
as amended. Based upon that evaluation, our mamageimcluding the Chief Executive Officer and GHiéancia
Officer, concluded that our disclosure controls aratedures were effective as of the evaluatioa.dat

In the second quarter 2008, the Company impleme®#d? (an information technology system for accaugti
sales and manufacturing) at one of its domestidittas. SAP was implemented in part to improvesimial controls
over financial reporting at this facility. This alige in systems was subject to thorough testingewidw by interna
and external parties both before and after fingllé@mentation. SAP had previously been implemented a
significant number of the Compasydther facilities. The Company continually stritesmprove its internal contr
over financial reporting to provide reasonable emste regarding the reliability of financial repog and the
preparation of financial statements for externappsaes in accordance with GAAP.

There have been no other changes in our intermafae over financial reporting identified in cormtion with
the evaluation required by Rule 13a-15 under theitées Exchange Act of 1934, as amended, thatroed during
the quarter ended June 27, 2008 that have mayegiddicted, or are reasonably likely to materialffect, our
internal control over financial reporting.
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PART Il OTHER INFORMATION

Item 1. Legal Proceedings

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

Beryllium Claims

As of June 27, 2008, our subsidiary, Brush Wellrimem, was a defendant in eight proceedings in varisiate
and federal courts brought by plaintiffs allegihgttthey have contracted, or have been placedlaoficontracting,
chronic beryllium disease or other lung conditiassa result of exposure to beryllium. Plaintiffdbaryllium cases
seek recovery under negligence and various otlget theories and seek compensatory and punitiveadas) in
many cases of an unspecified sum. Spouses of slamiffs claim loss of consortium.

One case previously reported on was dismissed glthim fourth quarter of 2007. During the secondriguaf
2008, the number of beryllium cases (which were&ipiesly reported as 9 cases (involving 31 plaisjifremained
unchanged at 8 cases (involving 30 plaintiffs) aslarch 28, 2008 and as of June 27, 2008. No ocases filed,
settled or dismissed during the quarter. Duringséneond quarter of 2008, the court denied the mdtioclass
certification in one case described below.

The eight pending beryllium cases as of June 208 28ll into two categories: Six cases involvingdkhparty
individual plaintiffs, with 14 individuals (and fospouses who have filed claims as part of theusp’s case and
two children who have filed claims as part of thgarent’s case); and two purported class actions)ving ten
named plaintiffs, as discussed more fully belovai®@k brought by third-party plaintiffs (typicallyrloyees of our
customers or contractors) are generally coveredabying levels of insurance.

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

The second purported class action is Gary Anthor§nvall Tube Manufacturing Corporation d/b/a Sritalbe
Products Corporation, Inc., et al., filed in theu@@f Common Pleas of Philadelphia County, Pervasyh, case
number 000525, on September 7, 2006. The caseanas/ed to the U.S. District Court for the Easterstiixt of
Pennsylvania, case number 06-CV-4419, on Octob20@6. The only named plaintiff is Gary Anthony.eTh
defendants are Small Tube Manufacturing Corporatiima Small Tube Products Corporation, Inc.; Adiniletals
Inc.; Tube Methods, Inc.; and Cabot Corporatiore plaintiff purports to sue on behalf of a classwfrent and
former employees of the U.S. Gauge facility in &mWille, Pennsylvania who have ever been expasédryllium
for a period of at least one month while employed &. Gauge. The plaintiff has brought claimsrfegligence.
Plaintiff seeks the establishment of a medical nwoinig trust fund, cost of publication of approwguidelines and
procedures for medical screening and monitoringpefclass, attorneys’ fees and expenses.
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Defendant Tube Methods, Inc. filed a third-partyngtaint against Brush Wellman Inc. in that action o
November 15, 2006. Tube Methods alleges that Bsugiplied berylliur-containing products to U.S. Gauge, and
that Tube Methods worked on those products, butBhash is liable to Tube Methods for indemnificatiand
contribution. Brush moved to dismiss the Tube Mdthocomplaint on December 22, 2006. On Januarya®7,2
Tube Methods filed an amended third-party complaufiich Brush moved to dismiss on January 26, 2007;
however, the Court denied the motion on Septem®e2@07. Brush filed its answer to the amendeditharty
complaint on October 19, 2007. On November 14, 2603 of the defendants filed a joint motion for@naer
permitting discovery to make the threshold deteatiom of whether plaintiff is sensitized to benyti. On
February 13, 2008, the court approved the parsiggsulation that the plaintiff is not sensitizedieryllium. On
February 29, 2008, Brush filed a motion for sumnjadgment based on plaintiff's lack of any subgttyt
increased risk of CBD. Oral argument on this motmok place on June 13, 2008, and the court toekrthtion
under submission. Plaintiff is required to file ation for class certification on or before Septen®e2008, with
oral argument on that motion scheduled for Decerabes.

Other Claims

One of our subsidiaries, Williams Advanced Materialc. (“WAM”), is a party to two patent litigatisrin the
U.S. involving Target Technology Company, LLC ofilre, California (“Target”). Both actions involvafents
directed to technology used in the production of®%s, which are high storage capacity DVDs. Thepistat
issue concern certain silver alloys used to makes#imi-reflective layer in DVD-9s, a thin metahfithat is applied
to a DVD-9 through a process known as sputteritng fAw material used in the sputtering procesaliscta target.
Target alleges that WAM manufactures and sellsniging sputtering targets to DVD manufacturers.

In the first action, filed in April 2003 by WAM agest Target in the U.S. District Court, Westerntibiét of
New York (caseno. 03-CV-0276A (SR)) (the “NY Action”), WAM has ked the Court for a judgment declaring
certain Target patents invalid and/or unenforceah awarding WAM damages. Target counterclaimiedjialg
infringement of those patents and seeking a judgfieernfringement, an injunction against furthafringement
and damages for past infringement. Following cenaoceedings in which WAM was denied an injunction
prevent Target from suing and threatening to sueWé customers, Target filed an amended counterckicha
third-party complaint naming certain of WABItustomers and other entities as parties to e aad adding relat
other patents to the NY Action. The action is sthgending resolution of the ownership issue inGheAction,
discussed more fully below.

In the second litigation, Target in September 2fl@d in the U.S. District Court, Central Distrigf California
(case no. SAC04-10930C (MLGXx)) a separate action for infringement akwf the same patents named in the
Action (the “CA Action”), naming as defendants WAdd certain of WAM’s customers who purchase certain
WAM sputtering targets. Target seeks a judgmerttttepatent is valid and infringed by the defernidaa
permanent injunction, damages adequate to compgemnaaget for the infringement, treble damages dudreeys’
fees and costs. In April 2007, Sony DADC U.S., Ifi6ony”) intervened in the CA Action claiming owis&ip of
that patent and others of the patents that Tasgeteking to enforce in the NY Action. Sony’s clagnbased on its
prior employment of the patentee and Target’'s feupndamphire H. Nee, and includes a demand for dasa
against both Target and Nee. WAM on behalf of itagtl its customers has a paid-up license from Sowher any
rights that Sony has in those patents. Trial ofG#eAction is currently scheduled for March 2009.

Item 4. Submission of Matters to a Vote of Security Holder:

(a) The Company’s Annual Meeting of Shareholder2fi08 was held on May 7, 2008.

(b) The first matter was the election of Directdrkree directors were elected to serve for a tdrthree years
by the following vote:

Shares Votec Shares Vote( Shares Vote( Shares
“For” “Against” “Abstaining” “Non-Voted”
Albert C. Bersticke 12,950,21 5,421,58| -0- 1,909,25.
William G. Pryor 14,821,79 3,550,00! -0- 37,87¢
N. Mohan Redd! 13,736,95 4,834,84. -0- 1,122,51!
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The following directors continued their term ofioff after the meeting: Richard J. Hipple, JosepKdhley,
William B. Lawrence, William P. Madar, William R.dRertson and John Sherwin, Jr. As previously déssdothe
Board of Directors increased its size to ten aedtetd Mr. Craig S. Shular following the annual riveet

(c) The second matter was a vote to ratify the apppnt of Ernst & Young LLP as Brush Engineered
Materials’ auditors for the fiscal year ending Dadxer 31, 2008. The tabulation of votes for the amptent, which
was ratified, is as follows:

For 18,266,22
Against. 85,78(
Abstain. 19,79:
Broker Nor-votes 2,301,08:

ltem 6. Exhibits

4.1 Second Amendment to Rights Agreement, dated aslpfl, 2008, by and between Brush Engineered
Materials Inc. and Wells Fargo Bank, N.A. as Righ¢ent (filed as Exhibit 4.1 to the amended Form 8-
filed on July 31, 2008), incorporated herein byerehce

4.2 Second Amendment to Credit Agreement dated Jun2QDB among Brush Engineered Materials Inc. and
other borrowers and JPMorgan Chase, N.A., actingdelf and as agent for certain other banking
institutions as lenders (filed as Exhibit 99.1he Company’s Form 8-K on June 16, 2008), incorgalat
herein by referenct

10.1 Amended and Restated Form of Severance AgreemeBkézutive Officers

10.2 Amended and Restated Form of Severance AgreemekefoEmployees

10.3 Amended and Restated 2006 Stock Incentive |

10.4 Amended and Restated Executive Deferred Compensatam 1.

11  Statement regarding computation of per share egs

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

31.2 Certification of Chief Financial Officer required IRule 13-14(a) or 15-14(a)

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

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

BRUSH ENGINEERED MATERIALS INC.

/sl John D. Gramp

John D. Grampa
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Exhibit 10.1

AMENDED AND RESTATED

SEVERANCE AGREEMENT
THIS AMENDED AND RESTATED SEVERANCE AGREEMEN(this “Agreement”), dated as of , 2008 is made and
entered by and between Brush Engineered Materialsan Ohio corporation (the “Company”), and (the
“Executive”).
WITNESSETH:

WHEREAS, the American Jobs Creation Act of 20@.L. 108-357 (the “AJCA”) added a new Sectio8A®o the Internal Revenue Code
of 1986, as amended (the “Code”), which signifitanhanged the Federal tax law applicable to “antedeferred” under nonqualified
deferred compensation plans after December 31,; 20@#

WHEREAS, pursuant to the AJCA, the Secretdithe Treasury and the Internal Revenue Servicedsagd proposed and final
regulations and other guidance with respect tgtbegisions of new Section 409A of the Code and is8Lie additional guidance with respect
to Section 409A of the Code (collectively, the “AGuidance”); and

WHEREAS, the Company and the Executive ddeiréhis Agreement to take into account the AJCAdance issued to date and to arr
and supersede the Severance Agreement, dated ___,200_, between the Company and the Executideaan other Severance
Agreements entered into prior to the date hereof;

NOW, THEREFORE, the Company and the Execlwdiy®e as follows:

1. Certain Defined Termsn addition to terms defined elsewhere hereia fthlowing terms have the following meanings whesed in
this Agreement with initial capital letters:

(a) “Affiliate” means with respect to any Person, any holder oériam 10% of the outstanding shares or equityasts of such Person
any other Person which directly or indirectly cofgr is controlled by or is under common contrahwsuch Person. A Person shall be dee
to control another Person if such Person possedisestly or indirectly, the power to direct or cauthe direction of the management and
policies of the “controlled” Person, whether thrbugywnership of voting securities, by contract drestise.

(b) “Base Pay” means the Executive’'s annuaklsalary rate as in effect from time to time.
(c) “Board” means the Board of Directors of thompany.




(d) “Cause” means that, prior to any termim@apursuant to Section 3(a)(iii), Section 3(b) ect®n 3(c), the Executive shall have:

(i) been convicted of a criminal violation olving fraud, embezzlement, theft or violation efiéral antitrust statutes or federal
securities laws in connection with his duties othia course of his employment with the Companyngr Affiliate of the Company;

(i) committed intentional wrongful damagepmperty of the Company or any Affiliate of the Coamy;

(iif) committed intentional wrongful disclosaipf secret processes or confidential informatibthe Company or any Affiliate of the
Company; or

(iv) intentionally engaged in any activityviolation of Section 8;

and any such act shall have been demonstrably abetially harmful to the Company. For purposeshd Agreement, no act or failure to
act on the part of the Executive shall be deemet@fitional” if it was due primarily to an errorjidgment or negligence, but shall be
deemed “intentional” only if done or omitted to tk@ne by the Executive not in good faith and with@atsonable belief that the
Executives action or omission was in the best interest @f@bmpany. Notwithstanding the foregoing, the Exgewshall not be deemed
have been terminated for “Cause” hereunder uniedsatil there shall have been delivered to thechtiee a copy of a resolution duly
adopted by the affirmative vote of not less thamé¢hguarters of the Board then in office at a meedif the Board called and held for such
purpose, after reasonable notice to the Executideaa opportunity for the Executive, together vifith Executive’s counsel (if the
Executive chooses to have counsel present at saeling), to be heard before the Board, finding, timthe good faith opinion of the
Board, the Executive had committed an act constguiCause” as herein defined and specifying theéi@aars thereof in detail. Nothing
herein will limit the right of the Executive or hieeneficiaries to contest the validity or propriefyany such determination.

(e) “Change in Control” means

(i) The acquisition by any individual, entity group (within the meaning of Section 13(d)(3)Ld(d)(2) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act")) (a “Pepsof beneficial ownership (within the meaningRdle 13d-3 promulgated under the
Exchange Act) of voting securities of the Comparhere such acquisition causes such Person to owRQ96)or more of the combined
voting power of the then outstanding voting se@sibf the Company entitled to vote generally im ¢fection of directors (the
“Outstanding Company Voting Securities”) withoué thpproval of the Incumbent Board as defined )rbgiow or (Y) 35% or more of the
Outstanding Voting Securities of the Company with &pproval of the Incumbent Boapipvided, however , that for purposes of this
subsection (i), the following acquisitions shalt he deemed to result in a Change of Control: (#) acquisition directly from the
Company that is approved by the Incumbent Boardi¢fised in




subsection (ii), below), (B) any acquisition by tiempany or a subsidiary of the Company, (C) amugsition by any employee benefit
plan (or related trust) sponsored or maintainethbyCompany or any corporation controlled by thenBany, (D) any acquisition by any
Person pursuant to a transaction described inetai#g), (B) and (C) of subsection (iii) below, &)(any acquisition by, or other Business
Combination (as defined in (iii) below) with, a pen or group of which employees of the Companyngrsaubsidiary of the Company
control a greater than 25% interest (a “MBQO”) bolyaf the Executive is one of those employeeshef Company or any subsidiary of the
Company that are participating in the MB@ovided, further , that if any Person’s beneficial ownership of @gtstanding Company
Voting Securities reaches or exceeds 20% or 35%easase may be, as a result of a transactiomideddn clause (A) or (B) above, and
such Person subsequently acquires beneficial owipeo$ additional voting securities of the Compasych subsequent acquisition shal
treated as an acquisition that causes such Paysant 20% or 35% or more, as the case may begddtiistanding Company Voting
Securities; angrovided, further , that if at least a majority of the members of lileumbent Board determines in good faith that iséte
has acquired beneficial ownership (within the megrf Rule 13d-3 promulgated under the Exchangg &c20% or more of the
Outstanding Company Voting Securities inadverterathd such Person divests as promptly as practi@abufficient number of shares so
that such Person beneficially owns (within the niregs of Rule 13d-3 promulgated under the Exchangsg lass than 20% of the
Outstanding Company Voting Securities, then no @easf Control shall have occurred as a result ohRerson’s acquisition; or

(i) individuals who, as of the date hereafnstitute the Board (the “Incumbent Board” (as rfiediby this clause (ii)) cease for any
reason to constitute at least a majority of therBpgarovided, however , that any individual becoming a director subsegit@the date
hereof whose election, or nomination for electigrtfie Company’s shareholders, was approved byeofadt least a majority of the
directors then comprising the Incumbent Board ggitty a specific vote or by approval of the protatament of the Company in which
such person is named as a nominee for directdnpwitobjection to such nomination) shall be congidas though such individual were a
member of the Incumbent Board, but excluding, i purpose, any such individual whose initial agstion of office occurs as a result of
an actual or threatened election contest with i@spethe election or removal of directors or othetual or threatened solicitation of
proxies or consents by or on behalf of a Persoerdttan the Board; or

(iif) the consummation of a reorganizationrgee or consolidation or sale or other dispositibmll or substantially all of the assets of
the Company or the acquisition of assets of anatbgyoration, or other transaction (“Business Caration”) excluding, however, such a
Business Combination pursuant to which (A) thevidilials and entities who were the ultimate benafieivners of voting securities of the
Company immediately prior to such Business Combngteneficially own, directly or indirectly, mothan 65% of, respectively, the then
outstanding shares of common stock and the combiotalg power of the then outstanding voting se@sientitled to vote generally in
the election of directors, as the case may béyeentity resulting from such Business
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Combination (including, without limitation, an etithat as a result of such transaction owns thmgzmy or all or substantially all of the
Company'’s assets either directly or through onmare subsidiaries), (B) no Person (excluding anpleyee benefit plan (or related trust)
of the Company, the Company or such entity reqyltiom such Business Combination) beneficially owdigectly or indirectly (X) 20%

or more, if such Business Combination is approvethb Incumbent Board or (Y) 35% or more, if suasBiess Combination is not
approved by the Incumbent Board, of the combineathggower of the then outstanding securities ktito vote generally in the election
of directors of the entity resulting from such Biwess Combination and (C) at least a majority ofntieenbers of the board of directors of
the corporation resulting from such Business Coutiidm were members of the Incumbent Board at the tf the execution of the initial
agreement, or of the action of the Board, providorgsuch Business Combination; or

(iv) approval by the shareholders of the Conypaf a complete liquidation or dissolution of Bempany except pursuant to a Business
Combination described in clauses (A), (B) and (ubsection (iii), above.

(f) “Employee Benefits” means the perquisitesnefits and service credit for benefits as predidnder any and all employee retirement
income and welfare benefit policies, plans, progr@marrangements in which Executive is entitlegddicipate, including without limitation
any stock option, performance share, performandestock purchase, stock appreciation, savingssioa, supplemental executive
retirement, or other retirement income or welfagedfit, deferred compensation, incentive compensatjroup or other life, health,
medical/hospital or other insurance (whether funoledctual insurance or self-insured by the Compargn Affiliate of the Company),
disability, salary continuation, expense reimbursenand other employee benefit policies, plansgraims or arrangements.

(9) “Incentive Pay” means the annual bonusgiitive or other payment of compensation undeMaeragement Performance
Compensation Plan or, if such Management Perform@unpensation Plan is no longer in effect, thaiahbonus, incentive or other
payment of compensation in addition to Base Paylenwat to be made in regard to services renderadyryear or other period pursuant to
any bonus, incentive, profgtharing, performance, discretionary pay or sinagreement, policy, plan, program or arrangemenée{ladr or nc
funded) of the Company or an Affiliate of the Compaor any successor thereto.

(h) “LTIP” means the incentive compensatignaddition to Base Pay and Incentive Pay, earneelgard to services rendered in any year
or other period pursuant to any incentive, perforcgsor similar agreement, policy, plan, programamangement (whether or not funded) of
the Company or an Affiliate of the Company, or aagcessor thereto, including, without limitatioip tile earnout of restricted performance
shares that vest upon achievement of specifie@paénce goals, (ii) the payout of performance shardiii) the payout of incentive
compensation under the Long Term Cash Incentive. Pla

() “Retirement Plans” means the benefit plénsluding the defined contribution and definedéfit plans) of the Company that are
intended to be qualified under Section 401(a)




of the Internal Revenue Code if the Executive wpardicipant in such Retirement Plan on the dathe@foccurrence of the Change in Con

(j) “Severance Period” means the period oktnmmencing on the date of the first occurrencae ©hange in Control and continuing until
the earlier of (i) the third anniversary of the ogence of the Change in Control, or (ii) the Exaeis deathprovided, however , that
commencing on each anniversary of the Change ir@lothe Severance Period will automatically beeeded for an additional year unless,
not later than 90 calendar days prior to such areary date, either the Company or the Executiaé# bhve given written notice to the other
that the Severance Period is not to be so extended.

(k) “Subsidiary” means an entity in which t@empany directly or indirectly beneficially owns%r more of the Outstanding Company
Voting Securities.

() “Term” means the period commencing ashef date hereof and expiring on the close of businasDecember 31, 20__provided,
however , that (i) commencing on January 1, 20____ and danhary 1 thereafter, the term of this Agreemettautomatically be extended
for an additional year unless, not later than Saptr 30 of the immediately preceding year, the Camypor the Executive shall have given
notice that it or the Executive, as the case maylbes not wish to have the Term extended; (&) @hange in Control occurs during the Te
the Term shall expire and this Agreement will terate at the expiration of the Severance Period{i@hdubject to the last sentence of
Section 9, if, prior to a Change in Control, theeEixtive ceases for any reason to be an employtbe @@ompany and any Affiliate of the
Company, thereupon without further action the Tehall be deemed to have expired and this Agreemiéintnmediately terminate and be
no further effect. For purposes of this Section) litke Executive shall not be deemed to have ceasee an employee of the Company and
any Affiliate of the Company by reason of the tfen®f Executive’s employment between the Comparny any Affiliate of the Company, or
among any Affiliates of the Company.

(m) “Termination Date” means the date on wttleh Executive’s employment is terminated (theaffe date of which shall be the date of
termination, or such other date that may be spetliy the Executive if the termination is pursuarsection 3(b) or Section 3(c)), provided
that in each case such date constitutes a “sepafatim service,” as defined for purposes of Sectio9A of the Code.

2. Operation of AgreemenThis Agreement will be effective and binding inufiegely upon its execution, but, anything in thigréement
to the contrary notwithstanding, except as provide8ection 9, this Agreement will not be operativdess and until a Change in Control
occurs. Upon the occurrence of a Change in Coatrahy time during the Term, without further actitmis Agreement shall become
immediately operative.

3. Termination Following a Change in Control

(a) In the event of the occurrence of a Changeontrol, the Executive’employment may be terminated by the Company éxffliate of
the Company during the Severance Period and theuixe shall be entitled to the benefits providgd3ection 4 unless such termination is
the result of the occurrence of one or more offtlewing events:




(i) The Executive’s death;

(ii) If the Executive becomes permanently died within the meaning of, and begins actuallyeceive disability benefits pursuant to,
the long-term disability plan in effect for, or dispble to, Executive immediately prior to the Charnn Control; or

(i) Cause.

(b) In the event of the occurrence of a Chandeontrol, if (but only if) the Board determintfsat this Section 3(b) shall be operative
following such Change in Control, the Executive nb@yninate employment with the Company and anyliaté of the Company during the
Severance Period with the right to severance cosgiiem as provided in Section 4 upon the occurrehome or more of the following evel
(regardless of whether any other reason, other@@arse as hereinabove provided, for such termimatiésts or has occurred, including
without limitation other employment):

(i) Failure to elect or reelect or otherwisentaintain the Executive in the office or the piosit or a substantially equivalent or better
office or position, of or with the Company and/or Affiliate of the Company (or any successor thetgt operation of law or otherwise),
the case may be, which the Executive held immegtiatéor to a Change in Control, or the removatlté Executive as a Director of the
Company and/or an Affiliate of the Company (or amgcessor thereto) if the Executive shall have lag@irector of the Company and/or
an Affiliate of the Company immediately prior teet&hange in Control;

(i) (A) A significant adverse change in thature or scope of the authorities, powers, funstioesponsibilities or duties attached to the
position with the Company and any Affiliate of tBempany which the Executive held immediately ptaothe Change in Control, (B) a
reduction in the aggregate of the Executive’s B2ag and Incentive Pay received from the CompanyaaydAffiliate of the Company, or
(C) the termination or denial of the Executiveghtis to Employee Benefits or a reduction in thepsaor value thereof, any of which is not
remedied by the Company within 10 calendar days aéticeipt by the Company of written notice frora Executive of such change,
reduction or termination, as the case may be;

(i) The liguidation, dissolution, merger,resolidation or reorganization of the Company ortthesfer of all or substantially all of its
business and/or assets, unless the successorcassacs (by liquidation, merger, consolidationrgaaization, transfer or otherwise) to
which all or substantially all of its business andissets have been transferred (by operatiomodfatherwise) assumed all duties and
obligations of the Company under this Agreemenspant to Section 11(a);

(iv) The Company relocates its principal exa@uoffices (if such offices are the principal &ion of Executive’s work), or requires the
Executive to have his principal location of workadlged, to any location that, in either case, exicess of 50 miles from the location
thereof immediately prior to the Change in Contoolrequires the Executive to travel away fromdffgce in the course of discharging his
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responsibilities or duties hereunder at least 208tenlin terms of aggregate days in any calendar gem any calendar quarter when
annualized for purposes of comparison to any y@ar) than was required of Executive in any ofttivee full years immediately prior to
the Change in Control without, in either case dnisr written consent; or

(v) Without limiting the generality or effeof the foregoing, any material breach of this Agneat by the Company or any successor
thereto which is not remedied by the Company wittOrcalendar days after receipt by the Companyritfam notice from the Executive
such breach.

