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PART | FINANCIAL INFORMATION
BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES

ITEM 1. FINANCIAL STATEMENTS

The consolidated financial statements of Brush Begjied Materials Inc. and its subsidiaries forgharter ended September 27, 2002 are as
follows:

Consolidated Statements of Income -- Three and mimeths ended September 27, 2002 and Septemb20@8,

Consolidated Balance Sheets --
September 27, 2002 and December 31, 2001

Consolidated Statements of Cash Flows -- Nine nwetiiled September 27, 2002 and September 28, 2001
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CONSOLIDATED STATEMENTS OF INCOME

(UNAUDITED)

THIRD QUARTER ENDED NINE MONTHS ENDED
SEPT. 27, SEPT.28, SEPT. 27, SEPT. 28,
(DOLLARS IN THOUSANDS EXCEPT SHARE AND PER SHARE ANDUNTS) 2002 2001 2002 2001
Net sales........oocoveiviieniiiiiiccieee $ 93,481 $ 106,194 $ 283,812 $ 380,174
Cost of sales 81,466 98,941 246,473 315,311
Gross Margin.........ccceeeueeenieenieeninenns 12,015 7,253 37,339 64,863
Selling, general and administrative
EXPENSES...cvviiieeeeeeeieieiiiniiieeeeees 13,986 17,700 46,134 57,977
Research and development expenses.............. 1,003 1,416 3,177 4,975
Other-net........cccoveiiieiiiieiiieeen. 952 (1,128) 20 (103)
Operating Profit (LOSS)......ccceeevveiiiiinnnes (3,926) (10,735)  (11,992) 2,014
Interest eXpense........ccccvvveeeevereeeennn. 776 679 2,275 2,507
Income (Loss) before income taxes................ (4,702)  (11,414) (14,267) (493)
INnCOMeE taxesS.....ccccveveeeeveiiiiiiiiiienes (1,796) (3,647) (5,479) (207)
Net Income (LOSS)....cccveeiriereaieeaniieenne $ (2,906) $ (7,767) $ (8,788) $ (286)
Per Share of Common Stock: Basic................. $ (0.18) $ (047)$ (0.53) $ (0.02)
Weighted average number of common shares outstandin g... 16,558,417 16,548,410 16,557,026 16,508,784
Per Share of Common Stock: Diluted............... $ (0.18) $ (047)$ (053) $ (0.02)
Weighted average number of common shares outstandin g... 16,558,417 16,548,410 16,557,026 16,508,784
$ - $ - $ - $ 0.24

Cash dividends per common share..................

See notes to consolidated financial statements.



CONSOLIDATED BALANCE SHEETS (UNAUDITED)

SEPT. 27, DEC. 31,

(DOLLARS IN THOUSANDS) 2002 2001
ASSETS
Current Assets
Cash and cash equivalents.........ccccceeeeeeeee. L $ 3,215 $ 7,014
Accounts receivable...........cccoovvvvivvcieeee. L 59,412 54,616

Inventories...............

Prepaid eXpenses......cccccoovvvvvccccvvveneee 5,656 9,910
Deferred income taxes..........ccccvveveeeenn.n.

Total Current Assets...........
Other Assets...........ccceevvieiinens
Property, Plant and Equipment

Less allowances for depreciation, depletion and
IMpairment......ccoovccvvvieeeeeeee 314,110 298,367

LIABILITIES AND SHAREHOLDERS' EQUITY
Current Liabilities

Short-term debt......ccccoovviviviiiiieiee. $17,958 $ 27,582
Accounts payable........ccococcvveveneeen. 15,107 13,869
Other liabilities and accrued items............. ... 33,618 34,211
Dividends payable.........ccooceevvceeenee Ll 0 0
INCOME tAXES...vvviiiiiiiieieeeeeeeee 3,541 3,917
Total Current Liabilities..........cooeee.. .. 70,224 79,579
Other Long-term Liabilities........cccoeeeeveeeeee L 19,579 22,921
Retirement and Post-employment Benefits........... . ... 39,150 39,552

Long-term Debt.........ccvvvevevieieeeeiiiis
Deferred Income Taxes....
Shareholders' Equity........

