
   



   

SECURITIES AND EXCHANGE COMMISSION  

Washington, D.C. 20549  

FORM 8-K  

CURRENT REPORT  

Pursuant to Section 13 or 15(d) of the  

Securities Exchange Act of 1934  

Date of report (Date of earliest event reported): March 28, 2003  

BRUSH ENGINEERED MATERIALS INC.  
(Exact Name of Registrant as Specified in Charter)  

Registrant’s telephone number, including area code: (216) 486-4200  

   

          
Ohio   001-15885   34-1919973 
State of Other Jurisdiction   (Commission   (IRS Employer 
of Incorporation)   File Number)   Identification No.) 
  
17876 St. Clair Avenue   Cleveland, Ohio   44110   
(Address of Principal Executive Offices)       (Zip Code) 



   

Item 9. Regulation FD Disclosure  

     On March 28, 2003, Brush Engineered Materials Inc., an Ohio corporation (the “Company”), updated the “Current Investor Update,” a slide 
presentation on its website, a copy of which is attached hereto as Exhibit 99.1. This slide presentation shows the Company’s corporate strategy and 
the financial results through the fourth quarter of 2002. In addition, the Company has updated its website to include a section on Corporate 
Governance. This new sections posts the Policy Statement on Significant Corporate Governance Issues and the charters for the Audit Committee, 
the Governance Committee, the Organization and Compensation Committee and the Retirement Plan Review Committee (copies of which are 
attached hereto as Exhibits 99.2, 99.3, 99.4, 99.5 and 99.6).  
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Exhibit Number   Description of Exhibit 

  
99.1   Current Investor Update 
99.2   Policy Statement on Significant Corporate Governance Issues 
99.3   Audit Committee Charter 
99.4   Governance Committee Charter 
99.5   Organization and Compensation Committee Charter 
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SIGNATURES  

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the 
undersigned hereunto duly authorized. 

   

          
    BRUSH ENGINEERED MATERIALS INC. 
          
    
    
Date: March 28, 2003   By:   /s/Michael C. Hasychak 
        Vice President, Secretary and Treasurer 



   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

 

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   

  

   



   



   

Exhibit 99.2 

BRUSH ENGINEERED MATERIALS INC.  

POLICY STATEMENT ON SIGNIFICANT  
CORPORATE GOVERNANCE ISSUES  

(as amended by the Board of Directors on March 4, 2003)  

   

  Role of the Board 
  
  The primary mission of the Board of Directors of Brush Engineered Materials Inc. is to advance the interests of the Company’s shareholders by 

creating a valuable long-term business. The Board believes that this mission is best served by establishing a corporate culture of accountability, 
responsibility and ethical behavior through the careful selection and evaluation of senior management and members of the Board and by 
carrying out the Board’s responsibilities with honesty and integrity. 

  
  In discharging their obligations, Directors should be entitled to rely on the honesty and integrity of the Company’s Senior Executives and its 

outside advisors and auditors. Board members are expected to rigorously prepare for, attend, and participate in all Board meetings and meetings 
of Board committees on which they serve and to devote the time necessary to appropriately discharge their responsibilities. Each Board 
member is expected to ensure that other commitments do not materially interfere with the member’s service as a Director. 

  
  Selection of Chairman and Chief Executive Officer 
  
  Currently, the Chairman is the Chief Executive Officer. The Board has no policy with respect to the separation of these offices. The Board 

believes that this issue is part of the succession planning process and that it is in the best interests of the Company for the Board to consider it 
each time that it elects the Chief Executive Officer. The Board recognizes that there may be circumstances in the future that would lead it to 
separate these offices, but the Board believes that there is no reason to do so at this time. 

  
  Committees 
  
  The Board now has the following Committees: (a) Audit, (b) Executive, (c) Governance, (d) Organization and Compensation, and 

(e) Retirement Plan Review. The Board has the flexibility to form new Committees and, to the extent allowed under applicable New York 
Stock Exchange listing requirements and applicable laws, rules and regulations, to disband any current Committee. 

  
  Consistent with the New York Stock Exchange listing requirements, the Board will have at all times an Audit Committee, an Organization and 

Compensation Committee, and a Governance Committee, and all of the members of those committees will be “independent” under the criteria 
established by the New York Stock Exchange and under other applicable laws, rules and regulations. 

  
  Committees shall receive authority exclusively through delegation from the Board through their charters, Board resolutions, or as provided by 

these guidelines. All 



   

committee actions must be ratified by the Board before becoming effective, unless taken pursuant to an express delegation of authority. In addition 
to the authority granted hereunder or under each committee’s charter, the Board and each committee have the power to hire independent legal, 
financial or other advisors as they may deem necessary without consulting or obtaining the approval of Senior Management.  

Consistent with the applicable New York Stock Exchange listing requirements, each of the Audit Committee, the Organization and Compensation 
Committee and the Governance Committee will have a written charter approved by the Board. The charters will set forth the purposes and 
responsibilities of the committees as well as qualifications for committee membership, procedures for appointment and removal, structure and 
operations, and reporting to the Board. Such charters will also provide that each committee will annually evaluate its performance. Consistent with 
the New York Stock Exchange listing requirements, charters will be included on the Company’s website and copies of such charters will be made 
available upon request to the Company’s Secretary.  

Assignment and Rotation of Committee Members  

The Board designates the members of the Committees based on recommendations of the Governance Committee, taking into account the needs of 
the Company, the desires of individual Board members and the suggestions of the Chairman of the Board. It is the sense of the Board that 
consideration should be given to rotating Committee members periodically at about a three to five year interval, but the Board does not feel that 
such a rotation should be mandated since there may be reasons at a given point in time to maintain an individual Director’s Committee membership 
for a longer period or to shorten the period. Committee chairs shall be selected by the respective committee members, except with respect to the 
Audit Committee Chair who will be selected by the Board.  

Frequency and Length of Committee Meetings  

The Chair of each Committee, in consultation with its members, determines the frequency and length of the meetings of the Committee.  

Committee Agendas  

The Chair of each Committee, in consultation with the appropriate Officers, will develop the Committee’s agenda.  