(c) Notwithstanding anything contained in tAigreement to the contrary, in the event of a ClkangControl, the Executive may terminate
employment with the Company and any Affiliate of Bompany for any reason, or without reason, dutieg30-day period immediately
following the first anniversary of the first occance of a Change in Control with the right to samee compensation as provided in Sectic

(d) A termination by the Company pursuant éct®n 3(a) or by the Executive pursuant to Sec3igr) or Section 3(c) will not affect any
rights that the Executive may have pursuant toagrgement, policy, plan, program or arrangemetti@fCompany or an Affiliate of the
Company providing Employee Benefits (except as iplex/in Section 4(a) and Annex A), which rightsisha governed by the terms thereof.

4. Severance Compensation

(a) If, following the occurrence of a Changelontrol, the Company or an Affiliate of the Compderminates the Executive’'s
employment during the Severance Period other thiasupnt to Section 3(a)(i), 3(a)(ii) or 3(a)(iidy, if the Executive terminates his
employment pursuant to Section 3(b) (if Section) &loperative) or Section 3(c), the Company (stthiie Section 4(e)) will pay to the
Executive the lump sum payment amounts describéchitex A within five business days after the Teration Date (the “Payment Date”)
and will continue to provide to the Executive trenbfits described in Annex A for the periods ddsatditherein.

(b) Without limiting the rights of the Execwi at law or in equity, if the Company fails to reakny payment or provide any benefit
required to be made or provided hereunder on dytibeesis, the Company will pay interest on the anmtaw value thereof at an annualized
rate of interest equal to the so-called compogitante rate” as quoted from time to time during tekevant period in the Midwest Edition of
The Wall Street Journal, plus 4%. Such interedthelpayable as it accrues on demand. Any changedhn prime rate will be effective on ¢
as of the date of such change.

(c) Notwithstanding any provision of this Agreent to the contrary, the parties’ respectivetsigind obligations under this Section 4 and
under Sections 5, 7, 8, 9 and 13 will survive ammination or expiration of this Agreement or thentination of the Executive’s employment
following a Change in Control for any reason whets.

(d) Unless otherwise expressly provided byapglicable plan, program or agreement, after ttoeniwence of a Change in Control, the
Company shall pay in cash to the Executive a luamp amount equal to the value of any annual bomau@ing, without
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limitation, incentive-based annual cash bonusespanirmance units, but not including any equitgdmhcompensation or compensation
provided under a qualified plan) earned or accruigd respect to the Executive’s service duringpleformance period or periods that
includes the date on which the Change in Controlized, disregarding any applicable vesting reauénets; provided that such amount shall
be calculated at the plan target or payout ratepimrated to base payment only on the portiornefExecutive’s service that had elapsed
during the applicable performance period. Such payrehall take into account service rendered thrdhg payment date and shall be made
on the Payment Date.

(e) Notwithstanding the foregoing provisiorighos Section 4 and Annex A, if the Executive ispecified employee,” determined
pursuant to procedures adopted by the Companymplkance with Section 409A of the Code, on his Tieation Date, amounts that would
otherwise be payable pursuant to this Agreemenhgduhe six-month period immediately following tBeecutive’s Termination Date (the
“Delayed Payments”) and benefits that would othsewie provided pursuant to this Agreement (exagphe benefits described in
Paragraph 9 of Annex A) (the “Delayed Benefits"yidg the six-month period immediately following tB&ecutive’'s Termination Date (such
period, the “Delay Period”) will instead be paidrade available on the earlier of (i) the firstibess day of the seventh month after
Executive’s Termination Date, or (ii) the Executs/death (the applicable date, the “Permissiblenfrayt Date”). The Company shall pay
interest on the Delayed Payments and the valueeoDelayed Benefits at the rate specified in Sadti).

() Each payment to be made to the Executhaeuthe provisions of this Section 4 and AnnexhAllsbe considered to be a separate
payment and not one of a series of payments fgrqaas of Section 409A of the Code. Further, coxesggovided during one taxable year
shall not affect the degree to which coverageshelprovided in any other taxable year.

5. Limitation on Payments and Benefitdotwithstanding any provision of this Agreemamtiie contrary, if any amount or benefit to be
paid or provided under this Agreement would be lBxctss Parachute Payment,” within the meaning cfi&e280G of the Code, or any
successor provision thereto, but for the applicatibthis sentence, then the payments and benefits paid or provided under this
Agreement shall be reduced to the minimum extec¢sgary (but in no event to less than zero) saiivabrtion of any such payment or
benefit, as so reduced, constitutes an ExcessRaeaPaymentprovided, however , that the foregoing reduction shall be made onénd to
the extent that such reduction would result inremméase in the aggregate payments and benefiesspoolvided, determined on an after-tax
basis (taking into account the excise tax imposgdyant to Section 4999 of the Code, or any suocgssvision thereto, any tax imposed by
any comparable provision of state law, and anyiepple federal, state and local income taxes).détermination of whether any reductior
such payments or benefits to be provided underthisement or otherwise is required pursuant tqtieeeding sentence shall be made at the
expense of the Company, if requested by the Exezxoti the Company, by the Company’s independerdiattants. The fact that the
Executive’s right to payments or benefits may whuoed by reason of the limitations contained is Séction 5 shall not of itself limit or
otherwise affect any other rights of the Execubttteer than pursuant to this Agreement. In the etrattany payment or benefit intended t
provided under this Agreement or otherwise is negflito be reduced pursuant to this Section 5, ttragany shall reduce the Executive’s
payments and/or benefits, to the extent requirethe




following order: (i) the lump sum payment descriliegaragraph (1) of Annex A; (ii) the lump sum pagnt described in Section 4(d) of this
Agreement; (iii) the lump sum payment describeBamagraph (2) of Annex A, (iv) the lump sum paymdggcribed in Paragraph (4) of
Annex A; (v) the lump sum payment described in Baaph (6) of Annex A; (vi) the lump sum paymentatésed in Paragraph (7) of Annex
A; (vii) the lump sum payment described in Parabrég) of Annex A; (viii) the benefits describedaragraph (9) of Annex A; (ix) the
benefits described in Paragraph (3) of Annex A; @fdhe accelerated vesting of equity awards diesdrin Paragraph (5) of Annex A.

6. No Mitigation Obligation The Company hereby acknowledges that it will iiecdlt and may be impossible for the Executivefitad
reasonably comparable employment following the Teation Date. Accordingly, the payment of the semee compensation by the
Company to the Executive in accordance with th@seof this Agreement is hereby acknowledged byChmpany to be reasonable, and the
Executive will not be required to mitigate the ambaf any payment provided for in this Agreementkgking other employment or
otherwise, nor will any profits, income, earningother benefits from any source whatsoever craayemitigation, offset, reduction or any
other obligation on the part of the Executive hadar or otherwise, except as expressly providetdriast sentence of Paragraph 3(a) set
forth on Annex A.

7. Legal Fees and Expenses

(a) Itis the intent of the Company that thee&utive not be required to incur legal fees ardrtlated expenses associated with the
interpretation, enforcement or defense of Execigixights under this Agreement by litigation or etlvise because the cost and expense
thereof would substantially detract from the betsdfitended to be extended to the Executive hermsuddacordingly, if it should appear to t
Executive that the Company has failed to comphhwaity of its obligations under this Agreement othie event that the Company or any
other person takes or threatens to take any atdideclare this Agreement void or unenforceablénstitutes any litigation or other action or
proceeding designed to deny, or to recover from FBkecutive the benefits provided or intended tprovided to the Executive hereunder,
Company irrevocably authorizes the Executive frometto time to retain counsel of Executive’s choa@ethe expense of the Company as
hereafter provided, to advise and represent theixe in connection with any such interpretatienforcement or defense, including without
limitation the initiation or defense of any litigah or other legal action, whether by or against@ompany or any Director, officer,
stockholder or other person affiliated with the @amy, in any jurisdiction. Notwithstanding any eixig or prior attorney-client relationship
between the Company and such counsel, the Compawpcably consents to the Executive’'s entering ant attorneyglient relationship witl
such counsel, and in that connection the CompadytenExecutive agree that a confidential relatigmshall exist between the Executive
and such counsel. Without respect to whether theelitive prevails, in whole or in part, in connentigith any of the foregoing, the Compe
will pay and be solely financially responsible fory and all attorneys’ and related fees and expansarred by the Executive in connection
with any of the foregoing. Such payments shall la@lenno later than December 31 of the year followtregyear in the which the Executive
incurs the expenses, provided that in no eventtiwéllamount of expenses eligible for reimbursenrenone year

9




affect the amount of expenses to be reimburseid;kind benefits to be provided, in any other tdrafear.

(b) Without limiting the obligations of the @pany pursuant to Section 7(a) hereof, in the eaéihange in Control occurs, the
performance of the Company’s obligations under Agigeement, including, without limitation, this Sien 7 and Annex A, shall be secured
by amounts deposited or to be deposited in trusiyaunt to certain trust agreements to which the fgzoy shall be a party providing that the
benefits to be provided hereunder and the feegapenses of counsel selected from time to timénbyExecutive pursuant to Section 7(a)
shall be paid, or reimbursed to the Executive ifl iy the Executive, either in accordance withtdrens of such trust agreements, or, if not so
provided, on a regular, periodic basis upon pregiemt by the Executive to the trustee of a statdéraestatements prepared by such couns
accordance with its customary practices. Any failoy the Company to satisfy any of its obligatiansler this Section 7(b) shall not limit the
rights of the Executive hereunder. Subject to tredoing, the Executive shall have the statusgdreeral unsecured creditor of the Company
and shall have no right to, or security interesaimy assets of the Company or any Affiliate of @@mpany. Notwithstanding anything
contained in this Agreement to the contrary, irement shall any amount be transferred to a trustri®ed in this Section 7(b) if, pursuant to
Section 409A(b)(3)(A) of the Code, such amount wiptdr purposes of Section 83 of the Code, bedrkas property transferred in
connection with the performance of services.

8. Competitive Activity; Confidentiality; N@wlicitation.

(a) Acknowledgements and Agreemeniie Executive hereby acknowledges and agreednthiae performance of the Executive’s duties
to the Company during the Term, the Executive bgllbrought into frequent contact, either in per&grntelephone or through the mails, with
existing and potential customers of the Compangutihout the United States. The Executive also aghres trade secrets and confidential
information of the Company, more fully describedS@ction 8(j) of this Agreement, gained by the Ex®e during the Executive’s
association with the Company, have been developedebCompany through substantial expendituresyed,teffort and money and constiti
valuable and unique property of the Company. Thechtive further understands and agrees that tlegding makes it necessary for the
protection of the business of the Company thaEtkecutive not compete with the Company during thenTand not compete with the
Company for a reasonable period thereafter, abdugrovided in the following subsections.

(b) Covenants During the Terrburing the Term and prior to the Termination Dale Executive will not compete with the Company
anywhere within the United States. In accordandh this restriction, but without limiting its termduring the term of the Executive’s
employment, the Executive will not:

(i) enter into or engage in any business whimmpetes with the business of the Company;

(i) solicit customers, business, patronagerders for, or sell, any products and servicesimpetition with, or for any business that
competes with, the business of the Company;
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(iii) divert, entice or otherwise take awayamustomers, business, patronage or orders of dhep@ny or attempt to do so; or

(iv) promote or assist, financially or othesej any person, firm, association, partnershigaration or other entity engaged in any
business which competes with the business of thepaay.

(c) Covenants Following Terminatiofor a period of one (1) year following the Teration Date, if the Executive has received or is
receiving benefits under this Agreement, the Exeeuwill not:

(i) enter into or engage in any business whkmmpetes with the Company’s business within thetiéed Territory (as defined in
Section 8(g));

(ii) solicit customers, business, patronagerders for, or sell, any products and servicesimpetition with, or for any business,
wherever located, that competes with, the Compamysiness within the Restricted Territory;

(iii) divert, entice or otherwise take awayyamstomers, business, patronage or orders of tngp@ny within the Restricted Territory,
attempt to do so; or

(iv) promote or assist, financially or othesej any person, firm, association, partnershigaration or other entity engaged in any
business which competes with the Company’s busiwéhi the Restricted Territory.

(d) _Indirect CompetitionFor the purposes of Sections 8(b) and 8(c), sieky but without limitation thereof, the Executiwdl be in
violation thereof if the Executive engages in anglbof the activities set forth therein directlg an individual on the Executive’s own
account, or indirectly as a partner, joint ventuesnployee, agent, salesperson, consultant, offieeéfor director of any firm, association,
partnership, corporation or other entity, or asoaleholder of any corporation in which the Execator the Executive' spouse, child or pare
owns, directly or indirectly, individually or in ¢haggregate, more than five percent (5%) of thstanting stock.

(e) _The CompanyFor the purposes of this Section 8, the Comphajl 81clude any and all direct and indirect sulzsig parent,
affiliated, or related companies of the Companwibich the Executive worked or had responsibilityhe time of termination of the
Executive’s employment and at any time during the (2) year period prior to such termination.

(f) The Comparig Business For the purposes of Sections 8(b), 8(c), 8(k) &)l inclusive, the Company’s business is defiteede the
manufacture, marketing and sale of high performamzgneered materials serving global telecommuioisat computer, automotive
electronics, industrial components and optical medarkets, as further described in any and all f@@twring, marketing and sales manuals
and materials of the Company as the same may éredjtamended, supplemented or otherwise changexdtiime to time, or of any other
products or services substantially similar to @diy substitutable for any such described prodant$ services.
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(9) Restricted TerritoryFor the purposes of Section 8(c), the Restriedlitory shall be defined as and limited to:

(i) the geographic area(s) within a one hudd@€0) mile radius of any and all Company locat$in, to, or for which the Executive
worked, to which the Executive was assigned ordradresponsibility (either direct or supervisoryjtee time of termination of the
Executive’s employment and at any time during the ¢2) year period prior to such termination; and

(ii) all of the specific customer accounts,etier within or outside of the geographic area ilesd in (i) above, with which the
Executive had any contact or for which the Exeautiad any responsibility (either direct or supemy} at the time of termination of the
Executive’s employment and at any time during the (2) year period prior to such termination.

(h) Extension If it shall be judicially determined that the Exgive has violated any of the Executis@bligations under Section 8(c), tl
the period applicable to each obligation that tRedative shall have been determined to have vidlatall automatically be extended by a
period of time equal in length to the period dunmgich such violation(s) occurred.

(i) NonSolicitation. The Executive will not directly or indirectly ahy time solicit or induce or attempt to solicitioduce any employee
(s), sales representative(s), agent(s) or cond(d)aof the Company and/or of its parent, or itseotsubsidiary, affiliated or related companies

to terminate their employment, representation beioassociation with the Company and/or its paveiits other subsidiary, affiliated or
related companies.

(i) Further Covenants

(i) The Executive will keep in strict confides and will not, directly or indirectly, at anyne during or after the Executive’s
employment with the Company, disclose, furnishselisinate, make available or, except in the courperdorming the Executive’s duties
of employment, use any trade secrets or confiddmtisiness and technical information of the Companigs customers or vendors,
including without limitation as to when or how tE&ecutive may have acquired such information. Simifidential information shall
include, without limitation, the Company’s uniqualmg, manufacturing and servicing methods andrass techniques, training, service
and business manuals, promotional materials, trgioourses and other training and instructionaknis, vendor and product
information, customer and prospective customes,lsther customer and prospective customer infoomatnd other business information.
The Executive specifically acknowledges that atlrsoonfidential information, whether reduced toting, maintained on any form of
electronic media, or maintained in the Executiveiad or memory and whether compiled by the Compang/or the Executive, derives
independent economic value from not being readilgvin to or ascertainable by proper means by otliboscan obtain economic value
from its disclosure or use, that reasonable effoaise been made by the Company to maintain thesgoff such information, that such
information is the sole property of the Company #rat any retention and use of such informationheyExecutive during the
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Executive’s employment with the Company (excephimcourse of performing the Executive’s duties ablijations to the Company) or
after the termination of the Executive’'s employmsmll constitute a misappropriation of the Compainade secrets.

(i) The Executive agrees that upon termimatitbthe Executive’s employment with the Compary,dny reason, the Executive shall
return to the Company, in good condition, all pmtpef the Company, including without limitatiorhe originals and all copies of any
materials which contain, reflect, summarize, désgranalyze or refer or relate to any items ofrimfation listed in Section 8(j)(i) of this
Agreement. In the event that such items are no¢tswned, the Company will have the right to chatgeExecutive for all reasonable
damages, costs, attorneys’ fees and other exparsesed in searching for, taking, removing andaégovering such property.

(k) Discoveries and Inventions; Work Made Iftire .

(i) The Executive hereby assigns and agreassmn to the Company, its successors, assigmsnoinees, all of the Executiwetights tc
any discoveries, inventions and improvements, wdrgbatentable or not, made, conceived or suggesitheér solely or jointly with others,
by the Executive while in the Company’s employ, thiee in the course of the Executive’s employmerthwhe use of the Comparsytime
material or facilities or that is in any way withon related to the existing or contemplated scdpgbeCompany’s business. Any discovery,
invention or improvement relating to any subjectterawith which the Company was concerned duriregERecutive’s employment and
made, conceived or suggested by the Executivesresthiely or jointly with others, within one (1)atefollowing termination of the
Executives employment under this Agreement or any succeggeements shall be irrebuttably presumed to haga bo made, conceiv
or suggested in the course of such employmenttétluse of the Company’s time, materials or faesitUpon request by the Company
with respect to any such discoveries, inventionsnmrovements, the Executive will execute and dglio the Company, at any time dur
or after the Executive’s employment, all approgriddcuments for use in applying for, obtaining arantaining such domestic and
foreign patents as the Company may desire, am@der assignments therefor, when so requestéiae @xpense of the Company, but
without further or additional consideration.

(i) The Executive acknowledges that, to tktest permitted by law, all work papers, reports;uimentation, drawings, photographs,
negatives, tapes and masters therefor, prototypsther materials (hereinafter, “items”), inclugliwithout limitation, any and all such
items generated and maintained on any form of releict media, generated by the Executive duringgkecutive’s employment with the
Company shall be considered a “work made for hared that ownership of any and all copyrights in ang all such items shall belong to
the Company. The item will recognize the Companthascopyright owner, will contain all proper coggrt notices , e.g., “(creation date)
Brush Engineered Materials Inc., All Rights Resedrvand will be in condition to be registered ohetwise placed in compliance with
registration or other statutory requirements thimig the world.
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() Communication of Contents of AgreemeBturing the Executive’s employment and for oney@ar thereafter, the Executive will
communicate the contents of this Section 8 of Ageeement to any person, firm, association, pastmipr corporation or other entity which
the Executive intends to be employed by, associattd or represent and which is engaged in a mssithat is competitive to the business of
the Company.

(m) Relief. The Executive acknowledges and agrees that thedy at law available to the Company for breachrof of the Executive’s
obligations under this Agreement would be inadeguBlhe Executive therefore agrees that, in addttcemy other rights or remedies that the
Company may have at law or in equity, temporary peminanent injunctive relief may be granted in proceeding which may be brought to
enforce any provision contained in Sections 8(f0),8B(i), 8(j), 8(k) and 8(l), inclusive, of thgreement, without the necessity of proof of
actual damage.

(n) Reasonablenes$he Executive acknowledges that the Executivblgations under this Section 8 are reasonablaércontext of the
nature of the Company’s business and the compeiitjuries likely to be sustained by the Comparthé Executive was to violate such
obligations. The Executive further acknowledges this Agreement is made in consideration of, anadequately supported by the
agreement of the Company to perform its obligatiomder this Agreement and by other consideratidnghvthe Executive acknowledges
constitutes good, valuable and sufficient consitiena

9. Employment RightsNothing expressed or implied in this Agreemerit gveate any right or duty on the part of the Camyor the
Executive to have the Executive remain in the egrplent of the Company or any Affiliate of the Compammior to or following any Change
in Control. Any termination of employment of thedextive or the removal of the Executive from thiécefor position in the Company or a
Affiliate of the Company that occurs following thbemmencement of any discussion with a third petsahultimately results in a Change in
Control, shall be deemed to be a termination oorerhof the Executive after a Change in Controlgorposes of this Agreement.

10. Withholding of TaxesThe Company may withhold from any amounts payahiger this Agreement all federal, state, city theo
taxes as the Company is required to withhold pumsteaany applicable law, regulation or ruling.

11. Successors and Binding Agreement

(a) The Company will require any successorefiver direct or indirect, by purchase, merger, obdation, reorganization or otherwise) to
all or substantially all of the business or asséthie Company, by agreement in form and substesmsonably satisfactory to the Executive,
expressly to assume and agree to perform this Aggatin the same manner and to the same exte@taimpany would be required to
perform if no such succession had taken place. Agisement will be binding upon and inure to theddfé of the Company and any
successor to the Company, including without liniitatany persons acquiring directly or indirectlyyal substantially all of the business or
assets of the Company whether by purchase, memgesplidation, reorganization or otherwise (anchssuccessor shall thereafter be
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deemed the “Company” for the purposes of this Agreat), but will not otherwise be assignable, traradfle or delegable by the Company.

(b) This Agreement will inure to the benefitamd be enforceable by the Executive’s person&gal representatives, executors,
administrators, successors, heirs, distributeedeyadees.

(c) This Agreement is personal in nature agither of the parties hereto shall, without theseom of the other, assign, transfer or delegate
this Agreement or any rights or obligations herearrekcept as expressly provided in Sections 1T{@)14 (b). Without limiting the generality
or effect of the foregoing, the Executive’s rightreceive payments hereunder will not be assign#dalesferable or delegable, whether by
pledge, creation of a security interest, or otheewother than by a transfer by Executive’s wilbgithe laws of descent and distribution and,
in the event of any attempted assignment or tramshetrary to this Section 11(c), the Company shaile no liability to pay any amount so
attempted to be assigned, transferred or delegated.

12. Notices For all purposes of this Agreement, all commutidzes, including without limitation notices, consgnrequests or approvals,
required or permitted to be given hereunder willrberriting and will be deemed to have been dulyegiwhen hand delivered or dispatched
by electronic facsimile transmission (with recelpgreof orally confirmed), or five business daytemahaving been mailed by United States
registered or certified mail, return receipt redadspostage prepaid, or three business dayshafténg been sent by a nationally recognized
overnight courier service such as FedEx, UPS, oolRtor, addressed to the Company (to the attemticdhe Secretary of the Company) at its
principal executive office and to the Executivénigtprincipal residence, or to such other addresg party may have furnished to the other
in writing and in accordance herewith, except tiattces of changes of address shall be effectilye iqpon receipt.

13. _Compliance with Section 409A of the Cod® the extent applicable, it is intended thas thgreement comply with the provisions of
Section 409A of the Code. This Agreement shalldraiaistered in a manner consistent with this int®&ferences to Section 409A shall
include any proposed, temporary or final regulatmmany other formal guidance, promulgated wittpezt to such section by the U.S.
Department of Treasury or the Internal Revenueierv

14. Governing LawThe validity, interpretation, construction andfpemance of this Agreement will be governed by andstrued in
accordance with the substantive laws of the Sta@hdo, without giving effect to the principles obnflict of laws of such State.

