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ITEM 1. DESCRIPTION OF REGISTRANT'S SECURITIES TO B E REGISTERED.
A. Common Stock, Without Par Value.

The description of the common stock, without pdugaof Brush Engineered Materials Inc. providedhie Registration Statement on Form S-
4, filed with the Securities and Exchange Commissin February 1, 2000 (Registration No. 333-959ik7)corporated herein by reference.

B. Rights to Purchase Series A Junior ParticipatindPreferred Stock.

On May 10, 2000, the Directors of Brush Enginedviadierials Inc. (the "Company") declared a divideiitribution of one right (a "Right")

for each share of Common Stock, without par vadfi¢he Company (a "Common Share") outstanding dsetlose of business on May 16,
2000 (the "Record Date"), pursuant to the termes Bfghts Agreement, dated as of May 10, 2000 (#®ights Agreement"), between the
Company and National City Bank, N.A., as the Righgent. Each Right entitles the registered holdgrurchase from the Company one one-
hundredth of a share of Series A Junior Partiaiggireferred Stock, without par value (a "Prefe@&dre"), of the Company at a price of
$110.00 per one one-hundredth of a Preferred Skabgect to adjustment. The Rights Agreement alswiges, subject to specified
exceptions and limitations, that Common Sharesidsu delivered from the Company's treasury afterRecord Date will be entitled to and
accompanied by Rights. The Rights are in all retspgabject to and governed by the provisions oRights Agreement, a copy of which
(including all exhibits thereto) is incorporatedshibit 4(a) hereto and incorporated in this digitm by this reference. A summary
description of the Rights is set forth in Exhibit&Cthe Rights Agreement.

ITEM 2. EXHIBITS.

Exhi bi t Descripti on of Docunent

3(a) Amended and Restated Articles of Incorporation of Brush Engi neered
Materials Inc. (filed as Annex B to the Registration Statenent on
Form S-4 filed by the Conpany on February 1, 2000, Registration No.
333-95917), incorporated herein by reference.

3(b) Amended and Restated Code of Regul ati ons of Brush Engi neered
Materials Inc. (filed as Exhibit 4(b) to the Current Report on Form
8-K filed by Brush Wellman Inc. on May 16, 2000), incorporated
herein by reference.

4(a) Ri ghts Agreenent, dated as of May 10, 2000, by and between Brush
Engi neered Materials Inc. and National City Bank, N. A as Rights
Agent (filed as Exhibit 4(a) to the Current Report on Form8-K filed
by the Conpany on May 16, 2000), incorporated
herein by reference.

4( b) Form of Tenporary Certificate for shares of Common Stock of Brush
Engi neered Materials Inc. (filed as Exhibit 4(b) to the Current
Report on Form 8-K filed by the Conpany on May 16, 2000),
i ncorporated herein by reference.
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SIGNATURE

Pursuant to the requirements of Section 12 of #mufities Exchange Act of 1934, the registrantchdyg caused this registration statement to
be signed on its behalf by the undersigned, thatelp authorized.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Mchael C. Hasychak

Name: M chael C. Hasychak
Title: Secretary

Date: May 16, 2000
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Descripti on of Docunent

Amended and Restated Articles of Incorporation of Brush Engi neered
Materials Inc. (filed as Annex B to the Registration Statenent on
Form S-4 filed by the Conpany on February 1, 2000, Registration No.
333-95917), incorporated herein by reference.

Anended and Restated Code of Regul ati ons of Brush Engi neered
Materials Inc. (filed as Exhibit 4(b) to the Current Report on Form
8-K filed by Brush Wellman Inc. on May 16, 2000), incorporated
herein by reference.

Ri ghts Agreenent, dated as of May 10, 2000, by and between Brush
Engi neered Materials Inc. and National City Bank, N A as Rights
Agent (filed as Exhibit 4(a) to the Current Report on Form8-K filed
by the Conpany on May 16, 2000), incorporated herein by reference.

Form of Tenporary Certificate for shares of Common Stock of Brush
Engi neered Materials Inc. (filed as Exhibit 4(b) to the Current
Report on Form 8-K filed by the Conpany on May 16, 2000),

i ncorporated herein by reference.
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