$395,915 $423,842

See notes to consolidated financial statements.



CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)

NINE MONTHS ENDED

SEPT. 27, SEPT. 28,
(DOLLARS IN THOUSANDS) 2002 2001

NET INCOME (LOSS)....cooveviiiiiiiiiieeiceeeeee i, $(8,788) $ (286)
ADJUSTMENTS TO RECONCILE NET INCOME TO NET CASH PR®IDED
FROM OPERATING ACTIVITIES:
Depreciation, depletion and amortization.........
Decrease (Increase) in accounts receivable.......
Decrease (Increase) in inventory.................

15,484 16,713
(3,936) 20,857
17,131  (3,333)

Decrease (Increase) in prepaid and other current assets... 1,434 (1,724)
Increase (Decrease) in accounts payable and accru ed

EXPENSES..cciiiieeeeieiiiiiiiieeeeeeaee (2,070) (17,954)
Increase (Decrease) in interest and taxes payable . (2,503) (628)
Increase (Decrease) in deferred income taxes..... (283) (156)
Increase (Decrease) in other long-term liabilitie (5,667) 2,985
Other -- Net.......cooccveviieceeen 1,008 478

NET CASH PROVIDED FROM (USED IN) OPERATING

ACTIVITIES ... 11,810 16,952
CASH FLOWS FROM INVESTING ACTIVITIES:
Payments for purchase of property, plant and equi pment.... (3,899) (20,651)
Payments for mine development...........cccccoe.e. . L (58) (282)
Proceeds from sale of property, plant and equipme nt....... 140 --

NET CASH PROVIDED FROM (USED IN) INVESTING

ACTIVITIES. .o (3,817) (20,933)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance/ (repayment of) short-term debt.... (10,633) 7,349

Proceeds from issuance of long-term debt......... 12,000 27,417
Repayment of long-term debt..................... . (13,000) (26,500)
Issuance of Common Stock under stock option plans ... -- ,
Purchase of Common Stock for treasury.....cc..... ... -- --

Payments of dividends.............cccccveeeenen. - (5,967)

NET CASH PROVIDED FROM (USED IN) FINANCING

ACTIVITIES oo, (11,633) 4,052

Effects of Exchange Rate Changes.........ccccoeeee. ... (159) 89
NET CHANGE IN CASH AND CASH EQUIVALENTS..... ... (3,799) 160
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD. ......... 7,014 4,314
CASH AND CASH EQUIVALENTS AT END OF PERIOD....... ... 3,215 4,474

See notes to consolidated financial statements.



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE A -- ACCOUNTING POLICIES

In management's opinion, the accompanying congelidinancial statements contain all adjustmentesgary to present fairly the
Company's financial position as of September 2022dhd December 31, 2001 and the results of opesator the three and nine month
periods ended September 27, 2002 and Septemb20@8, All of the adjustments were of a normal agxlirring nature.

NOTE B -- INVENTORIES

SEPT. 27, DEC. 31,

(Dollars in thousands) 2002 2001
Principally average cost:
Raw materials and supplies........cccoceeveeeeeee. . $17,277 $17,510
INPrOCESS. ..ot 68,491 75,458
Finished goods........ccoccevviiiecinncceeees 34,213 41,789
Gross inventories......ccoccvvecvvvvenneeee 119,981 134,757
Excess of average cost over LIFO
Inventory value.......ccooeeevvccecnneee 26,739 25,647
Netinventories......cccoevvvvevvvcvvccvneee $93,242 $109,110

NOTE C -- COMPREHENSIVE INCOME

The reconciliation between Net Income and Comprsiwerincome for the three and nine month periodiedrSeptember 27, 2002 and
September 28, 2001 is as follows:

THIRD QUARTER

ENDED NINE MONTHS ENDED
SEP T.27, SEPT. 28, SEPT.27, SEPT. 28,
(Dollars in thousands) 2 002 2001 2002 2001
Net Income (LOSS)......coevveeiieeaiiinans $( 2,906) $(7,767) $(8,788) $ (286)
Cumulative Translation Adjustment............. (118) 579 627 (201)
Change in the Fair Value of Derivative
Financial Instruments....................... ( 1,790) (5,480) (4,957) (5,493)
Comprehensive Income...............cc......... B( 4,814) $(12,668) $(13,118) $(5,980)