15. Validity. If any provision of this Agreement or the applioca of any provision hereof to any person or anstance is held invalid,
unenforceable or otherwise illegal, the remaindehis Agreement and the application of such prioviso any other person or circumstance
will not be affected, and the provision so held#oinvalid, unenforceable or otherwise illegal Wi reformed to the extent (and only to the
extent) necessary to make it enforceable, valiégail.
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16. MiscellaneousNo provision of this Agreement may be modifiegived or discharged unless such waiver, modificaiodischarge
is agreed to in writing signed by the Executive #tr@lCompany. No waiver by either party heretongttame of any breach by the other party
hereto or compliance with any condition or provisaf this Agreement to be performed by such otlaetypwill be deemed a waiver of simi
or dissimilar provisions or conditions at the sasnat any prior or subsequent time. No agreemantspresentations, oral or otherwise,
expressed or implied with respect to the subjedtenaereof have been made by either party whiemat set forth expressly in this
Agreement. References to Sections are to SectfahéscAgreement.

17. CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed to beigmal but all of
which together will constitute one and the sameeagrent.

18. Prior AgreementThis Agreement supersedes, as of the date firsteawritten, the Agreement, dated as of __,200___
(the “Prior Agreement”), between the Company amdBRecutive. Executive agrees that he or she hasrther rights under the Prior

Agreement.
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IN WITNESS WHEREOF, the parties have causédAlgreement to be duly executed and delivered @seodate first above written.

BRUSH ENGINEERED MATERIALS INC

By:
Name:
Title:

[Executive]
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Annex A

SEVERANCE COMPENSATION

(1) A lump sum payment in an amount eqo&lvo times the sum of (A) Base Pay (at the héginate in effect for any period prior to-
Termination Date), plus (B) Incentive Pay (in ancamt equal to not less than the higher of (1) tlybdst aggregate Incentive Pay earned in
any fiscal year ending after the Change in Cordrah any of the three fiscal years immediatelycpding the year in which the Change in
Control occurred or (2) the plan target for thenjigavhich the Change in Control occurred).

(2) A lump sum payment in an amount egodhe present value of the bonuses the Executiudd have received under any LTIP of
the Company for performance periods in effect attitme of the termination of the Executive’s empi@nt had he continued to be employed
through the period covered by any such plan, assypayout under such plans at the plan target iatdetermining present value for this
purpose, there shall be applied a discount facjoalkto the coupon rate on general full-faith-angldit obligations of the U.S. Treasury
having a maturity of five years and issued on thte @f the termination of the Executive’s employimen

(3) (a) For a period of 24 months follagithe Termination Date (the “Continuation Perigdie Company will arrange to provide the
Executive with Employee Benefits that are welfagadfits including, without limitation, retiree medl and life insurance (but not perquisi
stock option, performance share, performance stuitk purchase, stock appreciation or similar caorsptory benefits or benefits covered by
Paragraph (4) below) substantially similar (exaeitth respect to the cost of health care benefitshtse that the Executive was receiving or
entitled to receive immediately prior to the Teration Date (or, if greater, immediately prior t@ tleduction, termination, or denial descril
in Section 3(b)(ii)). If and to the extent that arsnefit described in this Paragraph 3 is not anoabe paid or provided under any policy,
plan, program or arrangement of the Company orAdfiljate of the Company, as the case may be, thenCompany will itself pay or
provide for the payment to the Executive, his deleets and beneficiaries, of such Employee Benalfitsg with, in the case of any benefit
described in this Paragraph 3 which is subjecatdiecause it is not or cannot be paid or providater any such policy, plan, program or
arrangement of the Company or any Affiliate of @@mpany, an additional amount such that after payime the Executive, or his
dependents or beneficiaries, as the case may ladl,takes so imposed, the recipient retains anueatnequal to such taxes. Without otherwise
limiting the purposes or effect of Section 6, Enygle Benefits otherwise receivable by the Execuiwsuant to this Paragraph 3 will be
reduced to the extent comparable welfare benefitsictually received by the Executive from anot#itaployer during the Continuation Per
following the Executive’s Termination Date, and auch benefits actually received by the Executhadlde reported by the Executive to the
Company.
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(b) The Executive will pay the fabhst for health care continuation coverage (ineclgdnedical, dental and vision coverage)
described in Paragraph 3(a) on an after-tax b@sighe Payment Date and on January 2 of the faligwear, the Company will make a
payment (the “Health Plans Premium Reimbursemeatthe Executive equal to the difference betwepth@ amount the Executive will be
required to pay during the calendar year of payrfmrguch health care continuation coverage, a@hth@ amount the Executive would have
been required to pay if the Executive were onlyunesgl to pay the amount a similarly situation aet@mployee would pay for such coverage,
provided that the Company will not provide any paytpursuant to this Paragraph 3(b) after the alatehich the Executive becomes
employed (other than on a part-time or temporasid)dy any other person or entity that makes hezlte coverage available to the
Executive and his eligible dependents. The Comgaayl reimburse the amount of any federal, statel@aral taxes imposed on the Executive
as a result of the Health Plans Premium Reimburseorahe receipt of benefits under the health carginuation coverage, such
reimbursement to be made subject to Section 4@narlater than December 31 of the year followimg year in which the Executive remits
the applicable taxes.

(c) Notwithstanding the foregoing,amy other provision of the Agreement, for purgogedetermining the period of continuation
coverage to which the Executive or any of his dépets is entitled pursuant to Section 4980B ofGhde (or any successor provision
thereto) under the Company’s medical, dental ahdragroup health plans, or successor plans, theufixe’s “qualifying event” shall be the
termination of the Continuation Period. Further,garposes of the immediately preceding sentendd@many other purpose including,
without limitation, the calculation of service aggeato determine Executive’s eligibility for bensfitnder any retiree medical benefits or life
insurance plan or policy, the Executive shall besidered to have remained actively employed orlldifive basis through the termination of
the Continuation Period.

(4) In addition to the retirement incoara other benefits to which Executive is entitleder the Company’s Retirement Plans with
respect to Executive’employment through the Termination Date, a lump payment in an amount equal to the present \&ltlee excess ¢
(x) the retirement income and other benefits thatileh be payable to the Executive under the RetirgrRans if Executive had continued to
be employed as an active participant in the ComigaRgtirement Plans through the Continuation Pegiedn the Executive’'s Base Pay and
Incentive Pay (as determined in Paragraph 1) (withegard to any amendment to the Retirement Rfate subsequent to a Change in
Control which reduces the retirement income or oliemefits thereunder), over (y) the retiremenbine and other benefits that the Executive
is entitled to receive (either immediately or odederred basis) under the Retirement Plans. Fqroses of this Paragraph 4, present value
shall be determined by applying a discount factpra¢ to the annual rate of interest on 30-year Ur8asury securities issued on the date of
the termination of the Executive’s employment {bno such securities are issued on such dateh@mbst recent date preceding the date of
the termination of the Executive’s employment orickitsuch securities are issued), and by using @88 Group Annuity Mortality Table
(50% male/50% female).
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(5) Notwithstanding any provision to #entrary in any applicable plan, program or agregmepon the occurrence of a Change in
Control, all equity incentive awards held by theeExtive shall become fully vested and all stockans held by the Executive shall become
fully exercisable.

(6) If the Executive is receiving or Heeen granted cash payments from the Company wilaich been authorized by the Board to
replace the benefit that would have accrued uriteCompanys former Supplemental Retirement Benefit Plan (iwaiebr not designated a
“special award”), a lump sum payment equal to tiwes the aggregate award authorized by the Boarithéoyear in which the Termination
Date occurs.

(7) If the Executive is entitled to reeeior has received, during the year in which theniiigation Date occurs, a credit of nonelective
deferred compensation under the Company’s Execteéferred Compensation Plan Il, a lump sum payrireah amount equal to two times
the aggregate amount of nonelective deferred cosgtiem designated by the Organization and Compiens&bmmittee of the Board for the
year in which the Termination Date occt

(8) A lump sum payment equal to the caslhe of the club dues and financial counselingefiesnthat the Executive would have been
entitled to receive during the Continuation Petfiaded on the annual value of such club dues aaddial counseling benefits immediately
before the Termination Date or, if greater, immealiabefore the Change in Control; provided that Executive must have been receiving
such benefits immediately prior to either the Teration Date or the date of the Change in Control.

(9) Reasonable fees for outplacementesyby a firm selected by the Executive, at tgease of the Company in an amount not in
excess of $20,000; provided that Executive incuch®utplacement services no later than Decembef 8fe second year following the year
in which Executive’s Termination Date occurs, anovided further that the payment of fees for outplaent services will not be made any
later than the last day of the third year followthg year in which Executive’s Date of Terminatacurs.
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Exhibit 10.2

AMENDED AND RESTATED

SEVERANCE AGREEMENT
THIS AMENDED AND RESTATED SEVERANCE AGREEMEN(this “Agreement”), dated as of , 2008 is made and
entered by and between Brush Engineered Materialsan Ohio corporation (the “Company”), and (the “Executive”).
WITNESSETH:

WHEREAS, the American Jobs Creation Act of 20@.L. 108-357 (the “AJCA”) added a new SectioAA®o the Internal Revenue Code
of 1986, as amended (the “Code”), which signifitanhanged the Federal tax law applicable to “antedeferred” under nonqualified
deferred compensation plans after December 31,; 20@#

WHEREAS, pursuant to the AJCA, the Secretdithe Treasury and the Internal Revenue Servicedsagd proposed and final
regulations and other guidance with respect tgtbegisions of new Section 409A of the Code and is8lLie additional guidance with respect
to Section 409A of the Code (collectively, the “AGuidance”); and

WHEREAS, the Company and the Executive ddeiréhis Agreement to take into account the AJCAdance issued to date and to arr
and supersede the Severance Agreement, dated ___,200_, between the Company and the Executideaan other Severance
Agreements entered into prior to the date hereof;

NOW, THEREFORE, the Company and the Execldiyee as follows:

1. Certain Defined Termsn addition to terms defined elsewhere hereia fthlowing terms have the following meanings whesed in
this Agreement with initial capital letters:

(a) “Affiliate” means with respect to any Person, any holder oériam 10% of the outstanding shares or equityasts of such Person
any other Person which directly or indirectly cofgr is controlled by or is under common contrahwsuch Person. A Person shall be dee
to control another Person if such Person possedisestly or indirectly, the power to direct or cauthe direction of the management and
policies of the “controlled” Person, whether thrbugywnership of voting securities, by contract drestise.

(b) “Base Pay” means the Executive's annuaélsalary rate as in effect from time to time.
(c) “Board” means the Board of Directors of thompany.

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




(i) been convicted of a criminal violation oiving fraud, embezzlement, theft or violation efiéral antitrust statutes or federal
securities laws in connection with his duties othia course of his employment with the Companyngr Affiliate of the Company;

(i) committed intentional wrongful damagepmperty of the Company or any Affiliate of the Coamy;

(iif) committed intentional wrongful discloseipf secret processes or confidential informatibthe Company or any Affiliate of the
Company; or

(iv) intentionally engaged in any activityviolation of Section 6;

and any such act shall have been demonstrably abetially harmful to the Company. For purposeshd Agreement, no act or failure to
act on the part of the Executive shall be deemei@fitional” if it was due primarily to an errorjuidgment or negligence, but shall be
deemed “intentional” only if done or omitted to tkene by the Executive not in good faith and with@atsonable belief that the
Executives action or omission was in the best interest @f@bmpany. Notwithstanding the foregoing, the Exgewshall not be deemed
have been terminated for “Cause” hereunder uniedsiatil there shall have been delivered to thechtiee a copy of a resolution duly
adopted by the affirmative vote of not less thaeeuarters of the Board then in office at a meedif the Board called and held for such
purpose, after reasonable notice to the Executideaa opportunity for the Executive, together vifith Executive’s counsel (if the
Executive chooses to have counsel present at saeling), to be heard before the Board, finding, timthe good faith opinion of the
Board, the Executive had committed an act constutCause” as herein defined and specifying thi@aars thereof in detail. Nothing
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 group (within the meaning of Section 13(d)(3)Ld(d)(2) of the Securities Exchange Act
of 1934, as amended (the “Exchange Act")) (a “Pafsof beneficial ownership (within the meaningRiile 13d-3 promulgated under the
Exchange Act) of voting securities of the Comparhere such acquisition causes such Person to owRQ96)or more of the combined
voting power of the then outstanding voting se@sibf the Company entitled to vote generally im ¢fection of directors (the
“Outstanding Company Voting Securities”) withougéthpproval of the Incumbent Board as defined jrb@low or (Y) 35% or more of the
Outstanding Voting Securities of the Company with &pproval of the Incumbent Boapipvided, however , that for purposes of this
subsection (i), the following acquisitions shalt he deemed to result in a Change of Control: (#) acquisition directly from the
Company that is approved by the Incumbent Boardi¢éfimed in subsection (ii), below), (B) any acdfios by the Company or a
subsidiary of the Company, (C) any acquisition hy amployee benefit plan (or related trust) spoedar maintained by the Company or
any corporation controlled by the Company, (D) any




acquisition by any Person pursuant to a transackeseribed in clauses (A), (B) and (C) of subsectiid) below, or (E) any acquisition by,
or other Business Combination (as defined in lfigjow) with, a person or group of which employekthe Company or any subsidiary of
the Company control a greater than 25% intere¥1&0") but only if the Executive is one of those ployees of the Company or any
subsidiary of the Company that are participatintheMBO; provided, further , that if any Person’s beneficial ownership of the
Outstanding Company Voting Securities reaches ce@ds 20% or 35%, as the case may be, as a réauitamsaction described in clause
(A) or (B) above, and such Person subsequentlyigegjbeneficial ownership of additional voting setes of the Company, such
subsequent acquisition shall be treated as ansitignithat causes such Person to own 20% or 358tooe, as the case may be, of the
Outstanding Company Voting Securities; gndvided, further , that if at least a majority of the members of lieumbent Board
determines in good faith that a Person has acqbieedficial ownership (within the meaning of RuB#43 promulgated under the
Exchange Act) of 20% or more of the Outstanding Gany Voting Securities inadvertently, and such &edivests as promptly as
practicable a sufficient number of shares so theh $£erson beneficially owns (within the meaningRuale 13d-3 promulgated under the
Exchange Act) less than 20% of the Outstanding Gomp/oting Securities, then no Change of Contralldimve occurred as a result of
such Person’s acquisition; or

(il) individuals who, as of the date hereafpstitute the Board (the “Incumbent Board” (as rfiediby this clause (ii)) cease for any
reason to constitute at least a majority of therBparovided, however , that any individual becoming a director subsegt@the date
hereof whose election, or nomination for electigrtfie Company’s shareholders, was approved byeofadt least a majority of the
directors then comprising the Incumbent Board ggitty a specific vote or by approval of the protatament of the Company in which
such person is named as a nominee for directdnpwitobjection to such nomination) shall be congidas though such individual were a
member of the Incumbent Board, but excluding, i purpose, any such individual whose initial agstion of office occurs as a result of
an actual or threatened election contest with iEspethe election or removal of directors or othetual or threatened solicitation of
proxies or consents by or on behalf of a Persoerdttan the Board; or

(i) the consummation of a reorganizationrgee or consolidation or sale or other dispositidmll or substantially all of the assets of
the Company or the acquisition of assets of anatbgyoration, or other transaction (“Business Caration”) excluding, however, such a
Business Combination pursuant to which (A) thevidilials and entities who were the ultimate benaficivners of voting securities of the
Company immediately prior to such Business Combngteneficially own, directly or indirectly, mothan 65% of, respectively, the then
outstanding shares of common stock and the combiotég power of the then outstanding voting se@sientitled to vote generally in
the election of directors, as the case may beheentity resulting from such Business Combinafinaluding, without limitation, an entity
that as a result of such transaction owns the Cagnpaall or substantially all of the Company’setsseither directly or through one or
more subsidiaries), (B) no Person (excluding anpleyee benefit plan
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(or related trust) of the Company, the Companyuchsntity resulting from such Business Combingtlmeneficially owns, directly or
indirectly (X) 20% or more, if such Business Condtian is approved by the Incumbent Board or (Y) 3&%more, if such Business
Combination is not approved by the Incumbent Boafdhe combined voting power of the then outstagdiecurities entitled to vote
generally in the election of directors of the gntésulting from such Business Combination andgidgast a majority of the members of
the board of directors of the corporation resulfimgn such Business Combination were members ofrttiembent Board at the time of t
execution of the initial agreement, or of the attid the Board, providing for such Business Comtiama or

(iv) approval by the shareholders of the Conypaf a complete liquidation or dissolution of tiempany except pursuant to a Business
Combination described in clauses (A), (B) and (ubsection (iii), above.

(f) “Change in Control Severance Period” metiresperiod of time commencing on the date of ifs¢ 6ccurrence of a Change in Control
and continuing until the earlier of (i) the thirdraversary of the occurrence of the Change in @bnbr (ii) the Executive’s deatlprovided,
however , that commencing on each anniversary of the Chan@entrol, the Change in Control Severance Pasiicautomatically be
extended for an additional year unless, not ld&tan 90 calendar days prior to such anniversary, ddteer the Company or the Executive s
have given written notice to the other that therigfeain Control Severance Period is not to be senebdd.

(9) “Employee Benefits” means the perquisites)efits and service credit for benefits as predidnder any and all employee retirement
income and welfare benefit policies, plans, progg@marrangements in which Executive is entitlegadicipate, including without limitation
any stock option, performance share, performandgstock purchase, stock appreciation, savingssioa, supplemental executive
retirement, or other retirement income or welfagadfit, deferred compensation, incentive compeosatjroup or other life, health,
medical/hospital or other insurance (whether funidedctual insurance or self-insured by the Compamn Affiliate of the Company),
disability, salary continuation, expense reimbursenand other employee benefit policies, plansgiaims or arrangements.

(h) “Gross Misconduct” means that prior to a@gmination of the Executive’s employment by thenfpany or any Affiliate of the
Company, the Executive shall have been found te lemgaged in willful gross misconduct in the perfance of his duties to the Compan
any Affiliate of the Company, which continues afeaitten notice thereof and a reasonable oppostuniture is given to the Executive, as
determined by the Company or any Affiliate of then@pany in its sole discretion.

(i) “Incentive Pay” means the annual bonuseittive or other payment of compensation undeMaeagement Performance
Compensation Plan or, if such Management Perform@unpensation Plan is no longer in effect, thaiahbonus, incentive or other
payment of compensation in addition to Base Paylenwai to be made in regard to services renderadyiryear or other period pursuant to
any bonus, incentive, profit-sharing, performantisgretionary pay or similar agreement, policy nplarogram or arrangement
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(whether or not funded) of the Company or an Adfii of the Company, or any successor thereto.

() “Involuntary Termination” means the terration of the Executive’s employment with the Companan Affiliate of the Company
under circumstances where the Executive is entidedceive the benefits provided by Section 4§ihis Agreement.

(k) “LTIP" means the incentive compensatianatdition to Base Pay and Incentive Pay, earneelgard to services rendered in any year
or other period pursuant to any incentive, perforcgsor similar agreement, policy, plan, programamangement (whether or not funded) of
the Company or an Affiliate of the Company, or agcessor thereto, including, without limitatioi tkle earnout of restricted performance
shares that vest upon achievement of specifiedpréance goals, (ii) the payout of performance shardiii) the payout of incentive
compensation under the Long Term Cash Incentive. Pla

() “Retirement Plans” means the benefit pléinsluding the defined contribution plans and defl benefit plans) of the Company that are
intended to be qualified under Section 401(a) ef@ode if the Executive was a participant in suetlirBment Plan on the date of the
occurrence of the Change in Control or InvolunfBeymination, as applicable.

(m) “Special Severance Term” means the paer@dmencing as of the date hereof and expiring erclibse of business on December 31,
20 ;provided, however , that (i) commencing on January 1, 20 and danbary 1 thereafter, the Special Severance Tethisof
Agreement will automatically be extended for aniiddal year unless, not later than September 3B@fmmediately preceding year, the
Company or the Executive shall have given notie ithor the Executive, as the case may be, doewish to have the Special Severance
Term extended.

(n) “Subsidiary” means an entity in which thempany directly or indirectly beneficially owns%r more of the Outstanding Company
Voting Securities.

(o) “Termination Date” means the date on wtileh Executive’s employment is terminated (theafée date of which shall be the date of
termination, or such other date that may be spetifiy the Executive if the termination is pursuar®ection 2(b), Section 2(c) or Section 3
(b)), provided that in each case such date cotesita “separation from service,” as defined foppses of Section 409A of the Code.

2. Termination Following a Change in Control

(a) In the event of the occurrence of a Changeontrol during the Special Severance TermFkecutive's employment may be
terminated by the Company or an Affiliate of thengpany during the Change in Control Severance Penaddthe Executive shall be entitled
to the benefits provided by Section 4(a) unlesé semination is the result of the occurrence & onmore of the following events:

(i) The Executive’s death;




(ii) If the Executive becomes permanently Hisd within the meaning of, and begins actuallyetceive disability benefits pursuant to,
the long-term disability plan in effect for, or dispble to, Executive immediately prior to the Charnn Control; or

(i) Cause.

(b) In the event of the occurrence of a Chandgeontrol during the Special Severance Ternmhit ©nly if) the Board determines that this
Section 2(b) shall be operative following such Gjeaim Control, the Executive may terminate emploghweith the Company and any
Affiliate of the Company during the Change in Coh8everance Period with the right to severancepemsation as provided in Section 4(a)
upon the occurrence of one or more of the follongngnts (regardless of whether any other reasber thtan Cause as hereinabove provided,
for such termination exists or has occurred, inicigdvithout limitation other employment):

(i) Failure to elect or reelect or otherwisentaintain the Executive in the office or the piosit or a substantially equivalent or better
office or position, of or with the Company and/or Affiliate of the Company (or any successor thetgt operation of law or otherwise),
the case may be, which the Executive held immegtiatéor to a Change in Control, or the removatlté Executive as a Director of the
Company and/or an Affiliate of the Company (or amgcessor thereto) if the Executive shall have laeBivector of the Company and/or
an Affiliate of the Company immediately prior teet&hange in Control;

(i) (A) A significant adverse change in thature or scope of the authorities, powers, funstioesponsibilities or duties attached to the
position with the Company and any Affiliate of tiempany which the Executive held immediately ptithe Change in Control, (B) a
reduction in the aggregate of the Executive’s B2ag and Incentive Pay received from the CompanyaaydAffiliate of the Company, or
(C) the termination or denial of the Executiveghtis to Employee Benefits or a reduction in thepsoor value thereof, any of which is not
remedied by the Company within 10 calendar days aéticeipt by the Company of written notice frora Executive of such change,
reduction or termination, as the case may be;

(i) The liguidation, dissolution, merger,resolidation or reorganization of the Company ortthesfer of all or substantially all of its
business and/or assets, unless the successorcassacs (by liquidation, merger, consolidationrgaaization, transfer or otherwise) to
which all or substantially all of its business anddssets have been transferred (by operatiomodtatherwise) assumed all duties and
obligations of the Company under this Agreemenspant to Section 9(a);

(iv) The Company relocates its principal exaauoffices (if such offices are the principal &ion of Executive’s work), or requires the
Executive to have his principal location of workadlged, to any location that, in either case, exicess of 50 miles from the location
thereof immediately prior to the Change in Conteolrequires the Executive to travel away fromdffgce in the course of discharging his
responsibilities or duties hereunder at least 208tenlin terms of aggregate days in any
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calendar year or in any calendar quarter when dizedafor purposes of comparison to any prior yélaan was required of Executive in
any of the three full years immediately prior te Bhange in Control without, in either case, hierpwritten consent; or

(v) Without limiting the generality or effeof the foregoing, any material breach of this Agneat by the Company or any successor
thereto which is not remedied by the Company wittOrcalendar days after receipt by the Companyritfam notice from the Executive
such breach.

(c) Notwithstanding anything contained in tAigreement to the contrary, in the event of a ClkangControl during the Special Severance
Term, the Executive may terminate employment with@€ompany and any Affiliate of the Company for aagson, or without reason, during
the 30-day period immediately following the firstraversary of the first occurrence of a Change amt@l with the right to severance
compensation as provided in Section 4(a).

(d) A termination by the Company pursuant éct®n 2(a) or by the Executive pursuant to Secifir) or Section 2(c) will not affect any
rights that the Executive may have pursuant toagrgement, policy, plan, program or arrangemetii@fCompany or an Affiliate of the
Company providing Employee Benefits (except as iplex/in Section 4(a) and Annex A), which rightsisha governed by the terms thereof.