At the beginning of the year, each Committee will establish a schedule of agenda subjects to be discussed during that year. The schedule for each 
Committee will be furnished to all Directors. The schedule for any Committee and the items listed on it may thereafter be changed at any time by 
the Chair of such Committee.  
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Selection of Agenda Items for Board Meetings  

The Chairman will establish the agenda for each Board meeting.  

At the beginning of the year, the Chairman will establish a schedule of agenda subjects to be discussed during that year. This schedule and the items 
listed on it may thereafter be changed at any time by the Chairman.  

Each Board member is encouraged to suggest the inclusion of items on the agenda. Each Board member is free to raise at any Board meeting any 
subjects that are not on the agenda for that meeting.  

At least one Board meeting each year will be a Board “retreat” during which the Board will review long-term strategic plans and the principal issues 
that the Company will face in the future.  

Board and Committee Materials  

It is the sense of the Board that information and data that are important to the Board’s understanding of the Company’s business and finances (and 
of any matters to be presented to the Board for decision) be distributed in writing to the Board before the Board meets whenever it is practicable to 
do so. A comparable procedure should be followed by each Committee as to matters falling within its charter.  

Regular Attendance of Non-Directors at Board Meetings  

The Chairman may invite Senior Officers to attend Board meetings, either on a regular or an ad hoc basis.  

Executive Sessions of Independent Directors  

The independent Directors will normally meet in executive session following each regular meeting of the Board.  

Meetings of Independent Directors  

The independent Directors of the Board will meet after each regularly scheduled Board meeting without management Directors present. The lead 
independent Director shall be the Chairman of the Organization and Compensation Committee. Meetings of the independent Directors should 
generally coincide with regularly scheduled Board meetings; however, the lead independent Director or a majority of the independent Directors, 
may call a meeting of the independent Directors at any time. The lead independent Director shall supervise the conduct of the meetings of 
independent Directors, shall communicate the results of the meetings to the Chief Executive Officer, as appropriate, and shall have other 
responsibilities which the independent Directors may designate from time to time. Consistent with the New York Stock Exchange listing 
requirements, the Company shall identify the lead independent Director in the proxy statement for the Company’s annual meeting of shareholders.  
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Board Access to Senior Management and Outside Counsel  

Board members have complete access to the Company’s Senior Management and independent advisors, including outside counsel and independent 
accountants.  

Board members will use judgment to be sure that this access is not unnecessarily distracting to the operations of the Company and that it is used in a 
reasonable fashion and in the best interests of the Company. Except in unusual circumstances, a copy of any written communication from a Board 
member to a member of Senior Management or to outside counsel will be furnished to the Chairman.  

The Board encourages Senior Management to, from time to time, bring managers into Board meetings who: (a) can provide additional insight into 
the items being discussed because of personal involvement in these areas, and/or (b) represent managers with future potential that Senior 
Management believes should be given exposure to the Board.  

The Board has complete access to independent advisors of its choice with respect to any issue relating to its activities. The Board recognizes that 
circumstances may arise where it would be appropriate for the independent Directors or a Board Committee to have separate independent advisors.  

Board Compensation Review  

Senior Management should report once a year to the Governance Committee on the status of the Company’s Board compensation in relation to 
other reasonably comparable U.S. companies.  

Changes in Board compensation, if any, should come normally at the suggestion of the Governance Committee, subject to full discussion and 
concurrence by the Board.  

In order further to align the interests of the Directors and the shareholders, it is the policy of the Board that a significant portion of Director 
compensation should be in the form of stock or stock options.  

Size of the Board  

The Board presently has 9 members. It is the sense of the Board that a size of 9 to 12 is about right. However, the Board may consider altering its 
size, in appropriate circumstances, such as the availability of outstanding candidates. In certain circumstances, increasing the Board beyond 12 may 
require shareholder approval.  
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Mix of Inside and Independent Directors  

In accordance with the New York Stock Exchange listing requirements, there must be a majority of independent Directors on the Company’s 
Board. The Board would consider having one member of Senior Management, in addition to the Chairman, as Directors.  

But the Board believes that the Chairman should encourage members of Senior Management to understand that Board membership is not necessary 
or a prerequisite to any higher Management position in the Company.  

On significant matters of corporate governance (including control contests), decisions will normally be made by the independent Directors in 
consultation with the Chairman.  

Former Chief Executive Officer’s Board Membership  

The Board believes that this is a matter to be decided in each individual instance. It is assumed that when the Chief Executive Officer resigns or 
retires from that position, that person should offer to resign from the Board at the same time. Whether the individual continues to serve on the 
Board is a matter for discussion at that time with the new Chief Executive Officer and the Board.  

A former Chief Executive Officer serving on the Board will not be considered an independent Director.  

Board Membership Criteria  

The Governance Committee is responsible for reviewing with the Board on an annual basis the appropriate skills, experience and characteristics 
required of Board members in the context of the current make-up of the Board. This assessment should include issues of diversity, integrity, age and 
skills (such as understanding of production, marketing, finance, regulation and public policy, international background, etc.) — all in the context of 
an assessment of the perceived needs of the Board at that point in time.  

Director Orientation and Continuing Education  

The Company will establish an orientation program for new Directors that includes presentations by Senior Management. All Directors will also be 
invited to participate in the orientation program. Periodically, the Company will provide opportunities for Directors to visit the Company’s 
significant facilities in order to provide greater understanding of the Company’s business and operations.  

Service on Other Boards  

Directors should advise the Chief Executive Officer and the Chair of the Governance Committee in advance of accepting an invitation to serve on 
the board of Directors of another corporate entity . Additionally, the Chief Executive Officer must advise the Board in advance before accepting 
outside board memberships, including corporate and charitable boards.  
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Extending the Invitation to a New Potential Director to Join the Board  

The Governance Committee will recommend candidates for election to the Board in accordance with the policies and principles in its charter and 
the criteria described herein. The invitation to join the Board should be extended by the Board jointly through the Chief Executive Officer and the 
Chair of the Governance Committee. The Governance Committee will review the nomination of incumbent Directors for re-election to the Board 
upon expiration of such Director’s term.  