NOTE D -- SEGMENT REPORTING

METAL MIC RO- TOTAL ALL
(DOLLARS IN THOUSANDS) SYSTEMS ELECT RONICS SEGMENTS OTHER TOTAL

THIRD QUARTER 2002
Revenues from external

CUStOMETS....coiiiiiieeaiias $56,966 $34 269 $91,235 $2,246 $93,481
Intersegment revenues............ 894 444 1,338 3,275 4,613
Profit (loss) before interest and

tAXES. .. (9,975) 1 ,290 (8,685) 4,759 (3,926)

THIRD QUARTER 2001
Revenues from external

CUSIOMETS......crvirveririne $61,778 $41 ,656  $103,434 $2,760 $106,194
Intersegment revenues............ 578 542 1,120 1,311 2,431
Profit (loss) before interest and

taXeS....ocooviiiiiiien (9,393) 208 (9,185) (1,550) (10,735)

FIRST NINE MONTHS 2002
Revenues from external

CUStOMETrS.....oeeiiiieiieene $176,420 $102 ,295  $278,715 $5,097 $283,812
Intersegment revenues............ 2,261 1 ,401 3,662 9,907 13,569
Profit (loss) before interest and

taXES. i (23,574) 4 ,959  (18,615) 6,623 (11,992)

FIRST NINE MONTHS 2001
Revenues from external

CUStOMETS...ccoiiiieeeeaiins $243,809 $130 ,851  $374,660 $5,514 $380,174
Intersegment revenues............ 2,516 1 ,843 4,359 11,697 16,056
Profit (loss) before interest and

tAXES...vveeeeeireeeeee (4,445) 3 ,548 (897) 2,911 2,014

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS
FORWARD-LOOKING STATEMENTS

Portions of the narrative set forth in this docubtbat are not statements of historical or curfaats are forward-looking statements. The
Company's actual future performance may materdiffer from that contemplated by the forwaabking statements as a result of a variet
factors. These factors include, in addition to thogentioned elsewhere herein:

- The condition of the markets which the Companyeag whether defined geographically or by segmeitlh, the major market segments
being telecommunications and computer, optical mealitomotive electronics, industrial componergspspace and defense, and appliance;

- Changes in product mix and the financial conditad particular customers;

- The Company's success in implementing its stiafgns and the timely and successful completigmeading capital expansion projects;
- The availability of adequate lines of credit ahd associated interest rates;

- Other financial factors, including tax rates, lesxge rates, pension costs, energy costs and sharmb availability of insurance;

- Changes in government regulatory requirementsfaménactment of new legislation that impactsGbepany's obligations; and,

- The conclusion of pending litigation matters atardance with the Company's expectation that tvdtde no material adverse effects.
RESULTS OF OPERATIONS

THIRD QUARTER FIRST NINE MONTHS

(MILLIONS, EXCEPT PER SHARE DATA) 2002 2001 2002 2001
SaleS. ..o $93.5 $106.2 $283.8 $380.2
Operating Profit (LOSS)........ccvveeiiiiieeennne (3.9) (10.7) (12.0) 2.0
Diluted Earnings (Loss) Per Share.................. $(0.18) $(0.47) $(0.53) $(0.02)



Sales of $93.5 million in the third quarter 2002r&v&2% lower than sales in the third quarter 208ilenyear-to-date sales of $283.8 million
in 2002 were 25% lower than 2001. Sales startetétine in the first quarter 2001 with a major sldewn beginning in the latter part of the
second quarter 2001. This sales decline continuedighout the balance of 2001 through the firstrigu®002. After growing 12% in the
second quarter 2002 over the first quarter 2002ssa the third quarter declined once again byfit¥ the second quarter. The main cause
of this sales trend is the significant reductionlé@mand from the telecommunication and computeketawhich is the largest end-use market
for the Company's products. The mild and inconststaprovement in demand from this market in theosel quarter 2002 was not sustained
into the third quarter and the Company does natigate the demand to improve in the coming quaBemand from other key markets,
including automotive, also softened in the thiréuger 2002. Sales for defense applications, whidloanted for less than 10% of sales last
year, continued to grow and the l-term outlook remains positive.