(e) Unless otherwise expressly provided byahyglicable plan, program or agreement, after tweimence of a Change in Control during
the Special Severance Term, the Company shallrpegsh to the Executive a lump sum amount equhktealue of any annual bonus
(including, without limitation, incentive-based arah cash bonuses and performance units, but nlotdimg any equitybased compensation
compensation provided under a qualified plan) ehoreaccrued with respect to the Executive’s serdiaring the performance period or
periods that includes the date on which the Cham@mntrol occurred, disregarding any applicablstivey requirements; provided that such
amount shall be calculated at the plan target poytarate, but prorated to base payment only orptitdon of the Executive’service that he
elapsed during the applicable performance periadh$®ayment shall take into account service renbgm®ugh the payment date and sha
made within five business days after the Termimabate (the “Payment Date”).

(f) Applicable Provisions if Excise Tax Apgd.

(i) Certain Additional Payments by the Compaiiyie provisions of this Section 2(f)(i) shall bgegative for a period of five (5) years
commencing on the date first written above.

(A) Inthe event that it is determined (as h&ey provided) that any payment (other than thes&Up Payments provided for in
this Section 2(f)(i) and Annex C) or distributiog the Company or any of its Affiliates to or foletbenefit of the Executive,
whether paid or payable or distributed or distréllé pursuant to the terms of this Agreement oergilse pursuant to or by
reason of an'




other agreement, policy, plan, program oarsgement, including without limitation any stockiop, performance share,
performance unit, stock appreciation right or simiight, or the lapse or termination of any resion on or the vesting or
exercisability of any of the foregoing (a “Paym@nttould be subject to the excise tax imposed bstiGe 4999 of the Code
(or any successor provision thereto) by reasorefgoconsidered “contingent on a change in ownprshiontrol” of the
Company, within the meaning of Section 280G of@lnele (or any successor provision thereto) or tosamylar tax imposed
by state or local law, or any interest or penaliiith respect to such tax (such tax or taxes, twgyawith any such interest a
penalties, being hereafter collectively referreddsahe “Excise Tax”), then the Executive will bitided to receive an
additional payment or payments (collectively, ad&s-Up Payment”); provided, however, that no GtdpsRayment will be
made with respect to the Excise Tax, if any, aftdble to (A) any incentive stock option, as dedilg Section 422 of the
Code (“ISO") granted prior to the execution of thigreement, or (B) any stock appreciation or similght, whether or not
limited, granted in tandem with any ISO describredlause (A). The Gross-Up Payment will be in armant such that, after
payment by the Executive of all taxes (including arierest or penalties imposed with respect tdvdages), including any
Excise Tax imposed upon the Gross-Up Payment, Xiee Eive retains an amount of the Gross-Up Paymeual to the
Excise Tax imposed upon the Payment. For purpdséstermining the amount of the Gross-Up Payméuat BExecutive will
be considered to pay (x) federal income taxeseahitjhest rate in effect in the year in which thre<s-Up Payment will be
made and (y) state and local income taxes at tifeekt rate in effect in the state or locality inieththe Gross-Up Payment
would be subject to state or local tax, net ofrtteximum reduction in federal income tax that cdagdobtained from
deduction of such state and local ta

(B) The obligations set forth in Section 2(f)(i) wiklsubject to the procedural provisions describesnnex C.

(C) Notwithstanding anything in this Agreement to tloatrary, the obligation to make the additional payts set forth in thi
Section 2(f)(i) and the procedural provisions difga in Annex C shall expire and terminate on ifth &nniversary of
___,20___ (th“Sunset Daf").

(i) Limitation on Payments and Benefit§he provisions of this Section 2(f)(ii) shall bperative after the Sunset Date. If any amou
benefit to be paid or provided under Section 4{dhis Agreement would be an “Excess Parachute Rayfh
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within the meaning of Section 280G of the Codeafoy successor provision thereto), but for the appbn of this sentence, then the
payments and benefits to be paid or provided uBdetion 4(a) of this Agreement shall be reduceatiégaminimum extent necessary (bu
no event to less than zero) so that no portiomgfsuch payment or benefit, as so reduced, cotestian Excess Parachute Payment;
provided, however , that the foregoing reduction shall be made oinénd to the extent that such reduction would tesuhn increase in the
aggregate payments and benefits to be providedrrdited on an after-tax basis (taking into acctluatExcise Tax). The determination of
whether any reduction in such payments or bengfite provided under Section 4(a) of this Agreeneemtherwise is required pursuant
the preceding sentence shall be made at the expéttse Company, if requested by the Executiveher@ompany, by the Company’s
independent accountants. The fact that the Exegtiight to payments or benefits may be reducerebgon of the limitations contained
in this Section 2(f)(ii) shall not of itself limar otherwise affect any other rights of the Exagtither than pursuant to Section 4(a) of this
Agreement. In the event that any payment or bemeéihded to be provided under Section 4(a) of Ageeement or otherwise is required
to be reduced pursuant to this Section 2(f)(ii¢, @®ompany shall reduce the Executive’s payment®abenefits, to the extent required, in
the following order: (i) the lump sum payment désed in Paragraph (1) of Annex A, (ii) the lump spayment described in Section 2(e)
of this Agreement; (iii) the lump sum payment déssd in Paragraph (2) of Annex A; (iv) the lump spayment described in Paragraph
(4) of Annex A; (v) the lump sum payment descrilie&@aragraph (6) of Annex A; (vi) the lump sum pa&yrdescribed in Paragraph (7.
Annex A; (vii) the lump sum payment described imé@@aph (8) of Annex A; (viii) the benefits desathin Paragraph (9) of Annex A,

(ix) the benefits described in Paragraph (3) of &nA; and (x) the accelerated vesting of equity @saescribed in Paragraph (5) of
Annex A.

(g) Legal Fees and Expenses

(i) It is the intent of the Company that theeEutive not be required to incur legal fees ardréiated expenses associated with the
interpretation, enforcement or defense of the Etkeeis right to the payment of benefits provided®gction 4(a) of this Agreement by
litigation or otherwise because the cost and ex@émareof would substantially detract from the ignentended to be extended to the
Executive thereunder. Accordingly, if it should eppto the Executive that the Company has failezbtoply with any of its obligations
with respect to the payment of benefits providedbygtion 4(a) of this Agreement or in the event tha Company or any other person
takes or threatens to take any action to declar&xecutives right to the payment of benefits provided by ®ect(a) this Agreement vo
or unenforceable, or institutes any litigation trey action or proceeding designed to deny, oetover from, the Executive the benefits
provided or intended to be provided to the Exeauliy Section 4(a) of this Agreement, the Compargwacably authorizes the Executive
from time to time to retain counsel of Executivelwice, at the expense of the Company as hergatieided, to advise and represent the
Executive in connection with any such interpretatienforcement or defense, including without liridita the initiation or defense of any
litigation or other legal action, whether by or egathe Company or any Director, officer, stockteslor other person affiliated with the
Company, in any




jurisdiction. Notwithstanding any existing or priattorney-client relationship between the Compamy such counsel, the Company
irrevocably consents to the Executive’s enterirtg an attorney-client relationship with such codnaed in that connection the Company
and the Executive agree that a confidential refatigp shall exist between the Executive and sucinge. Without respect to whether the
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 attorneys’ and related fees anaéegps incurred by the Executive in connection waiith of the foregoing. Such payments
shall be made no later than December 31 of thefpHlawing the year in the which the Executive ingthe expenses, provided that in no
event will the amount of expenses eligible for deirsement in one year affect the amount of expetosies reimbursed, or ikind benefits
to be provided, in any other taxable year.

(i) Without limiting the obligations of thedhpany pursuant to Section 2(g)(i) hereof, in then¢ a Change in Control occurs during
the Special Severance Term, the performance aZémepany’s obligations under Section 2 and Sect{a) d@f this Agreement, including,
without limitation, this Section 2(g), shall be se®d by amounts deposited or to be deposited & pursuant to certain trust agreements to
which the Company shall be a party providing thatbenefits to be provided hereunder and the feg®®gpenses of counsel selected from
time to time by the Executive pursuant to Secti@@)@ shall be paid, or reimbursed to the Exeariifvypaid by the Executive, either in
accordance with the terms of such trust agreements,not so provided, on a regular, periodicibagpon presentation by the Executive to
the trustee of a statement or statements prepgrsddh counsel in accordance with its customargtfmes. Any failure by the Company to
satisfy any of its obligations under this Sectig¢g)di) shall not limit the rights of the Executiveereunder. Subject to the foregoing, the
Executive shall have the status of a general umedatreditor of the Company and shall have no righor security interest in, any assets
of the Company or any Affiliate of the Company. Withstanding anything contained in this Agreemerthie contrary, in no event shall
any amount be transferred to a trust describeklisnSection 2(g)(ii) if, pursuant to Section 409®)(A) of the Code, such amount would,
for purposes of Section 83 of the Code, be treaseproperty transferred in connection with the grenfance of services.

(i) In no event shall this Section 2(g) bfs Agreement apply to any interpretation, enforeetror defense of the Executive’s right to
the payment of benefits provided by Section 4(thef Agreement by litigation or otherwise.

3. Involuntary Termination

(a) In the event that the Executive’s emplogtrierminates other than during the Change in @bSeverance Period, the Executive shall
be entitled to the benefits provided by Section) 4ftless such termination is the result of the aesce of one or more of the following
events:

(i) The Executive’s death;
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(ii) If the Executive becomes permanently Hisd within the meaning of, and begins actuallyetceive disability benefits pursuant to,
the long-term disability plan in effect for, or digpble to, Executive immediately prior to his Tenation Date;

(i) A termination of Executive’s employmeby the Company or any Affiliate of the Company @ause;
(iv) A termination of Executive’s employment the Company or any Affiliate of the Company faio&s Misconduct; or
(v) A termination of Executive’s employment the Executive for any reason other than as pravidé&ection 3(b) below.

(b) Notwithstanding the foregoing, the Exeeetimay elect to terminate his employment with tloen@any or any Affiliate of the Compa
with the right to severance compensation as pravideésection 4(b) upon the occurrence of one orenodithe following events (regardless of
whether any other reason, other than Cause or Gfize®nduct as hereinabove provided, for such teatdn exists or has occurred,
including without limitation other employment) @)reduction of the Executive’s Base Pay withoutBRecutive’s consent or (ii) a reduction
in the percentage level of the objective compowétite Executive’s Incentive Pay or LTIP opportynitithout the Executive’s consent;
provided, however, that (A) such a reduction in Base Pay, Incenfiag and/or LTIP opportunity is not part of a gehezduction in
executive officer compensation opportunity and &) Executive’s right to severance compensatiofi sbase to exist for such an event
unless he terminates his employment with the Compaiany Affiliate of the Company prior to the ofosf business on the sixtieth (60th)
following the later of its occurrence or the Exéeglls knowledge thereof.

(c) A termination by the Company pursuant écti®n 3(a) or by the Executive pursuant to Sec3idn) will not affect any rights that the
Executive may have pursuant to any agreement,pgllan, program or arrangement of the Companynoiféiliate of the Company
providing Employee Benefits (except as provide&éttion 4(b) and Annex B), which rights shall beeyoed by the terms thereof.

4. Severance Compensation

(a) If, following the occurrence of a ChangeJontrol during the Special Severance Term, the@my or an Affiliate of the Company
terminates the Executive’s employment during thar@je in Control Severance Period other than putsag®ection 2(a)(i), 2(a)(ii) or 2(a)
(i), or if the Executive terminates his employm@nrsuant to Section 2(b) (if Section 2(b) is @piee) or Section 2(c), the Company (sub
to Section 4(e)) will pay to the Executive the lusym payment amounts described in Annex A on tlyenat Date and will continue to
provide to the Executive the benefits describeflrinex A for the periods described therein.

(b) If the Company or an Affiliate of the Coany terminates the Executive’s employment othem thaing the Change in Control
Severance Period and other than pursuant to S&#)@), 3(a)(ii), 3(a)(iii) or 3(a)(iv), or if th Executive terminates his employment
pursuant to Section 3(b), the Company (subjecewi&n 4(e)) will pay to the Executive the lump spayment amounts described in Annex
B on the Payment Date (or such other date as
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specified in Annex B) and will continue to provittethe Executive the benefits described in AnndriBhe periods described therein. In no
event shall the Executive be entitled to the am®described in Annex A andhnex B, and there shall be no other duplicatioberiefits
payable pursuant to this Agreement.

(c) Without limiting the rights of the Execusti at law or in equity, if the Company fails to needkny payment or provide any benefit
required to be made or provided hereunder on adytibeesis, the Company will pay interest on the antaw value thereof at an annualized
rate of interest equal to the so-called compogitante rate” as quoted from time to time during tekevant period in the Midwest Edition of
The Wall Street Journal, plus 4%. Such interedthelpayable as it accrues on demand. Any changedh prime rate will be effective on ¢
as of the date of such change.

(d) Notwithstanding any provision of this Agraent to the contrary, the parties’ respectivetsigind obligations under this Section 4 and
under Sections 2(g), 6, 7 and 11 will survive amyrination or expiration of this Agreement.

(e) Notwithstanding the foregoing provisiorighos Section 4, Annex A, Annex B, and Annex Cthié Executive is a “specified
employee,” determined pursuant to procedures addptéhe Company in compliance with Section 409Ahef Code, on his Termination
Date, amounts that would otherwise be payable pmtsio this Agreement during the six-month perindniediately following the Executive’s
Termination Date (the “Delayed Payments”) and biém#fat would otherwise be provided pursuant te Agreement (except for the benefits
described in Paragraph 9 of Annex A and Paragraph®®nex B) (the “Delayed Benefits”) during theshonth period immediately
following the Executive’s Termination Date (suchipd, the “Delay Period”) will instead be paid oade available on the earlier of (i) the
first business day of the seventh month after Etkee's Termination Date, or (ii) the Executive’sadle (the applicable date, the “Permissible
Payment Date”). The Company shall pay interesherCielayed Payments and the value of the Delayedfiée at the rate specified in
Section 4(c).

() Each payment to be made to the Executhaeuthe provisions of this Section 4, Annex A, ArmB, or Annex C shall be considered to
be a separate payment and not one of a serieywfgas for purposes of Section 409A of the Codethien, coverages provided during one
taxable year shall not affect the degree to whimrecages will be provided in any other taxable year

12




5. No Mitigation Obligation The Company hereby acknowledges that it will iiecdlt and may be impossible for the Executivefitad
reasonably comparable employment following the Teation Date. Accordingly, the payment of the semee compensation by the
Company to the Executive in accordance with theseof this Agreement is hereby acknowledged byObmapany to be reasonable, and the
Executive will not be required to mitigate the ambaf any payment provided for in this Agreementkgking other employment or
otherwise, nor will any profits, income, earningother benefits from any source whatsoever craayemitigation, offset, reduction or any
other obligation on the part of the Executive hedar or otherwise, except as expressly provideddrast sentence of Paragraph 3(a) set
forth on Annex A and Annex B.

6. _Competitive Activity; Confidentiality; Naolicitation.

(a) _Acknowledgements and Agreemernitie Executive hereby acknowledges and agreegthiae performance of the Executive’s duties
to the Company during the term of his employmerd, Executive will be brought into frequent contaither in person, by telephone or
through the mails, with existing and potential onsérs of the Company throughout the United Stdties.Executive also agrees that trade
secrets and confidential information of the Compangre fully described in Section 6(j) of this Agreent, gained by the Executive during
the Executive’s association with the Company, Haeen developed by the Company through substanj@nelitures of time, effort and
money and constitute valuable and unique propdrtigeoCompany. The Executive further understandsagmees that the foregoing makes it
necessary for the protection of the business o€Citrapany that the Executive not compete with thex@any during the term of his
employment and not compete with the Company faaawonable period thereafter, as further providetdrfollowing subsections.

(b) Covenants During the Terruring the term of the Executive’s employment anidr to the Termination Date, the Executive witit
compete with the Company anywhere within the UnBéates. In accordance with this restriction, bitheut limiting its terms, during the
term of the Executive’s employment, the Executivk mot:

(i) enter into or engage in any business whmmpetes with the business of the Company;

(i) solicit customers, business, patronagerders for, or sell, any products and servicesimpetition with, or for any business that
competes with, the business of the Company;

(iii) divert, entice or otherwise take awayamstomers, business, patronage or orders of ¢tingp@ny or attempt to do so; or

(iv) promote or assist, financially or othesej any person, firm, association, partnershigarmation or other entity engaged in any
business which competes with the business of thepaay.

(c) Covenants Following Terminatiofror a period of (i) two (2) years following arvbiuntary Termination or (ii) one (1) year follovgn
the Termination Date for any other reason,
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if the Executive has received or is receiving baesefder this Agreement, the Executive will not:

(A) enterinto or engage in any business whkimmpetes with the Company’s business within theriRésd Territory (as defined
in Section 6(g))

(B) solicit customers, business, patronage or order®feell, any products and services in competitiith, or for any busines
wherever located, that competes with, the Com’s business within the Restricted Territc

(C) divert, entice or otherwise take away angtomers, business, patronage or orders of the @wmynpithin the Restricted
Territory, or attempt to do so;

(D) promote or assist, financially or otherwiaay person, firm, association, partnership, c@fen or other entity engaged in
any business which competes with the Com’s business within the Restricted Territc

(d) Indirect CompetitionFor the purposes of Sections 6(b) and 6(c), iek) but without limitation thereof, the Executwdl be in
violation thereof if the Executive engages in anplbof the activities set forth therein directlg an individual on the Executive’s own
account, or indirectly as a partner, joint ventuesnployee, agent, salesperson, consultant, offieeéfor director of any firm, association,
partnership, corporation or other entity, or asoglholder of any corporation in which the Execator the Executive’ spouse, child or pare
owns, directly or indirectly, individually or in ¢haggregate, more than five percent (5%) of thstantling stock.

(e) _The CompanyFor the purposes of this Section 6, the Compaail siclude any and all direct and indirect sulsig, parent,
affiliated, or related companies of the Companwibich the Executive worked or had responsibilityhe time of termination of the
Executive’s employment and at any time during the (2) year period prior to such termination.

() The Companyg Business For the purposes of Sections 6(b), 6(c), 6(k) &t inclusive, the Company’s business is defitele the
manufacture, marketing and sale of high performamzgneered materials serving global telecommuioicat computer, automotive
electronics, industrial components and optical medarkets, as further described in any and all f@twring, marketing and sales manuals
and materials of the Company as the same may éredJtamended, supplemented or otherwise changextime to time, or of any other
products or services substantially similar to @dity substitutable for any such described prodant$ services.

(g) Restricted TerritoryFor the purposes of Section 6(c), the Restrieditory shall be defined as and limited to:
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(i) the geographic area(s) within a one huddi€0) mile radius of any and all Company locatsiin, to, or for which the Executive
worked, to which the Executive was assigned ordradresponsibility (either direct or supervisoryjtee time of termination of the
Executive’s employment and at any time during the (2) year period prior to such termination; and

(ii) all of the specific customer accounts,etier within or outside of the geographic area idlesd in (i) above, with which the
Executive had any contact or for which the Exeautiad any responsibility (either direct or supemy} at the time of termination of the
Executive’s employment and at any time during the (2) year period prior to such termination.

(h) Extension If it shall be judicially determined that the Exgive has violated any of the Executis@bligations under Section 6(c), tl
the period applicable to each obligation that tkedative shall have been determined to have vidlakall automatically be extended by a
period of time equal in length to the period dunmgich such violation(s) occurred.

(i) NonSolicitation. The Executive will not directly or indirectly ahy time solicit or induce or attempt to solicitioduce any employee
(s), sales representative(s), agent(s) or cond(d)aof the Company and/or of its parent, or itseotsubsidiary, affiliated or related companies
to terminate their employment, representation beoassociation with the Company and/or its paveits other subsidiary, affiliated or
related companies.

(i) Eurther Covenants

(i) The Executive will keep in strict confides and will not, directly or indirectly, at anyné during or after the Executive’s
employment with the Company, disclose, furnishselisinate, make available or, except in the courperdorming the Executive’s duties
of employment, use any trade secrets or confiddmtisiness and technical information of the Companigs customers or vendors,
including without limitation as to when or how tE&ecutive may have acquired such information. Swmifidential information shall
include, without limitation, the Company’s unigualmg, manufacturing and servicing methods andriass techniques, training, service
and business manuals, promotional materials, trgioourses and other training and instructionaknis, vendor and product
information, customer and prospective customes,lsther customer and prospective customer infoomatnd other business information.
The Executive specifically acknowledges that aflrsoonfidential information, whether reduced toting, maintained on any form of
electronic media, or maintained in the Executiveiad or memory and whether compiled by the Compang/or the Executive, derives
independent economic value from not being readilgvin to or ascertainable by proper means by otliboscan obtain economic value
from its disclosure or use, that reasonable effoaise been made by the Company to maintain thesgof such information, that such
information is the sole property of the Company #rat any retention and use of such informationheyExecutive during the Executive’s

employment with the Company (except in the coufgeedforming the Executive’s duties and obligatiemshe Company) or after the
termination of the

15




Executive’s employment shall constitute a misappation of the Company’s trade secrets.

(i) The Executive agrees that upon termimatitbthe Executive’s employment with the Compary,dny reason, the Executive shall
return to the Company, in good condition, all pmtpef the Company, including without limitatiorhe originals and all copies of any
materials which contain, reflect, summarize, désgranalyze or refer or relate to any items ofrimfation listed in Section 6(j)(i) of this
Agreement. In the event that such items are no¢tswned, the Company will have the right to chatgeExecutive for all reasonable
damages, costs, attorneys’ fees and other exparnsesad in searching for, taking, removing anaégovering such property.

(k) Discoveries and Inventions; Work Made Iftire .

(i) The Executive hereby assigns and agreasgign to the Company, its successors, assignenonees, all of the Executivetights tc
any discoveries, inventions and improvements, wdrgbatentable or not, made, conceived or suggesitheér solely or jointly with others,
by the Executive while in the Company’s employ, thiee in the course of the Executive’s employmerthwhe use of the Comparsytime
material or facilities or that is in any way withon related to the existing or contemplated scdpgbeCompany’s business. Any discovery,
invention or improvement relating to any subjectterawith which the Company was concerned duriregERecutive’s employment and
made, conceived or suggested by the Executivesresthiely or jointly with others, within one (1)atefollowing termination of the
Executives employment under this Agreement or any succeggeements shall be irrebuttably presumed to haga bo made, conceiv
or suggested in the course of such employmenttivé¢huse of the Company’s time, materials or faegitUpon request by the Company
with respect to any such discoveries, inventionsnmrovements, the Executive will execute and dglio the Company, at any time dur
or after the Executive’s employment, all approgriddcuments for use in applying for, obtaining arantaining such domestic and
foreign patents as the Company may desire, am@ler assignments therefor, when so requestéite @xpense of the Company, but
without further or additional consideration.

(i) The Executive acknowledges that, to tktest permitted by law, all work papers, reports;uimentation, drawings, photographs,
negatives, tapes and masters therefor, prototypgsther materials (hereinafter, “items”), inclugliwithout limitation, any and all such
items generated and maintained on any form of ieleict media, generated by the Executive duringgkecutive’s employment with the
Company shall be considered a “work made for hared that ownership of any and all copyrights in ang all such items shall belong to
the Company. The item will recognize the Companthascopyright owner, will contain all proper coggrt notices , e.g., “(creation date)
Brush Engineered Materials Inc., All Rights Resdrvand will be in condition to be registered ohetwise placed in compliance with
registration or other statutory requirements thiaug the world.
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() Communication of Contents of AgreemeBiuring the Executive’s employment and for a pead (i) two (2) years following an
Involuntary Termination or (ii) one (1) year folling the Termination Date for any other reasorhéf Executive has received or is receiving
benefits under this Agreement, the Executive valthenunicate the contents of this Section 6 of thise&ment to any person, firm,
association, partnership, corporation or othertgmthich the Executive intends to be employed Isgoaiated with, or represent and which is
engaged in a business that is competitive to tlsenbas of the Company.