Assessing the Board’s Performance  

The Governance Committee is responsible to report annually to the Board its assessment of the Board’s performance. If the Governance Committee 
so desires, it may be assisted by independent advisors in making its assessment of the Board’s performance. The Committee’s report should be 
discussed by the full Board, ordinarily following the end of each fiscal year and at the same time as the report on Board membership criteria.  

This assessment should be of the Board’s contribution as a whole and specifically review areas in which the Board and/or Senior Management 
believes a stronger contribution could be made. Its purpose is to increase the overall effectiveness of the Board.  

Directors Who Change Their Job Responsibility  

It is not the sense of the Board that Directors who retire or change from the position they held when they were last elected to the Board should 
necessarily leave the Board. There should, however, be an opportunity for the Board, via the Governance Committee, to review the continued 
appropriateness of Board membership under these circumstances.  

Term Limits  

The Board does not believe that it or the shareholders should establish term limits. While term limits could help insure that there are fresh ideas and 
viewpoints available to the Board, they hold the disadvantage of losing the contribution of Directors who have been able to develop, over a period 
of time, increasing insight into the Company and its operations and, therefore, provide an increasing contribution to the Board as a whole.  

As an alternative to term limits, the Governance Committee, in consultation with the Chairman, will review each Director’s continuation on the 
Board at least every three years. This will also allow each Director the opportunity to conveniently confirm his/her desire to continue as a member 
of the Board.  
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Retirement Policy  

The Board does not believe that age alone should determine whether an individual should serve as a Director and therefor does not believe that a 
mandatory retirement age for Directors is appropriate.  

Formal Evaluation of the Chief Executive Officer  

The independent Directors should make this evaluation annually, and it should be communicated to the Chief Executive Officer by the Chair of the 
Organization and Compensation Committee.  

The evaluation should be based on objective criteria including performance of the business, accomplishment of long-term strategic objectives and 
development of Management.  

The evaluation will be used by the Organization and Compensation Committee in the course of its deliberations when considering and establishing 
the compensation of the Chief Executive Officer.  

Transactions with Directors or their Affiliates  

Except for employment arrangements with the Chief Executive Officer, the Company does not engage in transactions with Directors or their 
affiliates if a transaction would cast into doubt the independence of a Director, present the appearance of a conflict of interest, or is otherwise 
prohibited by law, rule or regulation. This includes, directly or indirectly, any extension, maintenance or renewal of an extension of credit to any 
Director or member of management of the Company. This prohibition also includes significant business dealings with Directors or their affiliates, 
substantial charitable contributions to organizations in which a Director is affiliated, and consulting contracts with, or other indirect forms of 
compensation to, a Director. Any waiver of this policy may be made only by the Board and must be promptly disclosed to the Company’s 
shareholders.  

Succession Planning  

The Organization and Compensation Committee should, at least annually, make a report to the Board on succession planning. The Company’s 
succession plan will include appropriate contingencies in case the Chief Executive Officer retires or is incapacitated. The Board, with the assistance 
of the Organization and Compensation Committee, will evaluate potential successors to the Chief Executive Officer. The Chief Executive Officer 
should at all times make available recommendations and evaluations of potential successors, along with a review of any development plans 
recommended for such individuals.  

Management Development  
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There should be an annual report to the Board by the Chairman on the Company’s program for Management development.  

This report should be given to the Board at the same time as the succession planning report prepared by the Organization and Compensation 
Committee.  

Sundry  

This Policy Statement is not intended to, and does not, either enlarge or diminish the responsibilities of the Directors under applicable laws, rules or 
regulations. Subject to applicable laws, rules and regulations, the Board may amend it or repeal it at any time and for any reason.  

Consistent with the New York Stock Exchange listing requirements, these guidelines will be included on the Company’s website and copies will be 
made available upon written request sent to the Company’s Secretary. The Company’s annual report to shareholders will state that this Charter is 
available on the Company’s website and that copies will be made available upon written request sent to the Company’s Secretary.  
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EXHIBIT 99.3 

BRUSH ENGINEERED MATERIALS INC.  

AUDIT COMMITTEE CHARTER  
(as adopted by the Board of Directors on February 4, 2003)  

Purposes  

This Charter governs the operations of the Audit Committee of the Board of Brush Engineered Materials Inc. The Audit Committee has been 
created by the Board to (a) assist the Board in fulfilling the Board’s oversight responsibilities to the shareholders, potential shareholders and other 
constituencies with respect to (i) the integrity of the Company’s financial statements, (ii) the Company’s financial reporting process and compliance 
with ethics policies and legal and other regulatory requirements, (iii) the independent auditors’ qualifications and independence, (iv) the Company’s 
systems of internal accounting and financial controls and (v) the performance of the independent auditors and of the Company’s internal audit 
function; and (b) prepare the Audit Committee’s report, made pursuant to the Securities Exchange Act of 1934 (the “Exchange Act”), to be included 
in the Company’s annual proxy statement (the “Audit Committee Report”).  

Composition of the Audit Committee  

Number. The Audit Committee is appointed by the Board and is comprised of at least three members.  

Qualifications. Each Audit Committee member is to have all of the following qualifications:  

   

  1)   Each Audit Committee member must meet the independence criteria of (a) the rules of the New York Stock Exchange, Inc., as such 
requirements are interpreted by the Board in its business judgment and (b) Section 301 of the Sarbanes-Oxley Act of 2002 and any rules 
promulgated thereunder by the Securities and Exchange Commission (“SEC”). 

  
  2)   Each Audit Committee member must be financially literate or become financially literate within a reasonable period of time after his or 

her appointment to the Audit Committee. Additionally, at least one member of the Audit Committee is to have accounting or related 
financial management expertise sufficient to meet the criteria of a financial expert within the meaning of Section 407 of the Sarbanes-
Oxley Act of 2002 and any rules promulgated thereunder by the SEC. The Board shall determine, in its business judgment, whether a 
member is financially literate and whether at least one member has the requisite accounting or financial expertise and meets the financial 
expert criteria. 

  
  3)   Each Audit Committee member is to receive as compensation from the Company only director’s fees (which includes all forms of 

compensation 



   

Appointment. The Board will appoint the members and the Chairman of the Audit Committee based on nominations made by the Company’s 
Governance Committee. Audit Committee members serve at the pleasure of the Board and for such term or terms as the Board may determine.  

Responsibilities and Duties of the Audit Committee  

The Audit Committee is responsible to oversee the Company’s financial reporting process on behalf of the Board. Management is responsible for 
the preparation, presentation, and integrity of the Company’s financial statements and for the appropriateness of the accounting and reporting 
policies that are used by the Company. The independent auditors are responsible for auditing the Company’s financial statements and for reviewing 
the Company’s interim financial statements.  

     In performing its responsibilities, the Audit Committee shall:  

2  

      paid to directors of the Company for service as a director or member of a Board Committee) 
  
  4)   If an Audit Committee member simultaneously serves on the audit committee of more than three companies that are required to file 

reports pursuant to Sections 13 or 15(d) of the Securities Exchange Act of 1934, as amended, (including the Company), the Board must 
determine that such simultaneous service would not impair the ability of such member to effectively serve on the Audit Committee. The 
Company will be required to disclose any such determination in its annual proxy statement. 

  1)   Retain the Independent Auditors: The Audit Committee has the sole authority to (a) retain and terminate the Company’s independent 
auditors , subject to applicable shareholder ratification, (b) approve all audit engagement fees, terms and services, and (c) approve any 
non-audit engagements with the Company’s independent auditors. The Audit Committee is to exercise this authority in a manner 
consistent with Sections 201 and 202 of the Sarbanes-Oxley Act of 2002. The Audit Committee may delegate the authority to grant any 
pre-approvals required by such sections to one or more members of the Audit Committee as it designates, subject to the delegated 
member or members reporting any such pre-approvals to the Audit Committee at its next scheduled meeting. 

  
  2)   Review and discuss the Auditors’ Quality Control: The Audit Committee is to, at least annually, obtain and review and discuss a report 

by the independent auditors describing (a) the audit firm’s internal quality control procedures, (b) any material issues raised by the most 
recent internal quality control review, or peer review, of the firm, or by any inquiry or investigation by governmental or professional 
authorities, within the preceding five years, respecting one or more independent audits carried out by the firm, and (c) any steps taken to 
deal with any such issues. 
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  3)   Review and discuss the Independence of the Auditors: In connection with the retention of the Company’s independent auditors, the Audit 
Committee is to at least annually review and discuss the information provided by management and the auditors relating to the 
independence of the audit firm, including, among other things, information related to the non-audit services provided and expected to be 
provided by the auditors. The Audit Committee is responsible for (a) ensuring that the independent auditors submit at least annually to 
the Audit Committee a formal written statement delineating all relationships between the auditors and the Company consistent with 
Independence Standards Board Standard No. 1, a copy of which is attached as Annex A hereto, (b) actively engaging in a dialogue with 
the auditors with respect to any disclosed relationship or services that may impact the objectivity and independence of the auditors and 
(c) taking appropriate action in response to the auditors’ report to satisfy itself of the auditors’ independence. In connection with the 
Audit Committee’s evaluation of the auditors’ independence, the Audit Committee is to also review and evaluate the lead partner of the 
independent auditors and take such steps as may be required by law with respect to the regular rotation of the lead audit partner and the 
reviewing audit partner of the independent auditors, and consider whether or not there should be rotation of the independent audit firm 
itself. 

  
  4)   Set Hiring Policies: The Audit Committee is to set clear hiring policies for employees or former employees of the independent auditors, 

which include the restrictions set forth in Section 206 of the Sarbanes-Oxley Act of 2002. 
  
  5)   Review and Discuss the Audit Plan: The Audit Committee is to review and discuss with the independent auditors the plans for, and the 

scope of, the annual audit and other examinations, including the adequacy of staffing and compensation. 
  
  6)   Review and Discuss Conduct of the Audit: The Audit Committee is to review and discuss with the independent auditors the matters 

required to be discussed by Statement on Auditing Standards No. 61 relating to the conduct of the audit, as well as any audit problems or 
difficulties and management’s response, including (a) any restriction on audit scope or on access to requested information, (b) any 
disagreements with management and (c) significant issues discussed with the independent auditors’ national office. The Audit Committee 
is to decide all unresolved disagreements between management and the independent auditors regarding financial reporting. 

  
  7)   Review and Discuss Financial Statements and Disclosures: The Audit Committee is to review and discuss with appropriate officers of the 

Company and the independent auditors the annual audited and quarterly financial statements of the Company, including (a) the 
Company’s disclosures under “Management’s Discussion and Analysis of Financial 
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      Condition and Results of Operations,” and (b) the disclosures regarding internal controls and other matters required to be reported to the 
Audit Committee by Section 302 of the Sarbanes-Oxley Act of 2002 and any rules promulgated thereunder by the SEC. 

  
  8)   Review and Discuss Earnings Press Releases: The Audit Committee is to review and discuss earnings and other financial press releases 

(including any use of “pro forma” or “adjusted” non-GAAP information), as well as financial information and earnings guidance 
provided to analysts and rating agencies (which review may occur after issuance and may be done generally as a review of the types of 
information to be disclosed and the form of presentation to be made). 

  
  9)   Review and Discuss Internal Audit Plans: The Audit Committee is to review and discuss with the Director of Internal Auditing and 

appropriate members of the staff of the internal auditing department the plans for and the scope of their ongoing audit activities, 
including adequacy of staffing and compensation. The Audit Committee is to review and approve management’s appointment, 
termination or replacement of the Chief Internal Auditor. 

  
  10)   Review and Discuss Internal Audit Reports: The Audit Committee is to review and discuss with the Chief Internal Auditor and 

appropriate members of the staff of the internal auditing department the annual report of the audit activities, examinations and results 
thereof of the internal auditing department. 