(m) Relief. The Executive acknowledges and agrees that thedy at law available to the Company for breacanyf of the Executive’s
obligations under this Agreement would be inadeguBlhe Executive therefore agrees that, in addttcemy other rights or remedies that the
Company may have at law or in equity, temporary geminanent injunctive relief may be granted in proceeding which may be brought to
enforce any provision contained in Sections 6(f),6(i), 6(j), 6(k) and 6(1), inclusive, of thgreement, without the necessity of proof of
actual damage.

(n) Reasonablenes$he Executive acknowledges that the Executivblgations under this Section 6 are reasonablaércontext of the
nature of the Company’s business and the compeiitjuries likely to be sustained by the Comparthé Executive was to violate such
obligations. The Executive further acknowledges this Agreement is made in consideration of, anadequately supported by the
agreement of the Company to perform its obligatiomder this Agreement and by other consideratidnghvthe Executive acknowledges
constitutes good, valuable and sufficient consiti@na

7. Employment RightsNothing expressed or implied in this Agreemerit gveate any right or duty on the part of the Camyor the
Executive to have the Executive remain in the egrplent of the Company or any Affiliate of the CompaAny termination of employment
of the Executive or the removal of the Executiarirthe office or position in the Company or anyilldfe of the Company that occurs
following the commencement of any discussion withied person that ultimately results in a Charmg€ontrol, shall be deemed to be a
termination or removal of the Executive after a @min Control for purposes of this Agreement.

8. Withholding of TaxesThe Company may withhold from any amounts payahlger this Agreement all federal, state, city thveo
taxes as the Company is required to withhold pumsteaany applicable law, regulation or ruling.

9. Successors and Binding Agreement

(a) The Company will require any successorefiver direct or indirect, by purchase, merger, obdation, reorganization or otherwise) to
all or substantially all of the business or asséthie Company, by agreement in form and substesmsonably satisfactory to the Executive,
expressly to assume and agree to perform this Aggatin the same manner and to the same exte@taimpany would be required to
perform if no such succession had taken place. Agisement will be binding upon and inure to thedfé of the Company and any
successor to the Company, including without liniitatany persons acquiring directly or indirectlyyal substantially all of the business or
assets of the Company whether by purchase,
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merger, consolidation, reorganization or otherw@® such successor shall thereafter be deemé@dmepany” for the purposes of this
Agreement), but will not otherwise be assignabsemgferable or delegable by the Company.

(b) This Agreement will inure to the benefitamd be enforceable by the Executive’s persondgal representatives, executors,
administrators, successors, heirs, distributeedeyadees.

(c) This Agreement is personal in nature agither of the parties hereto shall, without theseom of the other, assign, transfer or delegate
this Agreement or any rights or obligations hererrekcept as expressly provided in Sections 9(@)%dn). Without limiting the generality «
effect of the foregoing, the Executive’s right exeive payments hereunder will not be assignatalesterable or delegable, whether by
pledge, creation of a security interest, or otheewother than by a transfer by Executive’s wilbgithe laws of descent and distribution and,
in the event of any attempted assignment or tramsfietrary to this Section 9(c), the Company shaite no liability to pay any amount so
attempted to be assigned, transferred or delegated.

10. Notices For all purposes of this Agreement, all commutiizes, including without limitation notices, consgnrequests or approvals,
required or permitted to be given hereunder willrberiting and will be deemed to have been dulyegiwhen hand delivered or dispatched
by electronic facsimile transmission (with recetpdreof orally confirmed), or five business dayteahaving been mailed by United States
registered or certified mail, return receipt redadspostage prepaid, or three business dayshafténg been sent by a nationally recognized
overnight courier service such as FedEx, UPS, oolRtor, addressed to the Company (to the attemtidhe Secretary of the Company) at its
principal executive office and to the Executivénigt principal residence, or to such other addresg party may have furnished to the other
in writing and in accordance herewith, except tiattces of changes of address shall be effectilye iqpon receipt.

11. _Compliance with Section 409A of the Cod® the extent applicable, it is intended thas thgreement comply with the provisions of
Section 409A of the Code. This Agreement shalldrainistered in a manner consistent with this int®&ferences to Section 409A shall
include any proposed, temporary or final regulatmmany other formal guidance, promulgated witspezt to such section by the U.S.
Department of Treasury or the Internal Revenueierv

12. _Governing LawThe validity, interpretation, construction andfpemance of this Agreement will be governed by andstrued in
accordance with the substantive laws of the Sta@hdo, without giving effect to the principles obnflict of laws of such State.

13. Validity. If any provision of this Agreement or the applioa of any provision hereof to any person or anstance is held invalid,
unenforceable or otherwise illegal, the remaindehis Agreement and the application of such prioviso any other person or circumstance
will not be affected, and the provision so held#oinvalid, unenforceable or otherwise illegal Wi reformed to the extent (and only to the
extent) necessary to make it enforceable, valiégail.
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14. MiscellaneousNo provision of this Agreement may be modifiegived or discharged unless such waiver, modificapiodischarge
is agreed to in writing signed by the Executive #tr@lCompany. No waiver by either party heretongttame of any breach by the other party
hereto or compliance with any condition or provisaf this Agreement to be performed by such otlaetypwill be deemed a waiver of simi
or dissimilar provisions or conditions at the sasnat any prior or subsequent time. No agreemantspresentations, oral or otherwise,
expressed or implied with respect to the subjedtenaereof have been made by either party whiemat set forth expressly in this
Agreement. References to Sections are to SectfahéscAgreement.

15. CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed to beigmal but all of
which together will constitute one and the sameeagrent.

16. Prior AgreementThis Agreement supersedes, as of the date firsteawritten, the Agreement, dated as of ___,200
(the “Prior Agreement”), between the Company amdBRecutive. Executive agrees that he or she hasrther rights under the Prior
Agreement.

17. Termination of Agreemenlf (i) a Change in Control occurs during the SpeSeverance Term and the Executive’s employment
terminates during the Change in Control Severarc®®, this Agreement shall terminate at the exjpinaof the Change in Control
Continuation Period (as defined in Annex A attacherkto); (ii) an Involuntary Termination occursaal time other than during the Change
in Control Severance Period, this Agreement skathinate at the expiration of the Involuntary Taration Continuation Period (as defines
Annex B attached hereto); and (iii) subject toldst sentence of Section 7, the Executive ceadas &m employee of the Company and any
Affiliate of the Company at any time other thanidgrthe Change in Control Severance Period, forraagon other than an Involuntary
Termination, thereupon without further action tAgreement will immediately terminate and be of ndter effect. For purposes of this
Section 17, the Executive shall not be deemede baased to be an employee of the Company andAféifigte of the Company by reason
of the transfer of Executive’s employment betwden@ompany and any Affiliate of the Company, or aghany Affiliates of the Company.
Unless otherwise terminated in accordance witHdhegoing, this Agreement shall continue in effect.
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IN WITNESS WHEREOF, the parties have causédAlgreement to be duly executed and delivered @seodate first above written.

BRUSH ENGINEERED MATERIALS INC

By:
Name:
Title:

[Executive]
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Annex A

CHANGE IN CONTROL
SEVERANCE COMPENSATION

(1) A lump sum payment in an amount eqodhree times the sum of (A) Base Pay (at thbdsgrate in effect for any period prior to
the Termination Date), plus (B) Incentive Pay (maanount equal to not less than the higher ofi{@ highest aggregate Incentive Pay earned
in any fiscal year ending after the Change in Gardr in any of the three fiscal years immediatglgceding the year in which the Change in
Control occurred or (2) the plan target for thenjigavhich the Change in Control occurred).

(2) A lump sum payment in an amount egodhe present value of the bonuses the Executiudd have received under any LTIP for
performance periods in effect at the time of thienteation of the Executive’employment had he continued to be employed tirthg perio
covered by any such plan, assuming payout undérgaos at the plan target rate determining present value for this purpose,drstrall
be applied a discount factor equal to the couptmora general full-faith-and-credit obligationstbé U.S. Treasury having a maturity of five
years and issued on the date of the terminatidheoExecutiv’'s employment.

(3) (a) For a period of 36 months follagithe Termination Date (the “Change in Control taration Period”), the Company will
arrange to provide the Executive with Employee Bignthat are welfare benefits including, withoumitation, retiree medical and life
insurance (but not perquisites, stock option, perfmce share, performance unit, stock purchasek stgpreciation or similar compensatory
benefits or benefits covered by Paragraph (4) besmstantially similar (except with respect to tiest of health care benefits) to those that
the Executive was receiving or entitled to recememediately prior to the Termination Date (or, iegter, immediately prior to the reduction,
termination, or denial described in Section 2(p)(if and to the extent that any benefit descrilvethis Paragraph 3 is not or cannot be pa
provided under any policy, plan, program or arranget of the Company or any Affiliate of the Compaay the case may be, then the
Company will itself pay or provide for the payménthe Executive, his dependents and beneficianfesiich Employee Benefits along with,
in the case of any benefit described in this PaatyB8 which is subject to tax because it is natammot be paid or provided under any such
policy, plan, program or arrangement of the Compamngny Affiliate of the Company, an additional ambsuch that after payment by the
Executive, or his dependents or beneficiarieshasase may be, of all taxes so imposed, the estipgtains an amount equal to such taxes.
Without otherwise limiting the purposes or effetSection 5, Employee Benefits otherwise receivalyl¢he Executive pursuant to this
Paragraph 3 will be reduced to the extent comparaklfare benefits are actually received by thechttee from another employer during the
Change in Control Continuation Period following #eecutive’s Termination Date, and any such besefitually received by the Executive
shall be reported by the Executive to the Company.
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(b) The Executive will pay the fabhst for health care continuation coverage (ineclgdnedical, dental and vision coverage)
described in Paragraph 3(a) on an after-tax b@sighe Payment Date and on January 2 of the faligwivo years, the Company will make a
payment (the “Health Plans Premium Reimbursemeatthe Executive equal to the difference betwepth@ amount the Executive will be
required to pay during the calendar year of payrfmrguch health care continuation coverage, a@hth@ amount the Executive would have
been required to pay if the Executive were onlyunesgl to pay the amount a similarly situation aet@mployee would pay for such coverage,
provided that the Company will not provide any paytpursuant to this Paragraph 3(b) after the alatehich the Executive becomes
employed (other than on a part-time or temporasid)dy any other person or entity that makes hezlte coverage available to the
Executive and his eligible dependents. The Comgaayl reimburse the amount of any federal, statel@aral taxes imposed on the Executive
as a result of the Health Plans Premium Reimburseorahe receipt of benefits under the health carginuation coverage, such
reimbursement to be made subject to Section 4@narlater than December 31 of the year followimg year in which the Executive remits
the applicable taxes.

(c) Notwithstanding the foregoing,amy other provision of the Agreement, for purgogedetermining the period of continuation
coverage to which the Executive or any of his dépets is entitled pursuant to Section 4980B ofGhde (or any successor provision
thereto) under the Company’s medical, dental ahdragroup health plans, or successor plans, theufixe’s “qualifying event” shall be the
termination of the Change in Control Continuatiari®d. Further, for purposes of the immediatelycpoing sentence and for any other
purpose including, without limitation, the calcutet of service or age to determine Executive’sikliiy for benefits under any retiree
medical benefits or life insurance plan or polittye Executive shall be considered to have remaaisédely employed on a full-time basis
through the termination of the Change in Controht@wation Period.

(4) In addition to the retirement incoara other benefits to which Executive is entitleder the Company’s Retirement Plans with
respect to Executive’employment through the Termination Date, a lump payment in an amount equal to the present \&ltlee excess ¢
(x) the retirement income and other benefits thatileh be payable to the Executive under the RetirgrRans if Executive had continued to
be employed as an active participant in the ComjgaRgtirement Plans through the Change in Contaitiuation Period given the
Executive’s Base Pay and Incentive Pay (as detewdriim Paragraph 1) (without regard to any amendmaetite Retirement Plans made
subsequent to a Change in Control which reducesetirement income or other benefits thereundey ¢y) the retirement income and other
benefits that the Executive is entitled to recérither immediately or on a deferred basis) underRetirement Plans. For purposes of this
Paragraph 4, present value shall be determinegblyiag a discount factor equal to the annual cdtiaterest on 30-year U.S. Treasury
securities issued on the date of the terminatigih®fExecutive’s employment (or, if no such se@siare issued on such date, on the most
recent date preceding the date of the terminatidheoExecutive’s employment on which such seasitire issued), and by using the 1983
Group Annuity Mortality Table (50% male/50% female)
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(5) Notwithstanding any provision to #entrary in any applicable plan, program or agregmepon the occurrence of a Change in
Control, all equity incentive awards held by theeExtive shall become fully vested and all stockans held by the Executive shall become
fully exercisable.

(6) If the Executive is receiving or Heeen granted cash payments from the Company wilaich been authorized by the Board to
replace the benefit that would have accrued uriteCompanys former Supplemental Retirement Benefit Plan (iwaiebr not designated a
“special award”), a lump sum payment equal to thirees the aggregate award authorized by the Bioautthe year in which the Termination
Date occurs.

(7) If the Executive is entitled to reeeior has received, during the year in which theniiieation Date occurs, a credit of nonelective
deferred compensation under the Compargrecutive Deferred Compensation Plan II, a luomp payment in an amount equal to three ti
the aggregate amount of nonelective deferred cosgtiem designated by the Organization and Compiens@bmmittee of the Board for the
year in which the Termination Date occt

(8) A lump sum payment equal to the caslhe of the club dues and financial counselingefiesnthat the Executive would have been
entitled to receive during the Change in Controh@@uation Period based on the annual value of siidhdues and financial counseling
benefits immediately before the Termination Datefagreater, immediately before the Change in @inprovided that the Executive must
have been receiving such benefits immediately poaither the Termination Date or the date of@hange in Control.

(9) Reasonable fees for outplacementesyby a firm selected by the Executive, at tgease of the Company in an amount not in
excess of $20,000; provided that Executive incuch®utplacement services no later than Decembef 8fe second year following the year
in which Executive’s Termination Date occurs, anovided further that the payment of fees for outplaent services will not be made any
later than the last day of the third year followthg year in which Executive’s Date of Terminatacurs.
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Annex E

INVOLUNTARY TERMINATION
SEVERANCE COMPENSATION

(1) A lump sum payment in an amount eqoalvo times the sum of (A) Base Pay (at the héginate in effect for any period prior to-
Termination Date), plus (B) Incentive Pay (in ancaimt equal to not less than the highest aggregatmntive Pay earned in the fiscal year in
which the Termination Date occurred or in any & three fiscal years immediately preceding the yearhich the Termination Date
occurred).

(2) An amount equal to the bonuses thecHtive would have received under any LTIP for geniance periods in effect at the time of
the termination of the Executiveemployment had he continued to be employed thrthueg period covered by any such plan. Notwithstag
the foregoing, the Executive shall receive a lumm gayment in an amount equal to the present \a&l68% of such LTIP bonus amount,
assuming payout under such plans at the plan teatgston the Payment Date. If, at the end of g@ieable performance period, the
Executive would be entitled to receive an amoumicess of 50% of the LTIP bonus amount, such exae®unt shall be paid to the
Executive in a lump sum in the calendar year imeedl following the end of the applicable perforroamperiod. In determining present ve
for this purpose, there shall be applied a discfagtor equal to the coupon rate on general futhfand-credit obligations of the U.S.
Treasury having a maturity of five years and issoiedhe date of the termination of the Executiaisployment.

(3) (a) For a period of 24 months follagithe Termination Date (the “Involuntary TermioatiContinuation Period”), the Company
will arrange to provide the Executive with Employ@enefits that are welfare benefits including, withlimitation, retiree medical and life
insurance (but not perquisites, stock option, permce share, performance unit, stock purchasek sfgpreciation or similar compensatory
benefits or benefits covered by Paragraph (4) besmstantially similar (except with respect to tiest of health care benefits) to those that
the Executive was receiving or entitled to recememediately prior to the Termination Date. If awdthe extent that any benefit described in
this Paragraph 3 is not or cannot be paid or pexiighder any policy, plan, program or arrangeméttteoCompany or any Affiliate of the
Company, as the case may be, then the Companitseill pay or provide for the payment to the Exemjthis dependents and beneficiaries,
of such Employee Benefits along with, in the calseny benefit described in this Paragraph 3 whickuibject to tax because it is not or ca
be paid or provided under any such policy, plangpem or arrangement of the Company or any Aféliat the Company, an additional
amount such that after payment by the Executivljodependents or beneficiaries, as the case magf lall taxes so imposed, the recipient
retains an amount equal to such taxes. Withoutrwike limiting the purposes or effect of SectiorE®ployee Benefits otherwise receivable
by the Executive pursuant to this Paragraph 3helteduced to the extent comparable welfare bereafit actually received by the Executive
from another employer during the Involuntary
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Termination Continuation Period following the Exé&ea’'s Termination Date, and any such benefits albtueceived by the Executive shall
be reported by the Executive to the Company.

(b) The Executive will pay the fathst for health care continuation coverage (inelgdnedical, dental and vision coverage)
described in Paragraph 3(a) on an after-tax b@sighe Payment Date and on January 2 of the faligwear, the Company will make a
Health Plans Premium Reimbursement to the Execetival to the difference between (i) the amounkecutive will be required to pay
during the calendar year of payment for such headtke continuation coverage, and (ii) the amouatikecutive would have been required to
pay if the Executive were only required to pay @ingount a similarly situation active employee wopdy for such coverage, provided that the
Company will not provide any payment pursuant te Baragraph 3(b) after the date on which the Bikezbecomes employed (other thar
a part-time or temporary basis) by any other pemamtity that makes health care coverage availbthe Executive and his eligible
dependents. The Company shall reimburse the anodamy federal, state and local taxes imposed erEttecutive as a result of the Health
Plans Premium Reimbursement or the receipt of litsneider the health care continuation coverageh seimbursement to be made subject
to Section 4(e) and no later than December 31ef#ar following the year in which the Executivenits the applicable taxes. Each cash
payment made by the Company pursuant to this Paphd(b) shall be considered a separate paymentatrahe of a series of payments for
purposes of Section 409A.

(c) Notwithstanding the foregoing,amy other provision of the Agreement, for purgosedetermining the period of continuation
coverage to which the Executive or any of his depers is entitled pursuant to Section 4980B ofGhde (or any successor provision
thereto) under the Company’s medical, dental ahdragroup health plans, or successor plans, theuixe's “qualifying event” shall be the
termination of the Involuntary Termination Contitioa Period. Further, for purposes of the immedyjapeeceding sentence and for any other
purpose including, without limitation, the calcutet of service or age to determine Executive’sikiiiy for benefits under any retiree
medical benefits or life insurance plan or politthye Executive shall be considered to have remaaigtdely employed on a full-time basis
through the termination of the Involuntary TermioatContinuation Period.

(4) In addition to the retirement incoar& other benefits to which Executive is entitleder the Company’s Retirement Plans with
respect to Executive’employment through the Termination Date, a lump payment in an amount equal to the present \althee excess
(x) the retirement income and other benefits thatilel be payable to the Executive under the RetirgrRans if Executive had continued to
be employed as an active participant in the ComigaRgtirement Plans through the Involuntary TerrtioraContinuation Period given the
Executive’s Base Pay and Incentive Pay (as detewdriim Paragraph 1) (without regard to any amendmaetite Retirement Plans made
subsequent to the Involuntary Termination whichuess the retirement income or other benefits theter), over (y) the retirement income
and other benefits that the Executive is entitteceteive (either immediately or on a deferredd)asider the Retirement Plans. For purposes
of this Paragraph 4, present value shall be deterinby applying a discount factor equal to the ahrate of interest on 30-year U.S.
Treasury securities issued on the date of the tetioin of the Executive’employment (or, if no such securities are issareduch date, on tl
most recent date preceding the date of the terinmat
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of the Executive’s employment on which such semsiare issued), and by using the 1983 Group Aypiidtrtality Table (50% male/50%
female).

(5) Notwithstanding any provision to &entrary in any applicable plan, program or agregmepon the occurrence of an Involuntary
Termination, all equity incentive awards held bg fxecutive shall become fully vested and all styofions held by the Executive shall
become fully exercisable.

(6) If the Executive is receiving or HeEen granted cash payments from the Company wihieh been authorized by the Board to
replace the benefit that would have accrued urdeCompanys former Supplemental Retirement Benefit Plan (iwbiebr not designated a
“special award”), a lump sum payment equal to tiwes the aggregate award authorized by the Boarihéoyear in which the Termination
Date occurs.

(7) If the Executive is entitled to reeeior has received, during the year in which theriieation Date occurs, a credit of nonelective
deferred compensation under the Company’s Execteéferred Compensation Plan Il, a lump sum payrireah amount equal to two times
the aggregate amount of nonelective deferred cosgtiam designated by the Organization and Compiens&bmmittee of the Board for the
year in which the Termination Date occt

(8) Reasonable fees for outplacementicesyby a firm selected by the Executive, at tpease of the Company in an amount not in
excess of $20,000; provided that Executive incuchoutplacement services no later than Decembef 81 second year following the year
in which Executive’s Termination Date occurs, anovided further that the payment of fees for outplaent services will not be made any
later than the last day of the third year followthg year in which Executive’s Date of Terminatacurs.
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Annex C

EXCISE TAX GROSS-UP PROCEDURAL PROVISIONS

(1) Subject to the provisions of Paragrapallisgeterminations required to be made under Se&(f)(i) and Annex C, including whether
Excise Tax is payable by the Executive and the arnolusuch Excise Tax and whether a Gross-Up Payiseaquired to be paid by the
Company to the Executive and the amount of sucls$stip Payment, if any, will be made by a nationedigognized accounting firm or
benefits consulting firm (the “National Firm”) seted by the Executive in the Executive’s sole dison. The Executive will direct the
National Firm to submit its determination and dethisupporting calculations to both the CompanythedExecutive within 30 calendar de
after the Termination Date, if applicable, and aagh other time or times as may be requested bgdnepany or the Executive. If the
National Firm determines that any Excise Tax isgiég by the Executive, the Company will pay theuresl Gros-Up Payment to the
Executive as provided in Paragraph 7. If the Naidfirm determines that no Excise Tax is payabléhleyExecutive with respect to any
material benefit or amount (or portion thereof)yill, at the same time as it makes such deterranafurnish the Company and the Execu
with an opinion that the Executive has substamtidihority not to report any Excise Tax on the Exieels federal, state or local income or
other tax return with respect to such benefit ooant. As a result of the uncertainty in the applaaof Section 4999 of the Code and the
possibility of similar uncertainty regarding appliie state or local tax law at the time of any deteation by the National Firm hereunder, it
is possible that Gross-Up Payments that will neehaeen made by the Company should have been raade&fiderpayment”), consistent
with the calculations required to be made hereurldehe event that the Company exhausts or faifsursue its remedies pursuant to
Paragraph 5 and the Executive thereafter is redjtiirenake a payment of any Excise Tax, the Exeewtil direct the National Firm to
determine the amount of the Underpayment that beisreed and to submit its determination and dedalgpporting calculations to both the
Company and the Executive as promptly as possinlg.such Underpayment will be promptly paid by @empany to, or for the benefit of,
the Executive after receipt of such determinatiod ealculations as provided in Paragraph 7.

(2) The Company and the Executive will eadbvjate the National Firm access to and copies oftaoks, records and documents in the
possession of the Company or the Executive, asabe may be, reasonably requested by the Natiama| &d otherwise cooperate with the
National Firm in connection with the preparatiom asuance of the determinations and calculationsemplated by Paragraph 1. A
determination by the National Firm as to the amairihe Gross-Up Payment will be binding upon tlerpany and the Executive.

(3) The federal, state and local income oepthx returns filed by the Executive will be preszhand filed on a consistent basis with the
determination of the National Firm with respecttie Excise Tax payable by the Executive. The Exeeuwtill report and make proper
payment of the amount of any Excise Tax, and atéhjaest of the Company, provide to the Comparg and correct copies (with any
amendments) of the Executive’s federal income ¢axrn as filed with the Internal Revenue Service emrresponding state and local tax
returns, if relevant, as filed with the applicatdging authority, and such other documents readgnab
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requested by the Company, evidencing such payrfgntor to the filing of the Executive’s federaldome tax return, or corresponding state
or local tax return, if relevant, the National Fidatermines that the amount of the Gross-Up Paystentld be reduced, the Executive will
within 5 business days pay to the Company the atnafusuch reduction.