  
  11)   Review and Discuss the Systems of Internal Accounting Controls: The Audit Committee is to review and discuss with the independent 

auditors, the Chief Internal Auditor, the General Counsel and, if and to the extent deemed appropriate by the Audit Committee, members 
of their respective staffs the adequacy of the Company’s internal accounting controls, the Company’s financial, auditing and accounting 
organizations and personnel, and the Company’s policies and compliance procedures with respect to business practices which shall 
include the disclosures regarding internal controls and matters required to be reported to the Audit Committee by Section 302 of the 
Sarbanes-Oxley Act of 2002 and any rules promulgated thereunder by the SEC. 

  
  12)   Review and Discuss the Recommendations of Independent Auditors: The Audit Committee is to review and discuss with the Chief 

Internal Auditor and the appropriate members of the staff of the internal auditing department recommendations made by the independent 
auditors and the Chief Internal Auditor, as well as such other matters, if any, as such persons or other officers of the Company may 
desire to bring to the attention of the Audit Committee. 
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  13)   Review and Discuss the Audit Results: The Audit Committee is to review and discuss with the independent auditors (a) the report of 
their annual audit, or proposed report of their annual audit, (b) the accompanying management letter, if any, (c) the reports of their 
reviews of the Company’s interim financial statements conducted in accordance with Statement on Auditing Standards No. 71, and 
(d) the reports of the results of such other examinations outside of the course of the independent auditors’ normal audit procedures that 
the independent auditors may from time to time undertake. The foregoing is to include the reports required by Section 204 of the 
Sarbanes-Oxley Act of 2002 and, as appropriate, (a) a review of major issues regarding (i) accounting principles and financial statement 
presentations, including any significant changes in the Company’s selection or application of accounting principles and (ii) the adequacy 
of the Company’s internal controls and any special audit steps adopted in light of material control deficiencies, (b) a review of analyses 
prepared by management and/or the independent auditors setting forth significant financial reporting issues and judgments made in 
connection with the preparation of the financial statements, including analyses of the effects of alternative GAAP methods on the 
financial statements and (c) a review of the effect of regulatory and accounting initiatives, as well as off-balance sheet structures, on the 
financial statements of the Company. 

  
  14)   Obtain Assurances under Section 10A(b) of the Exchange Act: The Audit Committee is to obtain assurance from the independent 

auditors that in the course of conducting the audit there have been no acts detected or that have otherwise come to the attention of the 
audit firm that require disclosure to the Audit Committee under Section 10A(b) of the Exchange Act. 

  
  15)   Discuss Risk Management Policies: The Audit Committee is to discuss policies with respect to risk assessment and risk management to 

assess and manage the Company’s exposure to risk. The Audit Committee should discuss the Company’s major financial risk exposures 
and the steps management has taken to monitor and control these exposures. The Audit Committee should periodically review the 
Company’s contingency plans for protection of vital information and business conduct in the event of an operations interruption. 

  
  16)   Obtain Reports Regarding Conformity With Legal Requirements and the Company’s Code of Business Conduct and Ethics: The Audit 

Committee is to periodically obtain reports from management, the Company’s Chief Internal Auditor and the independent auditor that 
the Company and its subsidiary/foreign affiliated entities are in conformity with applicable legal requirements and the Company’s Code 
of Business Conduct and Ethics. The Audit Committee is to review and discuss reports and disclosures of insider and affiliated party 
transactions. The Audit Committee should advise the Board with respect to the Company’s policies and procedures regarding 
compliance with applicable laws and regulations and with the 
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      Company’s Code of Business Conduct and Ethics. The Audit Committee should periodically review the Company’s policies and 
procedures to fulfill compliance requirements pertaining to its code of ethics, employee heath and safety, environmental protection and 
other laws and regulations. 

  
  17)   Establish Procedures for Complaints Regarding Financial Statements or Accounting Policies: The Audit Committee is to establish 

procedures, in consultation with the Company’s independent auditors and the appropriate officers of the Company, for (a) the receipt, 
retention, and treatment of complaints received by the Company regarding accounting, internal accounting controls, or auditing matters; 
and (b) the confidential, anonymous submission by employees of the Company of concerns regarding questionable accounting or 
auditing matters as required by Section 301 of the Sarbanes-Oxley Act of 2002. The Audit Committee is to discuss with management 
and the independent auditor any correspondence with regulators or governmental agencies and any complaints or concerns regarding the 
Company’s financial statements or accounting policies. 

  
  18)   Discuss With General Counsel Matters Regarding Financial Statements or Compliance Policies: The Audit Committee should discuss 

with the Company’s General Counsel legal matters that may have a material impact on the financial statements or the Company’s 
compliance policies. The Audit Committee is to receive reports from the Company’s counsel of evidence of a material violation of 
securities laws or breaches of fiduciary duties. 

  
  19)   Review and Discuss Other Matters: The Audit Committee should review and discuss such other matters that relate to the accounting, 

auditing and financial reporting practices and procedures of the Company as the Audit Committee may, in its own discretion, deem 
desirable in connection with the review functions described above. 

  
  20)   Make Board Reports: The Audit Committee should report its activities regularly to the Board in such manner and at such times as the 

Audit Committee and the Board deem appropriate, but in no event less than once a year. This report is to include the Audit Committee’s 
conclusions with respect to its evaluation of the independent auditors. 

  
  21)   Maintain Flexibility. The Audit Committee, in carrying out its responsibilities, policies and procedures should remain flexible, in order 

to best react to changing conditions and circumstances. The Audit Committee should take appropriate actions to set the overall corporate 
“ tone”  for quality financial reporting, sound business risk practices, and ethical behavior. 



   

Meetings of the Audit Committee  

The Audit Committee should meet in person or telephonically at least quarterly, or more frequently as it may determine necessary, to comply with 
its responsibilities as set forth herein. The Chair of the Audit Committee is, in consultation with the other members of the Audit Committee, the 
Company’s independent auditors and the appropriate officers of the Company, responsible for calling meetings of the Audit Committee, approve 
and/or establish agendas therefor and supervising the conduct thereof. The Audit Committee may also take any action permitted hereunder by 
unanimous written consent.  