(4) The fees and expenses of the National Fomits services in connection with the determimag and calculations contemplated by
Paragraph 1 will be borne by the Company. If segsfand expenses are initially paid by the Exeeuthe Company will reimburse the
Executive the full amount of such fees and expeaftes receipt from the Executive of a statemeatdfor and reasonable evidence of
Executive’s payment thereof as provided in Pardyiap

(5) The Executive will notify the Company initing of any claim by the Internal Revenue Senaceany other taxing authority that, if
successful, would require the payment by the Compéia Gross-Up Payment. Such notification willgieen as promptly as practicable but
no later than 10 business days after the Execatitigally receives notice of such claim and the Htee will further apprise the Company of
the nature of such claim and the date on which sla is requested to be paid (in each case gextent known by the Executive). The
Executive will not pay such claim prior to the engpion of the 30-calendatay period following the date on which Executiveas such notic
to the Company or, if earlier, the date that angnpent of amount with respect to such claim is dihe Company notifies the Executive in
writing prior to the expiration of such period thtatlesires to contest such claim, the Executivie wi

(A) provide the Company with any written reg®ior documents in the Executive’s possessionimglé such claim reasonably
requested by the Company;

(B) take such action in connection with cotitessuch claim as the Company reasonably reqieststing from time to time, includin
without limitation accepting legal representatioithwespect to such claim by an attorney compétergspect of the subject matter and
reasonably selected by the Company;

(C) cooperate with the Company in good faitloiider effectively to contest such claim; and
(D) permit the Company to participate in amggeedings relating to such claim;

provided, however, that the Company will bear and pay directly alts and expenses (including interest and penjitiegrred in

connection with such contest and will indemnify drudd harmless the Executive, on an after-tax b&sisand against any Excise Tax or
income or other tax, including interest and pegaltiith respect thereto, imposed as a result ¢f resentation and payment of costs and
expenses. Without limiting the foregoing provisiaighis Paragraph 5, the Company will controlpgticeedings taken in connection with the
contest of any claim contemplated by this ParagBpahd, at its sole option, may pursue or foregoaard all administrative appeals,
proceedings, hearings and conferences with thagadthority in respect of such claim (providedwbuwer, that the Executive may particig
therein at
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Executive’s own cost and expense) and may, apiism, either direct the Executive to pay the thimed and sue for a refund or contest the
claim in any permissible manner, and the Execlaiyiees to prosecute such contest to a determinagione any administrative tribunal, in a
court of initial jurisdiction and in one or morepgtlate courts, as the Company determines; provitiesvever, that if the Company directs
the Executive to pay the tax claimed and sue fefund, the Company will, as permitted by appliealalv, advance the amount of such
payment to the Executive on an interest-free basiswill indemnify and hold the Executive harmless an after-tax basis, from any Excise
Tax or income or other tax, including interest englties with respect thereto, imposed with resfmestich advance; and providedither,
however, that any extension of the statute of limitatioalsiting to payment of taxes for the taxable ydahe Executive with respect to whi
the contested amount is claimed to be due is ldrstg#ely to such contested amount. FurthermoreCtiapany’s control of any such
contested claim will be limited to issues with respto which a Gross-Up Payment would be payahleumeler and the Executive will be
entitled to settle or contest, as the case magrepther issue raised by the Internal Revenuei&eor any other taxing authority.

(6) If, after the receipt by the Executiveaof amount advanced by the Company pursuant to RRpta§, the Executive receives any refund
with respect to such claim, the Executive will (gabto the Company’s complying with the requiretsesf Paragraph 5) promptly pay to the
Company the amount of such refund (together withiaterest paid or credited thereon after any tamdicable thereto). If, after the receipt
by the Executive of an amount advanced by the Cosnparsuant to Paragraph 5, a determination is rttatehe Executive is not entitled to
any refund with respect to such claim and the Compioes not notify the Executive in writing of itgent to contest such denial or refund
prior to the expiration of 30 calendar days aftestsdetermination, then such advance will be fargiand will not be required to be repaid
and the amount of any such advance will offsethéoextent thereof, the amount of Gross-Up Paymezired to be paid by the Company to
the Executive pursuant to Section 2(f)(i) and tigmex C.

(7) Notwithstanding any other provision ofstiiinnex C to the contrary, but subject to Secti(®),4ll taxes and expenses described in
Section 2(f)(i) and this Annex C shall be paid @mbursed within 5 business days after the Exeegislbmits evidence of incurrence of such
taxes and/or expenses, provided that in all evanth reimbursement shall be made on or beforeagialhy of the year following (a) the year
in which the applicable taxes are remitted or egpsrare incurred or, (b) in the case of reimburs¢wfeexpenses incurred due to a tax audit
or litigation in which there is no remittance okés, the year in which the audit is completed erdhis a final and nonappealable settlement or
other resolution of the litigation, in accordancéw reasury Regulation §1.409A-3(i)(1)(v). The Enéve shall be required to submit all
requests for reimbursements no later than 30 dagstp the last day for reimbursement describethaprior sentence. Each provision of
reimbursements pursuant to this Annex C shall Insidered a separate payment and not one of a sépayments for purposes of
Section 409A. Any expense reimbursed by the Compaope taxable year in no event will affect theoaimt of expenses required to be
reimbursed by the Company in any other taxable.year
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BRUSH ENGINEERED MATERIALS INC.
2006 STOCK INCENTIVE PLAN
(AS AMENDED AND RESTATED EFFECTIVE AUGUST 1, 2008)

1. Purpose. The purpose of this Plan is to attract and redéficers, other key employees and consultantsrasB Engineered Materials
Inc. (the “Corporation”) and its Subsidiaries angtovide such persons with incentives and rewBmdsuperior performance and to promote
equity participation by the officers, key employees! consultants of the Corporation, and thereimjarcing a mutuality of interest with
other shareholders, and permitting officers, kepleyees and consultants to share in the Corporatgrowth.

2. Definitions . As used in this Plan,

“ Appreciation Right " means a right granted pursuant to Section 8isfRfan, including a Free-standing AppreciationtRignd a
Tandem Appreciation Right.

“Base Price’ means the price to be used as the basis forrdeterg the Spread upon the exercise of a Free-stgippreciation Right.
“Board " means the Board of Directors of the Corporation.

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

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

“ Committee” means the committee described in Section 10(#)isfPlan.

“ Common Shares’ means (i) Common Shares without par value ofGbeporation and (ii) any security into which Comntaimares may
be converted by reason of any transaction or esfethie type referred to in Section 11 of this Plan.

“ Covered Employe€ means a Participant who is, or is determinedhgyG@ommittee to be likely to become, a “covered legge” within
the meaning of Section 162(m) of the Code (or armgassor provision).

“ Date of Grant” means the date specified by the Committee on lwhigrant of Performance Restricted Shares, PesfocenShares 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 date on whith@ommittee takes action with respect thereto.

“Designated Subsidiary’ means a subsidiary that is (i) not a corporatiolii) a corporation in which at the time the Corgtion 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 beiotype or form of writing or other evidence apprd by the
Committee which sets forth the terms and conditimfithie award granted. An Evidence of Award mayrnbany electronic medium, may be
limited to a notation on the books and record$ief@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¢éi®@e8 of this Plan that is not granted in tanc
with an Option Right.




“Incentive Stock Option” means an Option Right that is intended to quadifyan “incentive stock option” under Section 42the Code
or any successor provision thereto.

“Management Objectives’ means the measurable performance objective @ctiligs established pursuant to this Plan for Elpaints
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 ter
of Corporation-wide objectives or objectives tha eelated to the performance of the individualiEigant or of the Subsidiary, division,
department, region or function within the Corparator Subsidiary in which the Participant is empldyThe Management Objectives may be
relative to the performance of other companies. Mlaeagement Objectives applicable to any awardRarticipant who is, or is determined
by the Committee to be likely, to become, a Covétrtployee shall be limited to specified levels pfijoowth in one or more of the followir
criteria:

(i) Profits (e.g., operating income, EBIT, EBT, net incomenéesags per share, residual or economic earnings esettprofitability
metrics could be measured before special itemsasdbject to GAAP definition);

(ii) Cash Flow(e.g., EBITDA, operating cash flow, total cash fldvwee cash flow, residual cash flow or cash fl@turn on
investment);

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

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

(v) Profit Margins (e.g., profits divided by revenues, gross margiré rmaterial margins divided by revenues, and véiatargin
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 Metrés (e.g., revenues, revenue growth, new product sgtesgth, growth in valu
added sales, stock price appreciation, total ratughareholders, sales and administrative cogidatl by sales, sales per employee); and

(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, cagitta customer satisfaction,
employee satisfaction, management of employmetipes and employee benefits, supervision of litagaand information technology,
increase in yield and productivity and goals relgtio acquisitions or divestitures of subsidiara§liates and joint ventures.

If the Committee determines that a change in thsiniess, operations, corporate structure or cagiitatture of the Corporation, or the manner
in which it conducts its business, or other eventsircumstances render the Management Objectinssgitable, the Committee may in its
discretion modify such Management Objectives orétated minimum acceptable level of achievemeaniytiole or in part, as the Committee
deems appropriate and equitable, except in theafam€overed Employee where such action wouldltr@sthe 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 lefzathievement with respect to such Covered Employee

“Market Value per Share” means, as of any particular date, unless othemét=mined by the Committee, the per share clgsiivg of
a Common Share on the New York Stock Exchange enldly such determination is being made (as reportéde Wall Street Journalor, if
there was no closing price reported on




such day, on the next day on which such a closiitg pvas reported; or if the Common Shares ardisted or admitted to trading on the N
York Stock Exchange on the day as of which therdgtetion is being made, the amount determinechbyGommittee to be the fair market
value of a Common Share on such day.

“Nonqualified Option ” means an Option Right that is not intended t@lifpas a Tax-qualified Option.
“ Optionee” means the person so designated in an Evidendevafd evidencing an outstanding Option Right.
“ Option Price " means the purchase price payable upon the eres€ian Option Right.

“ Option Right " means the right to purchase Common Shares frenCtirporation upon the exercise of a Nonqualifigdi@h or a Tax-
qualified Option granted pursuant to Section 7hig Plan.

“ Participant ” means a person who is selected by the Committeeceive benefits under this Plan and (i) is at time an officer,
including without limitation an officer who may albe a member of the Board, or other salaried eygplor consultant of the Corporation or
a Subsidiary or (ii) has agreed to commence selivirgy of such capacities, within 90 days of treeDof Grant. The term “Participant” shall
also include any person who provides servicesedCibrporation or a Subsidiary that are equivaleniose typically provided by an
employee.

“ Performance Period” means, in respect of a Performance Share or Peafoce Unit, a period of time established purst@a&ection 5
of this Plan within, which, the Management Objeetrelating thereto is to be achieved.

“Performance Restricted Share$§ means Common Shares granted pursuant to Sectibthis Plan as to which neither substantial risk
of forfeiture nor the restrictions on transfer reéel to in such Section 4 has expired.

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

“Performance Unit” means a bookkeeping entry that records a uniivatgnt to the Market Value per Share of one Comi8bare on
the Date of Grant and is awarded pursuant to Sestiof this Plan.

“Plan” means the Brush Engineered Materials Inc. 20@8ISincentive Plan, as may be amended from tiniirte.

“ Restricted Shares’ means Common Shares granted or sold pursuargdtio® 6 of this Plan as to which neither the satusl risk of
forfeiture nor the restrictions on transfer refdrte in such Section 6 has expired. Restrictedeéhare not subject to Management Objectives
specified by the Committee.

“ Restriction Period ” means the period of time during which RestricBtdck Units are subject to restrictions under $acd of this Plan.

“ Restricted Stock Units” means an award pursuant to Section 9 of this Bldhe right to receive Common Shares at the érad o
specified Restriction Period.

“Spread” means, in the case of a Free-standing Apprecidight, the amount by which the Market Value peai® on the date when
any such right is exercised exceeds the Base Spgified in such right or, in the case of a Tandgipreciation Right, the amount by which
the Market Value per Share on the date when arly Sght is exercised exceeds the Option Price fipddn the related Option Right.

“ Subsidiary " means a corporation, company or other entitaiileast 50 percent of whose outstanding sharssaurrities (representing
the right to vote for the election of directorsother managing authority) are, or (ii) which does Imave outstanding shares or securities (as
may be the case in a partnership, joint ventungnarcorporated association), but at least 50 péimemwhose ownership interest representing
the right generally to




make decisions for such other entity is, now oehéer, owned or controlled, directly or indiregthy the Corporation except that for
purposes of determining whether any person maymarticipant for purposes of any grant of Incen®teck Options, “Subsidiary” means
any corporation in which at the time the Corponatevns or controls, directly or indirectly, at [e&® percent of the total combined voting
power represented by all classes of stock issuesiibly corporation.

“Tandem Appreciation Right” means an Appreciation Right granted pursuantctiSn 8 of this Plan that is granted in tandentait
Option Right.

“ Tax-qualified Option " means an Option Right that is intended to qualifigler particular provisions of the Code, includivithout
limitation an Incentive Stock Option.

3. Shares Subject to this Plan
(a) Maximum Shares Available Under Plan

(i) Subject to adjustment as provided in Setfil of this Plan, the number of Common Shardstiag be issued or transferred
(A) upon the exercise of Option Rights or ApprdoiatRights, (B) as Restricted Shares or Perform&tesiricted 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 with respe@wards made under this Plan
will not exceed in the aggregate 1,250,000 Comntwarés, plus any Common Shares relating to awaads#pire or are forfeited or
are cancelled under this Plan. Such shares malyaressof original issuance or treasury sharesconaination of the foregoing.

(i) Common Shares covered by an award gramtetgr this Plan shall not be counted as used sialed until they are actually issued
and delivered to a Participant. Without limitingethenerality of the foregoing, upon payment in aafsihe benefit provided by any
award granted under this Plan, any Common Shaa¢svéire covered by that award will be availablei$sue or transfer hereunder.
Notwithstanding anything to the contrary contaihedein: (A) Common Shares tendered in paymenteftption Price of a Option
Right shall not be added to the aggregate plar tiescribed above; (B) Common Shares withheld byQbrporation to satisfy the tax
withholding obligation shall not be added to thgrgate plan limit described above; (C) Common &hthrat are repurchased by the
Corporation with Option Right proceeds shall notlded to the aggregate plan limit described abawve;(D) all Common Shares
covered by an Appreciation Right, to the extent this exercised and settled in Common Sharesthvener not all Common Shares
covered by the award are actually issued to thédismt upon exercise of the right, shall be cdesgd issued or transferred pursuar
this Plan.

(b) Life-of-Plan Limits. Notwithstanding anything in this Section 3, aeslhere in this Plan, to the contrary and subgatfustment
pursuant to Section 10 of this Plan:

(i) The aggregate number of Common Sharesbgtissued or transferred by the Corporation ugmnexercise of Incentive Stock
Options shall not exceed 1,250,000.

(ii) The aggregate number of Common Sharegegsis or in payment of, as the case may be, Reafare Restricted Shares,
Performance Shares, Performance Units, RestridtadeS (and released from substantial risk of fafe) or Restricted Stock Units
shall not in the aggregate exceed 850,000.

(c)_Individual Participant LimitsNotwithstanding anything in this Section 3, aeslhere in this Plan, to the contrary and subgect t
adjustment pursuant to Section 10 of this Plan:




() No Participant shall be granted, RestdcBtock Units that specify Management Objectivesfd®Pmance Restricted Shares,
Performance Shares, in the aggregate, for more30&O0 Common Shares during any calendar year.

(i) Notwithstanding any other provision ofgHPlan to the contrary, in no event shall anyiBigdnt in any calendar year receive an
award of Performance Units having an aggregate maxi value as of their respective Dates of Graeixicess of $1,000,000.

(iif) No Participant shall be granted OptioigRs or Appreciation Rights, in the aggregate,mare than 100,000 Common Shares
during any calendar year.

(d)_Exclusion from Certain Restrictionslotwithstanding anything in this Plan to the eant, up to 5% of the maximum number of
Common Shares provided for in Section 3(a)(i) aboay be used for awards granted under Sectionsdgh 10 of this Plan that do not
comply with the three-year requirements set fantBéctions 6(c) and 9(c) of this Plan and the azg-yequirements of Sections 4(b), 5(b)
and 9(b) of this Plan.

4. Performance Restricted Shares The Committee may from time to time and upon gecims 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 infttlewing provisions:

(a) Each grant shall constitute an immediatedfer of the ownership of Common Shares to thiedRent in consideration of the
performance of services, entitling such Particigardividend, voting and other ownership rightdyjeat to the substantial risk of forfeiture
and restrictions on transfer hereinafter referced t

(b) Any grant of Performance Restricted Sharedl specify Management Objectives which, if agkid, will result in termination or
early termination of the restrictions applicablestch Shares and each grant shall specify in respéte specified Management
Objectives, a minimum acceptable level of achievaenaed shall set forth a formula for determining tumber of Performance Restricted
Shares on which restrictions will terminate if merhance is at or above the minimum level, but feltisrt of full achievement of the
specified Management Objectivgspvided, however , that no such termination shall occur less thanyaar after the Date of Grant, exc
in the event of retirement, death or disabilitytted Participant or a Change in Control of the Coaion or similar transaction or event.

(c) Each grant may be made without paymeiadaitional consideration from the Participant.

(d) Each grant shall provide that the PerforoeeRestricted Shares covered thereby shall bedutoj a “substantial risk of forfeiture”
within the meaning of Section 83 of the Code fpeaod to be determined by the Committee on the B&tGrant, 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, duringpkeod for which such substantial risk of forfe#us to continue, 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 anotiat risk of forfeiture in the hands of any trierse.

(f) Any grant may require that any or all dignds or other, distributions paid on the PerforredRestricted Shares during the period of
such restrictions be automatically sequesterech Sistribution may be reinvested on an immediatdederred basis in additional Comn
Shares, which may




be subject to the same restrictions as the underbivard or such other restrictions as the Comenittay determine.

(9) Each grant of Performance Restricted Shsiall be evidenced by an Evidence of Award, whklddl contain such terms and
provisions as the Committee may determine congistih this Plan. Unless otherwise directed by @emmittee, all certificates
representing Performance Restricted Shares, tagettiea stock power that shall be endorsed inlblaythe Participant with respect to
the Performance Restricted Shares, shall be heldstody by the Corporation until all restrictidhereon lapse.

5. Performance Shares and Performance UnitsThe Committee may also authorize grants of Perdmice Shares 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 re@mirents contained in the following provisio

(a) Each grant shall specify the number ofd?erance Shares or Performance Units to whichrifgpes, which may be subject to
adjustment to reflect changes in compensationlwrdactorsprovided, however , that no such adjustment will be made in the odse
Covered Employee where such action would resutiérioss of the otherwise available exemption efatvard under Section 162(m) of
the Code.

(b) The Performance Period with respect thdarformance Share or Performance Unit will bdsqueriod of 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 ManagemerjeQives that are to be achieved by the Participadteach grant shall specify in respect
of the specified Management Objectives a minimuoeptable level of achievement below which no payméihbe made and shall set
forth a formula for determining the amount of amyment to be made if performance is at or aboverinémum acceptable level, but falls
short of full achievement of the specified Managetr@bjective. The grant of Performance Shares doReance Units shall specify that,
before the Performance Shares or Performance Wilitse earned and paid, the Committee must cettiit the Management Objectives
have been satisfied.

(d) Each grant shall specify the time and nearaf payment of Performance Shares or Performdndts that shall 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 reservénéoG@ommittee the right to elect among those altees

(e) Any grant of Performance Shares may spéleit the amount payable with respect thereto nmiyexceed a maximum specified by
the Committee at the Date of Grant. Any grant afd?enance Units may specify that the amount payabkle number of Common Sha
issued with respect thereto may not exceed maxingpasified by the Committee at the Date of Grant.

() The Committee may at the Date of GranPefformance Shares, provide for the payment ofldivi equivalents to the holder thei
on either a current, deferred or contingent basiker in cash or in additional Common Shares.

(g) Each grant of Performance Shares or Raegoce Units shall be evidenced by an Evidence dadiréywhich shall contain such terms
and provisions as the Committee may determine stardiwith this Plan.
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6. Restricted Shares The Committee may also authorize the grant @ waParticipants of Restricted Shares. Each statt gnay utilize
an or all of the authorizations, and will be subjecall of the requirements contained in the faflag provisions:

(a) Each grant shall, constitute an immediatesfer of the ownership of Common Shares to Hré&ddant in consideration of the
performance of services entitling such Particigardividend, voting and other ownership rights,jeabto the substantial risk of forfeiture
and restrictions on transfer hereinafter referced t

(b) Each grant or sale may be made withoubyeat of additional consideration or in considemaid a payment by such Participant 1
is less than the Market Value per Share at the Bfarant.

(c) Each grant or sale shall provide thatRlestricted Shares covered thereby shall be sufgjectsubstantial risk of forfeiture” within
the meaning of Section 83 of the Code for a peoioat least three years to be determined by therfiittee on the Date of Grant, and any
grant may provide for the earlier termination oflsgperiod in the event of retirement, death orhllgs of the Participant or a Change in
Control of the Corporation or similar transactiarepent.

(d) Each grant or sale shall provide thatjrduthe period for which such substantial riskafféiture is to continue, the transferability
the Restricted Shares shall be prohibited or sttiin the manner and to the extent prescribettidCommittee on the Date of Grant.
Such restrictions may include, without limitatisights of repurchase or first refusal in the Cogtimn or provisions subjecting the
Restricted Shares to a continuing substantialaidkrfeiture in the hands of any transferee.

(e) Any grant or sale may require that anglbdividends or other distributions paid on thesRieted Shares 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 restrictierthe underlying award or such other restristmsmthe Committee may determine.

(f) Each grant of Restricted Shares shall\igemced by an Evidence of Award, which shall consaich terms and provisions as the
Committee may determine consistent with this Plamless otherwise directed by the Committee, alifizates representing Restricted
Shares, together with a stock power that shallnoiesed 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 authorizenggdo Participants of options to purchase Comntwaré&s. Each
such grant may utilize any or all of the authoiias, and will be subject to all of the requirensecntained in the following provisions:

(a) Each grant of Option Rights shall spetliiy number of Common Shares to which it pertains.

(b) Each grant shall specify an Option Priee @ommon Share, which shall be equal to or grehgaer the Market Value per Share on
the Date of Grant.

(c) Each grant shall specify the form of cdesation to be paid in satisfaction of the Optisit€and the manner of payment of such
consideration, which may include (i) cash in therfaf currency or check or other cash equivaleneptable to the Corporation,
(i) nonforfeitable, unrestricted Common Sharesichtare already owned by the Optionee and havivajwge at the time of exercise that is
equal to the Option Price, (iii) any other legahsidleration that the Committee may deem appropiiiat&iding without limitation any
form of consideration authorized under Section Bpw, on such basis as the Committee may deterininaccordance with this Plan and
(iv) any combination of the foregoing.




(d) Any grant of a Nonqualified Option may piae that payment of the Option Price may also beenn whole or in part in the form
of Restricted Shares or other Common Shares thafudiject to risk of forfeiture or restrictions wansfer. Unless otherwise determinec
the Committee on or after the Date of Grant, whenawny Option Price is paid in whole or in partrbgans of any of the forms of
consideration specified in this Section 7(d), tlemBhon 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
Optioneeprovided, however , that such risks of forfeiture and restrictionstansfer shall, apply only to the same numberah@on
Shares received by the Optionee as applied toofffigitble or restricted Common Shares surrendeyetie Optionee.

(e) To the extent permitted by law, any graaly provide for deferred payment of the Option €ffom the proceeds of sale through a
broker of some or, all of the Common Shares to Wwhkie exercise relates.

(f) Successive grants may be made to the €yptienee regardless of whether any Option Righgsipusly granted to the Optionee
remain unexercised.

(g) Each grant shall specify the period oiigus of continuous employment of the Optionee leyGorporation or any Subsidiary that
are necessary before the Option Rights or instaltséhereof shall become exercisable, and any gnagtprovide for the earlier exercise
of the Option Rights in the event of retirementttieor disability of the Participant or a Chang€ntrol of the Corporation or similar
transaction or event.