The Audit Committee may request any officer or employee of the Company or the Company’s outside legal counsel or independent auditors to 
attend a meeting of the Audit Committee or to meet with any members of, or consultants to, the Audit Committee. The Audit Committee should 
meet with the Company’s management, the internal auditors and the independent auditors periodically in separate private sessions to discuss any 
matter that the Audit Committee, management, the independent auditors or such other persons believe should be discussed privately.  

Resources and Authority of the Audit Committee  

The Audit Committee is to have the resources and authority appropriate to discharge its responsibilities and carry out its duties as required by law, 
including the authority to engage outside auditors for special audits, reviews and other procedures and to engage independent counsel and other 
advisors, experts or consultants. The Audit Committee may also, to the extent it deems necessary or appropriate, meet with the Company’s 
investment bankers or financial analysts who follow the Company.  

Audit Committee Report  

The Audit Committee will prepare, with the assistance of management, the independent auditors and outside legal counsel, the Audit Committee 
Report.  

Annual Review of Charter  

The Audit Committee will conduct and review with the Board annually an evaluation of this Charter and recommend any changes to the Board. The 
Audit Committee may conduct this charter evaluation in such manner as the Audit Committee, in its business judgment, deems appropriate.  

Annual Performance Evaluation  

The Audit Committee will conduct and review with the Board annually an evaluation of the Audit Committee’s performance with respect to the 
requirements of this Charter. This evaluation should also set forth the goals and objectives of the Audit Committee for the upcoming year. The 
Audit Committee may conduct this performance evaluation in such manner as the Audit Committee, in its business judgment, deems appropriate.  
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Consistent with the New York Stock Exchange listing requirements, this Charter will be included on the Company’s website and will be made 
available upon request sent to the Company’s Secretary. This Charter will also be periodically published in the proxy statement relating to the 
Company’s annual meeting of shareholders.  
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Annex A 

INDEPENDENCE STANDARDS BOARD (ISB)  

ISB Standard No. 1, Independence Discussions With Audit Committees  

This standard applies to any auditor intending to be considered an independent accountant with respect to a specific entity within the meaning of the 
Securities Acts (“the Acts’) administered by the Securities and Exchange Commission. At least annually, such an auditor shall:  

The above communications are required with respect to audits of companies with fiscal years ending after July 15, 1999, with earlier application 
encouraged. Auditors and audit committees of first-time registrants shall have these communications prior to the company’s initial offering of 
securities to the public. These communications shall cover all audits of financial statements for periods subsequent to the effective date of this 
standard, included in a registration statement for an initial public offering of securities, whether performed by the current or a predecessor auditor.  

9  

  a)   disclose to the audit committee of the company (or the board of directors if there is not audit committee), in writing, all relationships 
between the auditor and its related entities and the company and its related entities that in the auditor’s professional judgment may 
reasonably be thought to bear on independence; 

  
  b)   confirm in the letter that, in its professional judgment, it is independent of the company within the meaning of the Acts; and 
  
  c)   discuss the auditor’s independence with the audit committee. 



   



   

Exhibit 99.4 

BRUSH ENGINEERED MATERIALS INC.  

GOVERNANCE COMMITTEE CHARTER  
(as adopted by the Board of Directors on February 4, 2003)  

Purposes  

The Governance Committee of the Board of Directors of Brush Engineered Materials Inc. (a) identifies individuals qualified to become Board 
members, (b) recommends candidates to fill Board vacancies and newly-created director positions, (c) recommends whether incumbent directors 
should be nominated for re-election to the Board upon the expiration of their terms, (d) recommends Board members to the Board for committee 
membership, (e) administers and reviews director compensation, including director stock and incentive programs, and (f) develops and recommends 
corporate governance principles applicable to the Board and the Company’s employees.  

Composition  

Number. The size of the Committee shall be determined by the Board, subject to any requirements or limitations in the Company’s articles of 
incorporation or code of regulations. The Board believes that the Committee should always have at least three members.  

Qualifications. Each Committee member will be “independent” under the rules of the New York Stock Exchange. Desirable qualifications for 
Committee members include experience in corporate governance, business management, personnel or human resources management, and 
organizational behavior.  

Appointment. The Board will appoint the members based on recommendations of the Governance Committee. Each Committee member serve at 
the pleasure of the Board and for such term or terms as the Board may determine.  

Duties and Responsibilities  

The Committee has the following duties and responsibilities:  

   

  1.   Identify New Director Candidates. The Committee shall identify individuals believed to be qualified to become Board members and 
recommend candidates to the Board to fill new or vacant positions. In recommending candidates, the Committee shall consider such 
factors as it deems appropriate, consistent with the factors in the Company’s Policy Statement on Significant Corporate Governance 
Issues. These factors may include judgment, skill, diversity, integrity, experience with businesses and other organizations of comparable 
size, the interplay of the candidate’s experience with the experience of other Board members, and the extent to which the candidate 
would be a desirable addition to the Board and any committees of the Board. The Committee shall also review the qualifications of, and 
make recommendations to the Board regarding, 
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      director nominations submitted to the Company in accordance with the Company’s code of regulations or otherwise. 
  
  2.   Evaluate Incumbent Directors. The Committee shall evaluate whether an incumbent director should be nominated for re-election to the 

Board upon expiration of such director’s term. The Committee will use the same factors established for new director candidates to make 
its evaluation and will also take into account the incumbent director’s performance as a Board member. 

  
  3.   Recommend Committee Members. The Committee shall recommend candidates for appointment to the Company’s standing committees 

in accordance with the policies and principles in the committees’ charters and taking into consideration such other factors as it deems 
appropriate including business experience and the interplay of the candidate’s experience with that of the other committee members. 

  
  4.   Corporate Governance Guidelines. At least annually, the Committee shall review the Company’s Policy Statement on Significant 

Governance Issues and recommend changes to the entire Board, if appropriate. 
  
  5.   Administer Equity Incentive Plans of Directors. The Committee shall administer the Company’s equity incentive plans with respect to 

directors of the Board. The Committee shall approve grants of stock options and other equity or equity-based awards to such directors in 
the manner, and on terms and conditions prescribed by, the Company’s equity incentive plans. 

  
  6.   Recommend Incentive Plans of Directors. The Committee shall make recommendations to the Board with respect to incentive 

compensation plans and equity based plans, such as stock option plans, for directors of the Board. 
  
  7.   Review Director Compensation. In accordance with the Company’s Policy Statement on Significant Corporate Governance Issues, the 

Committee shall periodically review director compensation in relation to other comparable companies and in light of such factors the 
Committee deems appropriate. The Committee shall discuss this review with the Board. Any change in director compensation shall be 
approved by the entire Board. 

  
  8.   Review Possible Conflicts of Interest. The Committee shall consider possible conflicts of interest of Board members and management 

and make recommendations to prevent, minimize, or eliminate such conflicts of interest. Consistent with the New York Stock Exchange 
listing requirements and the Company’s Code of Business Conduct and Ethics, the Board will cause the Company to promptly disclose 
any waiver of the Company’s conflict of interest policy for a director or executive officer. 



   

Meetings  

The Committee shall meet as frequently as necessary to carry out its responsibilities under this Charter. The Committee Chair shall, in consultation 
with the other members of the Committee and appropriate officers of the Company, establish the agenda for each Committee meeting. Each 
Committee member may submit items to be included on the agenda. Committee members may also raise subjects that are not on the agenda at any 
meeting. The Committee shall conduct its business as provided in the Company’s code of regulations. The Committee Chair shall supervise the 
conduct of the meetings and shall have other responsibilities which the Committee may designate from time to time.  

The Committee may request any officer or employee of the Company, or any representative of the Company’s advisors, to attend a meeting or to 
meet with any members or representatives of the Committee.  

Resources and Authority  

The Committee shall have appropriate resources and authority to discharge its responsibilities, including appropriate funding in such amount as the 
Committee deems necessary, to compensate any consultants and any independent advisors retained by the Committee. The Committee shall have 
the sole authority to engage search firms to assist in the identification of director candidates and the sole authority to set the fees and other retention 
terms of such search firms. The Committee may also retain independent counsel and other independent advisors to assist it in carrying out its 
responsibilities.  

Annual Review  

At least annually, the Committee shall (a) review this Charter with the Board and recommend any changes to the Board and (b) evaluate its 
performance against the requirements of this Charter and review this evaluation with the Board. The evaluation shall include the goals and 
objectives of the Committee for the upcoming year. The  
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  9.   Recommendations as to the Board. The Committee shall make recommendations regarding the appropriate size of the Board and the 
effectiveness of the Board in fulfilling its obligations to the Company and its shareholders. 

  
  10.   Board Reports. At least annually, the Committee shall report its activities to the Board and in such manner and at such times as the 

Committee or the Board deems appropriate. This report shall include the Committee’s assessment of the Board’s performance and 
procedures. 

  
  11.   Other Delegated Duties or Responsibilities. The Committee shall perform any other duties or responsibilities delegated to the Committee 

by the Board from time to time. 



   

Committee shall conduct its review and evaluation in such manner as it deems appropriate.  

Consistent with the New York Stock Exchange listing requirements, this Charter will be included on the Company’s website and will be made 
available upon request sent to the Company’s Secretary. The Company’s annual report to shareholders will state that this Charter is available on the 
Company’s website and will be available upon request sent to the Company’s Secretary.  
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Exhibit 99.5 

BRUSH ENGINEERED MATERIALS INC.  

ORGANIZATION AND COMPENSATION COMMITTEE CHARTER  
(as adopted by the Board of Directors on February 4, 2003)  

Purposes  

The Organization and Compensation Committee of the Board of Directors of Brush Engineered Materials Inc. (a) implements the Company’s 
executive compensation program pursuant to authority delegated to the Committee by the Board, (b) establishes compensation of the Company’s 
executive officers, (c) administers the Company’s equity incentive plans and (d) in accordance with federal securities laws, prepares an annual 
report on executive compensation for inclusion in the proxy statement relating to the Company’s annual meeting of stockholders.  

Composition  

Number. The size of the Committee shall be determined by the Board, subject to any requirements or limitations in the Company’s certificate of 
incorporation or by-laws. The Board believes that the Committee should always have at least three members.  

Qualifications. Each Committee member will be “independent” under the rules of the New York Stock Exchange. Desirable qualifications for 
Committee members include experience in business management, executive compensation, employee benefits, and human resources.  

Appointment. The Board will appoint Committee members based on recommendations of the Governance Committee. The Committee will select a 
Committee Chair from among its members. Each Committee member will serve at the pleasure of the Board for such term as the Board may decide 
or until such Committee member is no longer a Board member.  

Duties and Responsibilities  

The Committee has the following duties and responsibilities:  

   

  1.   Establish Executive Compensation Program. The Committee shall develop and implement the Company’s compensation program for 
executive officers. 

  
  2.   Review and Approve Executive Officer Compensation. The Committee shall review and approve, at least annually, corporate goals and 

objectives relating to the compensation of the Chairman, President and CEO and the other executive officers of the Company. The 
Committee will evaluate the performances of the executive officers in light of the corporate goals and objectives and set such executive 
officers’ compensation based on those evaluations and such other factors as it deems appropriate. The Committee shall administer the 
Management Performance Compensation 



   

2  

      Plan and establish the aggregate amount of, and approve, the awards to executive officers pursuant thereto and shall approve any non-
financial measurements and targets for executives under the Management Performance Compensation Plan and determine level of award 
at conclusion of the Plan year. 

  
  3.   Administer Equity Incentive Plans. Except as otherwise provided for in the Governance Committee Charter with respect to directors of 

the Board, the Committee shall administer the Company’s equity incentive plans. The Committee, or a subcommittee, shall approve 
grants of stock options and other equity or equity-based awards in the manner, and on terms and conditions prescribed by, the Company’s 
equity incentive plans. 