(h) Any grant of Option Rights may specify Maement Objectives which, if achieved, will resalexercisability of such rights.

(i) Option Rights granted under this Plan rhay(i) options that are intended to qualify undertipular provisions of the Code, includ
without limitation Incentive Stock Options, (ii) tpns that are not intended to so qualify or @dmbinations of the foregoing. Incentive
Stock Options may be granted only to Participariie,von the date of the grant, are officers or okiegremployees of the Corporation or
any Subsidiary who must meet the definition of “émypes” under Section 3401(c) of the Code.

(i) The Committee may at the Date of Granaim§y Option Rights (other than Incentive Stock Omip provide for the payment of
dividend equivalents to the Optionee on eitherraetu or deferred or contingent basis, either shaar in additional Common Shares.

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

(I) No Option Right granted pursuant to thes@on 7 may be exercised more than 10 years frenDate of Grant. 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 discretiorr dfie Date of Grant to provide for (i) the paymeha cash 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 Optionedane a value at the time of exercise that is efqutde exercise price.

(n) The Committee may substitute, without reiog Participant permission, Appreciation Rightsypble only in Common Shares (or
Appreciation Rights payable in cash, Common Shareis, any combination thereof as elected by then@iitee) for outstanding Options;
provided, however , that the terms of the substituted Appreciatiogh® are substantially the same as the terms éoDttions and the

8




difference between the Market Value per Share ®utiderlying Common Shares and the Base PriceedApipreciation Rights is
equivalent to the difference between the Markeu¥&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 enitkrl by an Evidence of Award, which shall contaiohsterms and provisions as the
Committee may determine consistent with this Plan.

8. Appreciation Rights . The Committee may also authorize grants to Rpatits of Appreciation Rights. An Appreciation Rigihall be
a right of the Participant to receive from the QGwgtion an amount, which shall be determined byGbmmittee and shall be expressed as a
percentage (not exceeding 100 percent) of the 8@ethe time of the exercise of such right. An Agmpation Right awarded in relation to an
Incentive Stock Option must be granted concurrenttis such Incentive Stock Option. Each such graay 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 jpégapon the exercise of an Appreciation Right ayaid by the Corporation in cash,
Common Shares or any combination thereof and nthgrgjrant to the Participant or reserve to the @itee the right to elect among
those alternatives.

(b) Any grant may specify that the amount g aipon the exercise of an Appreciation Rightlstat exceed a maximum specified by
the Committee on the Date of Grant.

(c) Any grant may specify (i) a waiting periodperiods before Appreciation Rights shall becaxercisable and (ii) permissible dates
or periods on or during which Appreciation Rightsil be exercisable.

(d) Any grant may specify that an AppreciatRight may be exercised only in the event of retieat, death or disability of the
Participant or a Change in Control of the Corporatr similar transaction or event.

(e) Any grant of Appreciation Rights may sfgdflanagement Objectives that must be achievedcamdition of the exercise of such
rights.

(f) Any grant may provide for the paymenthe Participant of dividend equivalents thereonashcor Common Shares on a current,
deferred or contingent basis.

(9) Each grant shall be evidenced by an Eviderf Award, which shall describe the subject Apja&on Rights, identify any related
Option Rights, state that the Appreciation Righissubject to all of the terms and conditions &f #lan and contain such other terms and
provisions as the Committee may determine congistih this Plan.

(h) Regarding Tandem Appreciation Rights ofdgich grant shall provide that a Tandem ApprediaRaht may be exercised only at a
time when the related Option Right (or any simiight granted under any other plan of the Corporgtis also exercisable and the Spread
is positive and (ii) by surrender of the relatedi@pRight (or such other right) for cancellation.

(i) Regarding Free-standing Appreciation Regily:

(i) Each grant shall specify in respect oftekeee-standing Appreciation Right a Base PriceJmnmon Share, which shall be equal
to or greater than the Market Value per Share erDifite of Grant;

(ii) Successive grants may be made to the famticipant regardless of whether any Free-stanéppreciation Rights previously
granted to such Participant remain unexercised;




(i) Each grant shall specify the period eripds of continuous employment of the Particiganthe Corporation or any Subsidiary
that are necessary before the Free-standing Agi@tiRights or installments thereof shall becoxere@sable, and any grant may
provide for the earlier exercise of such rightshi@ event of retirement, death or disability of Heticipant or a Change in Control of
Corporation or similar transaction or event; and

(iv) No Free-standing Appreciation Right gedhtinder this Plan may be exercised more than 4% yem the Date of Grant.

9. Restricted Stock Units. The Committee may also authorize grants or s#l&estricted Stock Units to Participants. Eacthsgrant
may utilize any or all of the authorizations, andl tae subject to all of the requirements contaiirethe following provisions:

(a) Each grant or sale shall constitute theement by the Corporation to deliver Common Sharessh to the Participant in the future
in consideration of the performance of servicebjesti to the fulfillment during the Restriction Ret of such conditions (which may
include the achievement of Management Objectivesh@ Committee may specify.

(b) If a grant of Restricted Stock Units sfiiesithat the Restriction Period will terminate npgbe achievement of Management
Objectives, such Restriction Period may not terteismoner than one year from the Date of Granth lgaant may specify in respect of
such Management Objectives a minimum acceptabés thachievement and may set forth a formula ftednining the number of
Restricted Stock Units which restriction will temmate if performance is at or above the minimumllgwet falls short of full achievement
of the specified Management Objectives.

(c) Each grant or sale may be made withouitiade! consideration from the Participant or imsw@eration of a payment by the
Participant that is less than the Market Value$ieare on the Date of Grant.

(d) If the Restriction Period lapses only bg passage of time, each grant or sale shall prdhiat the Restricted Stock Units covered
thereby shall be subject to a Restriction Periodtdéast three years, which shall be fixed byGbenmittee on the Date of Grant, and any
grant or sale may provide for the earlier termimatf such period in the event of retirement, deattisability of the Participant or a
Change in Control of the Corporation or similangaction or event.

(e) During the Restriction Period, the Papigit shall not have any right to transfer any sgirider the subject award, shall not have
rights of ownership in the Restricted Stock Unitsl ahall not have any right to vote such sharestteuCommittee may on or after the
Date of Grant authorize the payment of dividendiealants on such Restricted Stock Units in casim @dditional Common Shares on a
current, deferred or contingent basis.

(f) Each grant or sale will specify the timedananner of payment of Restricted Stock Units liaae been earned. Any grant or sale
may specify that the amount payable with respegtio may be paid by the Corporation in cash, im@on Shares or in any combination
thereof and may either grant to the Participanetain in the Committee the right to elect amoragthalternatives.

(9) Each grant or sale shall be evidencedbi\adence of Award, which shall contain such teaemnd provisions as the Committee may
determine consistent with this Plan.

10. Administration of the Plan .

(a) This Plan shall be administered by theabization and Compensation Committee of the Boamajority of the Committee shall
constitute a quorum, and the acts of the membettseo€ommittee who are present at any meeting dhetevhich a quorum is present, or
acts unanimously approved by the members of thenitiee in writing, shall be the acts of the Comatt
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(b) The interpretation and construction by @mmmittee of any provision of this Plan or anyesgnent, notification or document
evidencing the grant of Option Rights, Restrictbar®s, Performance Restricted Shares, PerformdraresSor Performance Units,
Appreciation Rights or Restricted Stock Units angl determination by the Committee pursuant to awyipion 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 appatgofficer or officers of the Corporation or anybSidiary, part or all of its authority
with respect to the administration of awards magliéhbe Committee to individuals who are not officersdirectors of the Corporation
within the meaning of the Securities Exchange Act384.

(d) To the extent permitted by Ohio law, then@nittee may, from time to time, delegate to onenore officers 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 personesutio Section 162(m) of the Code.

11. Adjustments . The Committee may make or provide for such adjests in the (a) number of Common Shares coverexlitstanding
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 €sanf another issuer) covered thereby, as
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-agilit-off, split-up, reorganization, partial or
complete liquidation or other distribution of assessuance of rights or warrants to purchase gmsuor (z) any other corporate transactio
event having an effect similar to any of the foriegoIn the event of any such transaction or evilset Committee may provide in substitution
for any or all outstanding awards under this Plachsalternative consideration as it may in goothfdetermine to be equitable under the
circumstances and may require in connection thehetive surrender of all awards so replaced in an@atihat complies with Section 409A of
the Code. Moreover, the Committee may on or aftefate of Grant provide in the agreement evidenairy award under this Plan that the
holder of the award may elect to receive an eqgeivaward in respect of securities of the survivéntjty of any merger, consolidation or
other transaction or event having a similar effecthe Committee may provide that the holder atitomatically be entitled to receive sucl
equivalent award. The committee may also make arige for such adjustments in the numbers and &frghares specified in Section 3 of
this 2006 Plan as the Committee in its sole dismmgexercised in good faith, may determine is apgate to reflect any transaction or event
described in this Section 1frovided, however , that any such adjustment to the number spedifi®kection 3(b)(i) will be made only if and
the extent that such adjustment would not causeoptign intended to qualify as an Incentive Stogki@n to fail so to qualify. This
Section 11 shall not be construed to permit theriging of any Option Rights in the absence of ahthe circumstances described above in
contravention of Section 19(b) hereof. Notwithstagdhe foregoing: (i) any adjustments made purst@mthis Section 11 to awards that are
considered “deferred compensation” within the megumf Section 409A of the Code shall be made ingl@ance with the requirements of
Section 409A of the Code; (ii) any adjustments magisuant to this Section 11 of the Plan to aw#rdsare not considered “deferred
compensation” subject to Section 409A of the Cdd#l e made in such a manner as to ensure tleatsafth adjustment, the awards either
continue not to be subject to Section 409A of tlhel€Cor comply with the requirements of Section 4@®£he Code; and (iii)) the Committee
shall not have the authority to make any adjustsipatsuant to this Section 11 of the Plan to thergxhat the existence of such authority
would cause an award that is not intended to besutn Section 409A of the Code to be subjectetoer

12. Detrimental Activity . Any Evidence of Award may provide that if a Peigant, either during employment by the Corporatioa
Subsidiary or within a specified period after temation of such employment, shall engage in anyidetntal 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 Fieem held by the Participant;
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(b) Return to the Corporation, in exchangep@yment by the Corporation of any amount actyadlig therefor by the Participant, all
Common Shares that the Participant has not dispafsthat were offered pursuant to this Plan withispecified period prior to the date of
the commencement of such Detrimental Activity; and

(c) With respect to any Common Shares so aedhat the Participant has disposed of, payegdrporation in cash the difference
between:

(i) Any amount actually paid therefor by tharficipant pursuant to this Plan, and
(i) The Market Value per Share of the ComnSirares on the date of such acquisition.

To the extent that such amounts are not paid t&trporation, the Corporation may set off the ant®gio payable to it against any amounts
that may be owing from time to time by the Corpimmabr 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 Subsidiags. As a condition to the effectiveness of any garaward to be made
hereunder to a Participant who is an employeel@gignated 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 sogii@yee (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 constaardhen otherwise payable by such
Participant to the Corporation. Any such award Idmlkevidenced by an agreement between the Paniicgnd 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 Subgidiall be treated as if they had been deliveredrlig the Corporation for purposes of
Section 3 of this Plan, and all references to tbhgp@ration in this Plan shall be deemed to refesuich Designated Subsidiary, except for
purposes of the definition of “Board” and excepbther cases where the context otherwise requires.

14. Non-U.S. Employees In order to facilitate the making of any grantcombination of grants under this Plan, the Conaaithay
provide for such special terms for awards to Pigdiats who are foreign nationals or who are empddyethe Corporation or any Subsidiary
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 mayidensiecessary or appropriate to accommodate difters in local law; tax policy or
custom. Moreover, the Committee may approve supplsments to or amendments, restatements or ditegneersions of this Plan
(including, without limitation, sub-plans) as it yneonsider necessary or appropriate for such pesasgithout thereby affecting the terms of
this Plan as in effect for any other purpose, &ed3ecretary or other appropriate officer of thepGmtion may certify any such document as
having been approved and adopted in the same maarikis Plan. No such special terms, supplemantendments or restatements,
however, shall include any provisions that are imsistent with the terms of this Plan as then ipaffinless this Plan could have been
amended to eliminate such inconsistency withouh&rrapproval by the shareholders of the Corpanatio

15. Transferability . (a) Except as provided in Section 15(c) belowOmdion Right or Appreciation Right or other detive security
granted under this Plan may be transferred by ticRemnt except by will or the laws of descent aistribution. 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 evefithe 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 @frg that all or any part of the Common Sharesaha (i) to be issued or transferred by
the Corporation upon the exercise of Option RightAppreciation Rights, or in payment of Performashares or Performance Unit or
upon the termination of the Restriction Period aygfile to Restricted Stock Units, or (ii) no longebject to the substantial risk of
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forfeiture and restriction on transfer referredrt@&ections 46 and 6 of this Plan, shall be suligédrther restrictions upon transfer.

(c) The Committee may determine that Optioghf& (other than Incentive Stock Options) and Apiatéon Rights may be transferable
by a Participant, without payment of considerativerefor by the transferee, only to any one or rmoeenbers of the Participant’s
immediate familyprovided, however , that (i) no such transfer shall be effective aaleeasonable prior notice thereof is delivereiti¢o
Corporation and such transfer is thereafter efteateaccordance with any terms and conditionsghatl have been made applicable the
by the Corporation or the Committee and (ii) angtstransferee shall be subject to the same terohs@mditions hereunder as the
Participant. For the purposes of this Section 1568 term “immediate family” means any child, steitd, grandchild, parent, stepparent,
grandparent, spouse, sibling, mother-in-law, fathdaw, son-in-law, daughter-in-law, brother-inalaor sister-in-law, including adoptive
relationships, any person sharing the Participdmiissehold (other than a tenant or employee),st itmuvhich these persons have more
than fifty percent of the beneficial interest, aridation in which these persons (or the Participearitrol the management of assets, and
any other entity in which these persons (or théi¢pant) own more than fifty percent of the votimgerests.

16. Withholding Taxes. To the extent that the Corporation is requireditbhold federal, state, local or foreign taxes@mnection with
any payment made or benefit realized by a Partitipaother person under this Plan, and the amawatiable the Corporation for the
withholding are insufficient, it shall be a conditito the receipt of any such payment or the ratifin of any such benefit that the Participant
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 arrangemmatg without limitation include relinquishment opartion of any such payment or ben
Participants shall also make such arrangementseaSdrporation may require for the payment of aitilwolding tax obligation that may
arise in connection with the disposition of Comn8irares acquired upon the exercise of Option Rig¢fiso event shall the Market Value |
Share of the Common Shares to be withheld andioretled pursuant to this Section to satisfy aplieavithholding taxes in connection w
the benefit exceed the minimum amount of taxesireduo be withheld.

17. Compliance with Section 409A of the Code

(a) To the extent applicable, it is intendealt tthis Plan and any grants made hereunder cawiiiythe provisions of Section 409A of
the Code, so that the income inclusion provisidrSaxtion 409A(a)(1) of the Code do not apply t® Barticipant. This Plan and any gr:
made hereunder shall be administered in a manmsistent with this intent. Any reference in thia?to Section 409A of the Code will
also include any regulations or any other formatignce promulgated with respect to such SectiothbyJ.S. Department of the Treasury
or the Internal Revenue Service.

(b) Neither a Participant nor any of a Papieit's creditors or beneficiaries shall have tigatrto subject any deferred compensation
(within the meaning of Section 409A of the Codeyalde under this Plan and grants hereunder to afigigation, alienation, sale, transt
assignment, pledge, encumbrance, attachment oisgarent. Except as permitted under Section 409h@fCode, any deferred
compensation (within the meaning of Section 409AhefCode) payable to a Participant or for a Pigait’s benefit under this Plan and
grants hereunder may not be reduced by, or oftgghat, any amount owing by a Participant to thep@mtion or any of its affiliates.

(c) If, at the time of a Participant’s sepematfrom service (within the meaning of Section AG%f the Code), (i) the Participant shall be
a specified employee (within the meaning of Secti68A of the Code and using the identification noeilogy selected by the Corporat
from time to time) and (ii) the Corporation shakhike a good faith determination that an amount payladreunder constitutes deferred
compensation (within the meaning of Section 4094hefCode) the payment of which is required to daykd pursuant to the six-month
delay rule set forth in Section 409A of the Coderider to avoid taxes or penalties under Secti@P4df the Code, then the Corporation
shall not pay such amount on the otherwise schdchdgment date but shall instead pay it, withoterist, on the first business day of the
seventh month after such six-month period.
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(d) Notwithstanding any provision of this Plamd grants hereunder to the contrary, in lighthefuncertainty with respect to the proper
application of Section 409A of the Code, the Coation reserves the right to make amendments td>this and grants hereunder as the
Corporation deems necessary or desirable to akeithiposition of taxes or penalties under Secti@®Mof the Code. In any case, a
Participant shall be solely responsible and lidbfehe satisfaction of all taxes and penaltie$ thay be imposed on a Participant or for a
Participant’s account in connection with this Péandl grants hereunder (including any taxes and pesainder Section 409A of the Code),
and neither the Corporation nor any of its afféeshall have any obligation to indemnify or otheeahold a Participant harmless from
or all of such taxes or penalties.

18. Effective Date. This Plan was originally effective as of May P08, the date the Plan was approved by sharehplietshis
amended and restatement is effective August 1,.2008

19. Amendments.

(a) The Committee may at any time and fronettmtime amend this Plan in whole or in pargvided, however , that if an amendment
to this Plan (i) would materially increase the Haseccruing to participants under this Plan,\iuld materially increase the number of
securities which may be issued under this Plaihwould materially modify the requirements for fieipation in this Plan or (iv) must
otherwise be approved by the shareholders of thipdtation in order to comply with applicable lawthe rules of the New York Stock
Exchange or, if the Common Shares are not tradegtleoNew York Stock Exchange, the principal nati@egurities exchange upon which
the Common Shares are traded or quoted, then,asnehdment will be subject to shareholder approwalvll not be effective unless and
until such approval has been obtained.

(b) The Committee shall not, without the fertlapproval of the shareholders of the Corporataithorize 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 Codmlaxcept in the case of a Covered Employee whaeate action would result in the loss of
an otherwise available exemption under Sectionh$®f the Code, in case of termination of employhignreason of death, disability or
normal or early retirement, or in the case of uaseeable emergency or other special circumstaotas?articipant who holds an Option
Right or Appreciation Right not immediately exeatite in full, or any Performance Restricted Sharestricted Shares as to which the
substantial risk of forfeiture or the prohibitionrestriction on transfer has not lapsed, or angtiteed Stock Units as to which the
Restriction Period has not been completed, or @mfoRnance Shares or Performance Units which haveeen fully earned, or who ho
Common Shares subject to any transfer restrictiggosed pursuant to Section 15 of this Plan, ther@itiee may, in its sole discretion,
accelerate the time at which such Option Right ppr&ciation Right may be exercised or the timelatiwsuch substantial risk of
forfeiture or prohibition or restriction on transfeill lapse or the time when such Restriction Benwvill end or the time at which such
Performance Shares or Performance Units will bengekto have been fully earned or the time when saeisfer restriction will terminate
or may waive any other limitation or requirementlenany such award.

(d) Subject to Section 19(b) hereof, the Cotteaimay amend the terms of any award theretofieneted under this Plan prospectively
or retroactively and except in the case of a Cal&@ployee where such action would result in thes lof an otherwise available
exemption under Section 162(m) of the Code, bujestibo Section 11 above, no such amendment shphir the rights of any Participant
without his or her consent. The Committee maytsrdiscretion, terminate this Plan at any timenieation of this Plan will not affect the
rights of Participants or their successors undgraavards outstanding hereunder and not exercistdl ion the date of termination.
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20. Termination of the Plan. No further awards shall be granted under thig Bfter the passage of 10 years from the date achvthis
Plan was first approved by the shareholders oCihgoration.

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

22. Miscellaneous Provisions

(a) The Corporation shall not be requiredssué any fractional Common Shares pursuant tdPtais The Committee may provide for
the elimination of fractions or for the settlemehfractions in cash.

(b) This Plan shall not confer upon any Paréint any right with respect to continuance of esgpient or other service with the
Corporation or any Subsidiary, nor shall it integfén any way with any right the Corporation or éybsidiary would otherwise have to
terminate such Participant’'s employment or otherise at any time.

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

(d) No award under this Plan may be exerdigethe holder thereof if such exercise, and theipg®f cash or stock thereunder, would
be, in the opinion of counsel selected by the Cattesmj contrary to law or the regulations of anyydidnstituted authority having
jurisdiction over this Plan.

(e) Leave of absence approved by a duly domesti officer of the Corporation or any of its Sidisries shall not be considered
interruption or termination of service of any emyde for any purposes of this Plan or awards graméedunder, except that no awards |
be granted to an employee while he or she is eawel of absence.

() No Participant shall have any rights ahareholder with respect to any shares subjeatéods granted to him or her under this F
prior to the date as of which he or she is actualtprded as the holder of such shares upon tbk staords of the Corporation.

(g) The Committee may condition the grantmf award or combination of awards authorized uildisrPlan on the surrender or
deferral by the Participant of his or her rightéceive 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 becarevalid, illegal or unenforceable in any juriditio, or would disqualify this Plan or any
award under any law deemed applicable by the Baaieh provision shall be construed or deemed anteodiémited in scope to conform
to applicable laws or, in the discretion of the Bhat shall be stricken and the remainder of Bian shall remain in full force and effect.

/sl Michael C. Hasychak
Vice President, Treasurer and Secretary
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EXHIBIT 10.4

BRUSH ENGINEERED MATERIALS INC.
AMENDED AND RESTATED EXECUTIVE DEFERRED COMPENSATNDPLAN I

ARTICLE 1
PURPOSE

The Brush Engineered Materials Inc. Execulrederred Compensation Plan 1l (the “Plan”), adofigdhe Board on December 7, 2004,
for years beginning after December 31, 2004, ismtaaied for the purpose of providing deferred congpéion to eligible employees, which
plan is intended to be a non-qualified deferred memnsation arrangement for a select group of manageamnd highly compensated
employees. Effective January 1, 2008, the Plamisnaled and restated in the form of this AmendedRewlated Executive Deferred
Compensation Plan Il to provide as follows:

ARTICLE 2
DEFINITIONS

The following terms shall have the followingeamings described in this Article unless the cantkearly indicates another meaning. All
references in the Plan to specific Articles or Bect shall refer to Articles or Sections of therPlmless otherwise stated.

2.1 Accountneans the record or records established for eatitipant in accordance with Section 5.1.

2.2 Annual Excess Compensatinaans for a Plan Year a Participant's Base Satargdrvices performed during the Plan Year,
performance compensation payable in the Plan Yedenthe Brush Engineered Materials Inc. and Sidrsés Management Performance
Compensation Plan, and incentive compensation payalcash and cash equivalents in the Plan Yedenithne Brush Engineered Materials
Inc. and Subsidiaries Long-Term Incentive Plan, tivbeor not such compensation is reportable on Rk for the Plan Year, but only to
the extent that such compensation exceeds theitipitssed on compensation taken into account um#eBtush Engineered Materials Inc.
Savings and Investment Plan by reason of Codede4@1(a)(17) as determined by the Plan Administrat

2.3 Base Salampeans for a Plan Year the annual cash compengatating to services performed during such Planr¥ehether or not
paid in such Plan Year or included on the Federame Tax Form W-2 for such year, excluding bonusasmissions, overtime, special
awards, tax planning stipends, fringe benefitskstaptions, relocation expenses, incentive paymets-monetary awards, fees, and
automobile and other allowances paid to a Partitifim employment services rendered (whether oisooh allowances are included in the
Employee’s gross income). Base Salary shall bautztkd before reduction for compensation volungatéferred or contributed by the
Participant pursuant to all qualified or non-quetif plans of any Employer and shall be calculateidd¢lude amounts not otherwise included
in the Participant’s gross income under Code Sesti®5, 402(e)(3), 402(h), or 403(b) pursuant amplestablished by any Employer;
provided, however, that all such amounts will be




included in compensation only to the extent that] there been no such plan, the amount would hese payable in cash to the Employee.
2.4 Boardneans the Board of Directors of Company.