  
  4.   Recommend Incentive Plans. The Committee shall make recommendations to the Board with respect to cash incentive compensation 

plans for executive officers and with respect to equity based plans such as stock option plans. The Committee shall also oversee the 
individuals and committees responsible for administering these plans and monitor compliance with plan provisions. 

  
  5.   Oversee Regulatory Compliance. The Committee shall, in consultation with appropriate officers of the Company, oversee regulatory 

compliance with respect to compensation matters, including overseeing the Company’s policies on structuring compensation programs 
regarding tax deductibility, and, as required, establishing performance goals and determining whether performance goals have been 
attained for purposes of Section 162(m) of the Internal Revenue Code. 

  
  6.   Review Severance Payments. The Committee shall review and approve any severance or other termination payments proposed to be 

made to any executive officer of the Company. The Committee shall review and approve any proposed severance or retention plans. 
  
  7.   Review of Employment Agreements. The Committee shall review and make recommendations to the Board with respect to any 

employment agreement or post-employment agreement with any corporate officer of the Company or its Subsidiaries or the general 
manager of any business unit thereof. 

  
  8.   Assist in Succession Planning and Organizational Structure. At least annually, the Committee shall report to the Board on succession 

planning, which shall include appropriate contingencies in case the Chief Executive Officer retires or is incapacitated. The Committee 
shall assist the Board in evaluating potential successors to the Chief Executive Officer. The Committee shall also review and make 
recommendations to the Board with respect to retention and development plans and changes in organizational structure. 



   

Meetings  

The Committee shall meet as frequently as necessary to carry out its responsibilities under this Charter. The Committee Chair shall, in consultation 
with the other members of the Committee and appropriate officers of the Company, establish the agenda for each Committee meeting. Each 
Committee member may submit items to be included on the agenda. Committee members may also raise subjects that are not on the agenda at any 
meeting. The Committee shall conduct its business as provided in the Company’s code of regulations. The Committee Chair shall supervise the 
conduct of the meetings and shall have other responsibilities which the Committee may designate from time to time.  

The Committee may request any officer or employee of the Company, or any representative of the Company’s advisors, to attend a meeting or to 
meet with any members or representatives of the Committee. Any member of the Company’s management whose performance or compensation is 
to be discussed at a Committee meeting should not attend such meeting unless specifically invited by the Committee.  

Delegation  

The Committee may, in its discretion, delegate all or a portion of its duties and responsibilities to a subcommittee. In particular, the Committee may 
delegate the approval of certain transactions to a subcommittee consisting solely of members of the Committee who are (a) “Non-Employee 
Directors” for the purposes of Rule 16b-3 of the Securities Exchange Act of 1934, as in effect from time to time, and (b) “outside directors” for the 
purposes of Section 162(m) of the Internal Revenue Code.  

Resources and Authority  

The Committee shall have appropriate resources and authority to discharge its responsibilities, including appropriate funding, in such amount as the 
Committee deems necessary, to compensate any consultants and any independent advisors retained by the Committee. The Committee shall 
authorize the engagement of compensation  
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  9.   Advise on Senior Management Compensation. The Committee shall advise on setting compensation for senior management ( i.e. , any 
officer or employee of the Company or a subsidiary whose base compensation exceeds $150,000) other than executive officers. The 
Committee shall also review the base compensation of all Grade M participants in the Management Performance Compensation Plan. 

  
  10.   Board Reports. The Committee shall report its activities to the Board at least annually and in such manner and at such times as the 

Committee or the Board deem appropriate. 
  
  11.   Other Delegated Duties or Responsibilities. The Committee shall perform any other duties or responsibilities delegated to the Committee 

by the Board from time to time. 



   

consultants to assist in the evaluation of director or executive officer compensation and review the fees and other retention terms of such 
compensation consultants. The Committee may also retain independent counsel and other independent advisors to assist it in carrying out its 
responsibilities.  

Compensation Committee Report  

The Committee, with the assistance of management and any outside consultants the Committee deems appropriate, shall prepare a report for 
inclusion in the Company’s proxy statement relating to the Company’s annual meeting of shareholders.  

Annual Review  

At least annually, the Committee shall (a) review this Charter with the Board and recommend any changes to the Board and (b) evaluate its 
performance against the requirements of this Charter and review this evaluation with the Board. The evaluation shall include the goals and 
objectives of the Committee for the upcoming year. The Committee shall conduct its review and evaluation in such manner as it deems appropriate.  

Consistent with the New York Stock Exchange listing requirements, this Charter will be included on the Company’s website and will be made 
available upon request sent to the Company’s Secretary. The Company’s annual report to shareholders will state that this Charter is available on the 
Company’s website and will be available upon request sent to the Company’s Secretary.  
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Exhibit 99.6 

BRUSH ENGINEERED MATERIALS INC.  

RETIREMENT PLAN REVIEW COMMITTEE  

RESPONSIBILITIES AND AUTHORITIES  
(As adopted by the Board of Directors February 4, 2003)  

The Retirement Plan Review Committee (“Committee”) shall consist of such number of Directors, no fewer than three, as shall be determined by 
the Board of Directors. One member shall be designated as Chairman.  

The responsibilities and authorities of the Committee are as follows:  

Defined Benefit Pension Plans  

Employee Savings (401(k)) Plans  

  •   Review defined benefit pension plans as to current and future costs consistent with benefits provided to employees. 
  
  •   Review the funded position of defined benefit pension plans and the actuarial and accounting assumptions used in determining benefit 

obligations. 
  
  •   ERISA Fiduciary Responsibilities: 
  
  –   Establish investment policies and strategies for the investment of defined benefit pension plan assets and periodically review and 

make changes to those investment policies and strategies. 
  
  –   Provide oversight of and review the results of the investment of defined benefit pension plan assets. 
  
  –   Provide oversight of the Company’s Pension Investment Committee, including membership. 

  •   Consider such other matters related to defined benefit pension plan funding and investments (if any) as may be specified from time to 
time by the Board of Directors. 

  •   Review information to be provided periodically by the savings plan investment committee(s) regarding the investment options offered 
under employee savings plans and the performance of those investment options. 