2.5 Bonusneans for a Plan Year any compensation payableiform of cash to a Participant with respect ®oRtan Year pursuant to t
Brush Engineered Materials Inc. and Subsidiarieaddament Performance Compensation Plan, wheth®tqgraid in a calendar year or
included on the Federal Income Tax Form W-2 foalgmdar year.

2.6 Codeneans the Internal Revenue Code of 1986, as amended

2.7 Companyneans Brush Engineered Materials Inc., an Ohioaratjon.

2.8 Compensation Committeeans the Compensation Committee of the Board anyatime that no such committee exists, the Board

2.9 Deferred Compensatioreans the portion of a Participant’s Base SalaByamus allocated to the Participant’s Account inaedance
with Section 4.1.

2.10 _Election Agreementeans the written agreement entered into by an &rapl which shall be irrevocable, pursuant to witiieh
Employee becomes a Participant in the Plan and srakelection relating to Deferred Compensationthageriod over which Deferred
Compensation and Nonelective Deferred Compensatidrinvestment return thereon will be paid.

2.11 Employeeneans, with respect to each Employer, managemerhighly compensated employees.

2.12 Employemeans the Company and any other corporation im&alted group of corporations (under Code Sectibd(b)) of which
Company is a member which, with the authorizatibthe Board, adopts the Plan for the benefit oéitgloyees pursuant to resolution of its
board of directors.

2.13 Nonelective Deferred Compensatiogans a Participant’s nonelective deferred compiensallocated to the Participant’'s Account in
accordance with Section 5.1.

2.14 Participanmneans an Employee or former Employee of an Emplayer has met the requirements for participationeuréection 3.1
and who is or may become eligible to receive a fiefnem the Plan or whose beneficiary may be dligito receive a benefit from the Plan.

2.15 Plai€means the plan, the terms and provisions of whietharein set forth, and as it may be amendedstaitesl from time to time,
designated as the “Brush Engineered MaterialsErecutive Deferred Compensation Plan Il.”

2.16_Plan Administrataneans the Company.

2.17 Plan Yeameans the period beginning on January 1 and emgiidecember 31 of each year.




2.18 Separation from Servioeans a termination of employment with the Compamy all entities with which the Company would be
considered a single employer under Section 414{#)4d.4(c) of the Code in a manner such as to datesth separation from service as
defined under Section 409A of the Code; provided ith applying Section 1563(a)(1), (2), and (3)@arposes of determining a controlled
group of corporations under Section 414(b) of tle the language “at least 50 percent” is usddaasof “at least 80 percent” each place it
appears in Section 1563(a)(1), (2), and (3), arapplying Treasury Regulation Section 1.414(c)+2pfarposes of determining trades or
businesses (whether or not incorporated) that mderucommon control for purposes of Section 414&t)least 50 percent” is used instead of
“at least 80 percent” each place it appears inrdgtlation.

2.19 Trusmeans any domestic trust that may be maintaindeeitunited States pursuant to Article 8.
2.20 Valuation Datmeans the last business day of each calendar month.

ARTICLE 3
PARTICIPATION

3.1 Eligibility. An Employee shall be eligible to participatelie Plan if he or she is an Employee designatetigisle by the
Compensation Committee. Individuals not specificdktsignated by the Compensation Committee areligible to participate in the Plan.

3.2 Participation An Employee shall become a Participant as ofitite he or she satisfies the eligibility requiretaaf Section 3.1 and
completes all administrative forms required by Btt@n Administrator. A Participant’s participatianthe Plan shall terminate upon Separation
from Service or upon such other events as detedrigehe Compensation Committee.

ARTICLE 4
BENEFITS

4.1 Deferred CompensatioSubject to any limitations established by the @ensation Committee or the Plan Administrator, di¢tpant
may elect for a Plan Year to have his or her Badar$ and/or Bonus deferred in any amount not teed (i) the Participant’s Base Salary in
excess of the dollar limitation provided for un@&de Section 401(a)(17) as determined by the PthmiAstrator, except that this dollar
limitation will not be applied with respect to tB805 Plan Year, and (ii) the Participant’s full Benless applicable tax withholding, and to
have that amount credited to his or her Accoudeferred Compensation. Deferred Compensation beadredited to a ParticipastAccoun
monthly.

4.2 Nonelective Deferred Compensatidinere shall be credited to each Participant’soiot for each Plan Year an amount equal to three
percent of his or her Annual Excess Compensatiosuch other percent as may be established fromttntime by action of the Board to
maintain parity with the matching contribution rateailable under the Brush Engineered Materials §avings and Investment Plan.
Moreover, the Compensation Committee may in itsrdtson determine for any Plan Year to make antadtdil credit to a Participant’s
Account as Nonelective Deferred Compensation, whiclount may be a different amount or percentagdu@mg no amount) for each
Participant, as the Compensation




Committee shall in its sole and absolute discretietermine. Nonelective Deferred Compensation $leafiredited to a Participant's Account
monthly.

4.3 Election Procedures

(a) Except as provided in paragraphs (b) ahti€¢low, compensation for services performed dyaitaxable year may be deferred ai
Participant’s election only if the election to de$eich compensation is made not later than the dbshe preceding taxable year.

(b) In the case of the first year in whichatiipant becomes eligible to participate in the&nPthe Participant’s election with respect to
amounts deferred pursuant to Sections 4.1 and dy2be made with respect to services to be perfosubdequent to the election within
30 days after the date the Participant becomeibkitp participate in the Plan. Except as providedaragraph (c) below, when an elec
to defer is made in the first year of eligibilitytbafter commencement of a performance period dusinich compensation is earned under
an incentive plan, the deferral election shall gupily to that portion of such compensation eanmeder the incentive plan for such
performance period equal to the total amount ofrthentive compensation earned during such perfoceperiod multiplied by a fraction,
the numerator of which is the number of days begmon the day immediately after the day the etectd defer becomes irrevocable and
ending on the last day of the performance perind,the denominator of which is the total numbeda&jfs in the performance period.

(c) In the case of any performartmsed compensation based on services performedgaiod of at least 12 months as determine
the Plan Administrator in accordance with regukaiguidance under Code Section 409A, an election Ineayade no later than six months
before the end of the period.

(d) Each Participant shall specify on his er Blection Agreement with respect to each Plarr Yigthe percentage of Base Salary
and/or the percentage of Bonus the Participantsetealefer for such Plan Year; and (ii) whether Breferred Compensation and
Nonelective Deferred Compensation for such Plarr p&ss investment return credited to such amouritdoe paid in a single lump sum,
annual installments payable over three years, ouarinstallments payable over five years uporRsdicipant’s Separation from Service;
subject to the further provisions of Article 6.

(e) A Participant can change his or her EdecfAigreement and an eligible Employee who is n@agdicipant may become a Participant,
as of any January 1 by completing, signing, anddiin Election Agreement with the Plan Adminisiratot later than the preceding
December 31 (subject, however, to the provisionzsasagraph (b) above in the case of a Participaiotlvecomes newly eligible during the
Plan Year). A Participant who does not completew Election Agreement for a Plan Year will be dedrteehave elected not to have any
Deferred Compensation for the Plan Year and wilbemed to have elected a single lump sum methpdyohent for any Nonelective
Deferral Compensation for such Plan Year. In thengany amount is credited to the Account of Pigdiat with respect to which no time
election concerning method of payment has been nsadé amount shall be payable in the single luamp siethod of payment.




(f) All Election Agreements shall be in a foeoceptable to the Plan Administrator and shattdrapleted, signed, and filed with the
Plan Administrator as provided herein.

ARTICLE 5
ACCOUNTS

5.1 Participant AccountsThe Plan Administrator shall establish a sepakatount in the name of each Participant in respéetich
Employer of such Participant for all amounts atttéble to Deferred Compensation for each Plan ¥eawhich the Participant has elected to
defer compensation otherwise payable by such Emplayd all Nonelective Deferred Compensation fehe@lan Year. A Participant’s
Account shall be maintained by the Plan Administra accordance with the terms of this Plan watibf the Deferred Compensation,
Nonelective Deferred Compensation, and investnmetatm to which a Participant is entitled has bestriduted to a Participant or his or t
beneficiary in accordance with the terms of thenPhaParticipant shall be fully vested in his or Becount at all times.

5.2 Investment ReturrEach Account shall be deemed to bear an investramn as if invested in the manner elected leyRhbrticipant
from a list of investment funds from time to timetermined by the Compensation Committee. The Cosgilem Committee may delegate to
the Company’s Retirement Plan Investment Commitieeduty and authority to determine the investnfiemtls to be used for this purpose
under the Plan, including the discretion to elinbénadd, or substitute investment funds from timerhe. Deemed investment return undel
Plan shall be determined from the date of creditihgn amount to the Participant’s Account (inchgldeemed income thereon) through the
date of complete distribution of the Account. AtRa#pant shall be permitted to change his investnedection under the Plan for any portion
or all of his Account as of the first business dapny calendar quarter in accordance with suasrahd procedures as the Company shall
establish for this purpose. The Company shall mvebligation to actually invest funds pursuanat@articipant’s elections, and if the
Company does invest funds, a Participant shall niaveght to any invested assets other than asi@rgkunsecured creditor of the Company.
During any period in which a Participant has notlman election relating to the investment of somrtign of his Account, such as in the ¢
of an investment fund previously selected by thei@pant ceasing to be available under the Plam Retirement Plan Investment Committee
shall determine the investment fund or funds taiged in determining investment return for thatiparof his Account.

5.3_Valuation of AccountsThe value of an Account as of any Valuation Gsitell equal the amounts previously credited to sAmtount
less any payments debited to such Account plugifestment return deemed to be earned on such At@oaccordance with Section 5.2
through the Valuation Date.

ARTICLE 6
DISTRIBUTIONS

6.1 Separation from Servic&Jpon Separation from Service for any reason dtieam death, a Participant’s Account with respec Plan
Year shall be distributed to the Participant inngke lump sum payment, annual installments payatés three years, or annual installments




payable over five years, as elected by the Paatmtipn his or her Election Agreement with respedséferrals for the Plan Year. Payment
be made or begin on the business day coinciding evinext following the 60th day after the Partarifis Separation from Service; subject,
however, to the provisions of Section 6.3. Remgjrinstallment payments after the first annual payinsball be paid on March 31 of each
subsequent year (subject, however, to the prodsidiSection 6.3) and shall be calculated and catated annually by multiplying the
balance credited to the Participant’s Account (idodg any increase or decrease resulting from inwest return) as of the most recent
Valuation Date preceding the payment by a fractibe,numerator of which is one and the denominatt@rhich is the remaining number of
payments to be made to the Participant.

6.2 _Death If a Participant dies prior to Separation fronm&se or complete distribution of his or her Accouhe amounts credited to his
or her Account will be distributed in a single luspm payment to the beneficiary named by the Raatit on a beneficiary designation form
filed with the Company. Payment of a death bemfltbegin on the business day coinciding with exnhfollowing the 60th day after a
Participant’'s death. The Participant may changé#resficiary designation at any time by signing fiirdg a new beneficiary designation
form with the Plan Administrator. If for any reasoa beneficiary is designated or no beneficiaryises the Participant, the beneficiary shall
be the Participant’s estate. If the Participanigietes a trust as beneficiary, the Plan Admintistrahall determine the rights of the trustee
without responsibility for determining the validitgxistence or provisions of the trust. Furtheithee the Plan Administrator nor the
Company nor any Employer shall have responsilfilitithe application of sums paid to the trusteéoothe discharge of the trust.

6.3 Distribution Limitations Notwithstanding any provision of the Plan to doatrary, compensation deferred under the Plar sbabe
distributed earlier than

(a) separation from service as determinedhbySecretary of the Treasury (except as providemhbeith respect to a key employee of
an Employer);

(b) the date the Participant becomes disaplittiin the meaning of Section 409A(a)(2)(C) of thede);
(c) death of the Participant;
(d) a specified time (or pursuant to a fixetexlule) specified under the Plan at the dateeofifferral of such compensation;

(e) to the extent provided by the SecretarthefTreasury, a change in the ownership or effectontrol of the Company, or in the
ownership of a substantial portion of the asseta®Company; or

(f) the occurrence of an unforeseeable emexgas defined in Section 409A(a)(2)(B)(ii) of thede.

In the case of any key employee (as defined ini@edtL6(i) of the Code without regard to paragréphthereof) of an Employer,
distributions may not be made before the date wisigix months after the date of Separation fromvige (or, if earlier, the date of death of
the Participant), provided that in the case of disyribution which would be made on an earlier date




but for this restriction, such distribution shadl made on the first day of the month following tlae which is six months after the date of the
key employee’s Separation from Service.

ARTICLE 7
ADMINISTRATION

7.1 Plan AdministratarThe Company shall have the sole responsibilitytHe administration of the Plan and is designateélan
Administrator.

7.2_Appointment of Administrative Committe€he Company may delegate its duties as Plan Aidtrator to an Administrative
Committee. The members of the Administrative Cortesishall be selected by the Board.

7.3 Powers of Plan Administratofhe Plan Administrator shall have the full andlagive power, discretion and authority to admarist
the Plan. The determinations and decisions of the Rdministrator are final and binding on all pars. The Plan Administrator's powers
shall include but shall not be limited to, the powe

(a) Maintain records pertaining to the Plan.

(b) Interpret the terms and provisions of Bti@n, and to construe ambiguities and correct aamiss

(c) Establish procedures by which Participaméy apply for benefits under the Plan and appeaindal of benefits.
(d) Determine the rights under the Plan of Bayticipant applying for or receiving benefits.

(e) Administer the claims procedure providedhis Article.

(f) Perform all acts necessary to meet thenép and disclosure obligations imposed by thepByee Retirement Income Security Act
of 1974, as amended (“ERISA").

(9) Delegate specific responsibilities for tperation and administration of the Plan to sunpleyees or agents as it deems advisable
and necessary.

In the exercise of its powers, the Plan Adstmaitor shall be entitled to rely upon all tablespations, certificates and reports furnished by
any accountant or consultant and upon opinionsngbyeany legal counsel in each case duly selegtaétldoPlan Administrator.

7.4 Limitation of Liability. The Plan Administrator and the Company and &léoEmployers, and their respective officers amdatidors
(including but not limited to the members of theaBa), shall not be liable for any act or omissielating to their duties under the Plan, un
such act or omission is attributable to their owitifu¥ misconduct or lack of good faith.

7.5 Claims Procedures




(a) All claims under the Plan shall be direlcte the attention of the Plan Administrator. Argritipant or beneficiary whose applicat
for benefits or other claim under the Plan has likaried, in whole or in part, shall be given writteotice of the denial by the Plan
Administrator within 60 days after the receipt loé tclaim. The notice shall explain that the Pgutiai or beneficiary may request a review
of the denial and the procedure for requestingergvil he notice shall describe any additional infation necessary to perfect the
Participant’s or beneficiary’s claim and explainyduch information is necessary. If a Participarit@neficiary does not receive a written
response to a claim within 60 days after receiphefclaim by the Plan Administrator, the claimlwié deemed to be denied.

(b) A Participant or beneficiary may make atten request to the Plan Administrator for a rew@f any denial of claims under this
Plan. The request for review must be in writing amgst be made within 60 days after the mailing détthe notice of denial or the deen
denial. The request shall refer to the provisioinhe Plan on which it is based and shall set faréhfacts relied upon as justifying a
reversal or modification of the determination beapgpealed.

(c) A Participant or beneficiary who requesstgview of denial of claims in accordance witls ttliaims procedure may examine
pertinent documents and submit pertinent issuesamments in writing. A Participant or beneficiamay have a duly authorized
representative act on his or her behalf in exergibis or her right to request a review and angiotiyhts granted by this claims procedure.
The Plan Administrator shall provide a review df ttecision denying the claim within 60 days afemeiving the written request for
review. If a Participant or beneficiary does nataige a written response to a request for a rewéhin the foregoing time limit, such
request will be deemed to be denied. A decisiothbyPlan Administrator for review shall be finadaninding on all persons.

ARTICLE 8
MISCELLANEOUS

8.1 Unfunded Plan

(a) The Plan shall be an unfunded plan maiethby the Company and the other Employers fopthipose of providing benefits for a
select group of management or highly compensatgdogmes. Neither the Company nor any other Empleiiall be required to set aside,
earmark or entrust any fund or money with whiclpay their obligations under this Plan or to invasiny particular investment vehicle
and may change investments of Company assets ainagy

(b) The Company may establish a Trust to Ipotgberty that may be used to pay benefits undePtal. The Trust shall be a domestic
trust maintained in the United States. The Truatldfe intended to be a grantor trust, within theaming of Section 671 of the Code, of
which the Company is the grantor, and the Plaa tstconstrued in accordance with that intentiastwithstanding any other provision of
this Plan, the assets of the Trust will remaingtaperty of the Company and will be subject todteéms of creditors in the event of
bankruptcy or insolvency, as provided in the TAigteement. No Participant or person claiming thitoadParticipant will have any




priority claim on the assets of the Trust or angusity interest or other right superior to the tigbf a general creditor of the Company or
the other Employers as provided in the Trust Agresm

(c) Subject to the following provisions ofgtparagraph (c), all benefits under this Plan diefpaid by the Participant’s Employer(s)
from its general assets and/or the assets of &, Twhich assets shall, at all times, remain stlifethe claims of creditors as provided in
the Trust Agreement. No Employer, other than then@any as provided below, shall have any obligattiopay benefits hereunder in
respect of any Participants who are not Employedsrmer Employees of such Employer. The obligatibeach Employer hereunder in
respect of any Participant shall be limited todhmounts payable to such Participant from the Acteatablished for such Participant in
respect of employment with that Employer, except than Employer shall fail to make or cause tovtsde any benefit payment hereur
when due, the Company shall promptly make suchfliggayment from its general assets and/or thetaggahe Trust.

(d) Neither Participants, their beneficians their legal representatives shall have anytrigther than the right of an unsecured
general creditor, against the Company or any dingployer in respect of any portion of a ParticipgaAtccount and shall have no right,
title or interest, legal or equitable, in or to aasset of the Company or any other Employer oif thist.

8.2 Spendthrift ProvisionThe Plan shall not in any manner be liable fosusject to the debts or liabilities of any Papasit or
beneficiary. No benefit or interest under the Réasubject to assignment, alienation, pledge, cuerbrance, whether voluntary or
involuntary, and any purported or attempted asse@rtpalienation, pledge, or encumbrance of bengffigdl be void and will not be
recognized by the Company or any other Employer.

8.3_Employment RightsThe existence of the Plan shall not grant a E&pént any legal or equitable right to continuea€fmployee nor
affect the right of the Company or any other Emplop discharge a Participant.

8.4 Withholding of TaxesTo the extent required by applicable law, the @any or another Employer will withhold from Compatisn
and/or Deferred Compensation and any payment hdegwl taxes required to be withheld for fedestdte, or local government purposes.

8.5 Amendment or Terminatiorsubject to the provisions of Section 8.4 and %ti@ Company reserves the right to amend, modify,
suspend or terminate the Plan at any time by actigis Board or of the Compensation Committee®Bioard; provided that no prior notice
to any Participant shall be required, and provifiether, that no such action may deprive a Pauicif his rights to receive a benefit
pursuant to the Plan with respect to compensatderced prior to such action.

8.6_No Fiduciary Relationship Createdothing contained in this Plan, and no actioretafgursuant to the provisions of this Plan, shall
create or be deemed to create a fiduciary reldtiprisetween the Company or any other Employer @Pfan Administrator and any
Participant, beneficiary or any other person.




8.7_ReleaseAny payment to any Participant or beneficianaatordance with the provisions of this Plan shalthe extent thereof, be in
full satisfaction of all claims against the PlannAidistrator, the Company, the other Employers andd their respective officers, directors,
shareholders, employees or agents.

8.8_No Warranty or Representatiddeither the Company nor any other Employer makgswarranty or representation regarding the
effect of deferrals made or benefits paid undes Bian for any purpose.

8.9 ConstructionWords used in the masculine shall apply to tieifiene where applicable; and wherever the contégt@Plan dictates,
the plural shall be read as the singular and thgusar as the plural.

8.10_Governing LawTo the extent that Ohio law is not preempted BYFA, the provisions of the Plan shall be goverbgdhe laws of
the State of Ohio.

8.11 CounterpartsThis Plan may be signed in any one or more copatts each of which together shall constitute iosgument.

8.12 American Jobs Creation Act of 200fhe Plan is intended to provide for the defesfatompensation in accordance with the
provisions of Section 409A of the Code and Trea&egulations and published guidance issued pursbargto. Accordingly, the Plan shall
be construed in a manner consistent with thoseigioms and may at any time be amended in the mamteto the extent determined
necessary or desirable by the Company to refleothm@rwise facilitate compliance with such prowsavith respect to amounts deferred on
and after January 1, 2005, including as contemglbyeSection 885(f) of the American Jobs Creatian & 2004. Moreover, to the extent
permitted in guidance issued by the Secretary®fTiteasury and in accordance with procedures éstiadl by the Committee, a Participant
may be permitted to terminate participation in h@n or cancel an outstanding deferral electioh végyard to amounts deferred after
December 31, 2004. Notwithstanding any provisiothefPlan to the contrary, no otherwise permissldetion or distribution shall be made
or given effect under the Plan that would resutbixation of any amount under Section 409A of thel€

8.13 Effect of Restatementhe terms of the Plan are amended and restateet &srth in this document effective January &ao
govern all compensation deferred after Decembe2@04. Notwithstanding the foregoing, however,tfa period prior to January 1, 2008,
the Plan shall operate based upon Notice 2005¢dltiamial notices published by the Treasury Depaninaad the Internal Revenue Service
providing transition guidance, and a good faitlas@nable interpretation of Section 409A of therimiéRevenue Code and its purpose.

IN WITNESS WHEREOF, Brush Engineered Materisils. has executed this Plan this 29c day of, 2098.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak
Vice President, Treasurer and Secret



Exhibit 11

BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES
COMPUTATION OF PER SHARE EARNINGS

Second Quarter Ended Six Months Ended
June 27, June 29, June 27, June 29,
2008 2007 2008 2007
Basic:
Average shares outstandi 20,399,000 20,351,000 20,394,00 20,254,00
Net Income $ 7,158,000 $ 7,939,000 $11,754,00 $31,053,00
Per share amoul $ 0.3t $ 03¢ $ 0.5¢ $ 1.5
Diluted:
Average shares outstandi 20,399,000 20,351,000 20,394,00 20,254,00
Dilutive stock securities based on the treasurglstc
method using average market pr 254,00( 385,00( 232,00( 455,00(
Totals 20,653,000 20,736,000 20,626,00 20,709,00
Net Income $ 7,158,000 $ 7,939,000 $11,754,00 $31,053,00

Per share amoui $ 0.3t $ 03¢ $ 057 $ 1.5C




1)
2)

3)

4)

5)

Exhibit 31.1

CERTIFICATIONS

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

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

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

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

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

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

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

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

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

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

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

/sl Richard J. Hipple
Dated: August 1, 20 Richard J. Hipple
Chairman, President and Chief Executive Offii
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2)

3)

4)
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Exhibit 31.Z

CERTIFICATIONS

[, John D. Grampa, certify that:
I have reviewed this quarterly report on Forn-Q of Brush Engineered Materials Inc. (“registran”);

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

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

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

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

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

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

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

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

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

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

/s/ John D. Grampa

Dated: August 1, 20 John D. Grampe
Senior Vice President Finance and
Chief Financial Officer




Exhibit 32.1

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

Pursuant to 18 U.S.C. Section 1350, as adoptedipuirso Section 906 of the Sarbanes-Oxley Act @22 connection with the filing of the
Quarterly Report on Form 10-Q of Brush Engineeratévlals Inc. (the “Company”) for the quarter endede 27, 2008, as filed with the
Securities and Exchange Commission on the dateh@he “Report”),each of the undersigned officers of the Compantjfiesy, that, to suc
officer's knowledge:

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

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

Dated: August 1, 2008

/sl Richard J. Hipple

Richard J. Hipple

Chairman of the Board, President and Chief
Executive Officer

/s/ John D. Grampa

John D. Grampe

Senior Vice President Finance and
Chief Financial Officer