Sales from both of the Company's reportable seggmeht Metal Systems Group and the Microelects@ooup - declined in the third
quarter 2002 and in the first three quarters o2286m the comparable periods in 2001.

International sales were 27.6% of total sales énttlird quarter 2002 (28.9% in the third quartedP0and 27.8% of total sales for the first
nine months of 2002 (29.1% in 2001). Sales fromQbenpany's international operations are denomingitiecarily in the local currency whi
the majority of the cost of the material sold isurred in dollars. The dollar weakened in the tljudrter 2002 resulting in a favorable foreign
currency translation benefit of $0.6 million comgdurto the third quarter 2001. For the year, theenay translation impact was an
unfavorable $0.2 million compared to 2001, as théad was stronger in the first half of 2002 thamwas in the first half of 2001.

Gross margin was $12.0 million (or 12.9% of saleghe third quarter 2002 compared to $7.3 milllon6.8% of sales) in the third quarter
2001. The reduced margin contribution from the losades volume in the third quarter 2002 was mioa@ bffset by a $2.8 million favorable
product mix effect and $5.1 million lower manufaiig overhead expenses and inventory adjustmehtsfavorable currency translation
effect also improved margins relative to the thjtdarter 2001. For the first three quarters of tharythe gross margin was $37.3 million in
2002 and $64.9 million in 2001. As a percent oésathe gross margin declined to 13.2% in 2002 ft3m % in 2001. The lower sales
volume caused a $44.7 million reduction in margintabution while changes in the product mix redliogargins an additional $2.1 million
in the first three quarters of 2002 compared tditise three quarters of 2001. Offsetting a portadrihe unfavorable volume and mix impact
was a reduction in manufacturing overhead expeasesnventory adjustments of $16.7 million. The aémng difference in margins betwe
the year-to-date periods was due to an unfavofabdéégn currency impact and lower copper prices.

Selling, general and administrative expenses (SG&&je $14.0 million, or 15.0% of sales, in thedhjuarter 2002 compared to $17.7
million, or 16.7% of sales, in the third quarte020For the first nine months of the year, SG&A expes were $46.1 million, a decrease of
$11.8 million from the comparable period in 200&gBining in the third quarter 2001 and continuimgtigh the third quarter 2002, the
Company reduced its SG&A staffing in response &déclining sales volumes. Severance and othdedetane-time costs were $0.2 million
in the third quarter 2002 compared to $0.8 milliothe third quarter 2001. As a result of a favéeatourt ruling, the Company anticipates
being able to increase the recovery portion onragtilegal claims that previously were subject tpaapionment and thereby record an
increase to the recovery amount. This adjustmemibined with other favorable developments, resutelreduction in the net legal
exposure and a credit to SG&A expense of $2.0anilin the third quarter 2002. Offsetting a portafrthese cost benefits was an increase in
incentive compensation expense of $2.5 milliorhim third quarter 2002. In the third quarter 200&, Company recorded a net credit to
expense from reversing portions of the incentivmpensation accruals recorded in the first halhefytear due to the determination that
certain objectives would not be achieved, whileapense was recorded in 2002 for various units.yElag-to-date incentive compensation
expense was $0.2 million higher in 2002 than in1200

Research and development expense (R&D) was $1li@miih the third quarter 2002 and $1.4 milliontire third quarter 2001. R&D expense
was $3.2 million in the first three quarters of 208 reduction of $1.8 million
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from the first three quarters of 2001. The chamgexipense levels was in the Metal Systems Groupesdted from manpower reductions
and other cost savings initiatives.

Net-other expense was $1.0 million in the third qua2@02 compared to a net-other income of $1.1 omilin the third quarter 2001. For the
first nine months of the year, the net-other expemas less than $0.1 million in 2002 comparedretaother income of $0.1 million in 2001.
Currency exchange losses, caused in part by thedsed value of the euro versus the dollar, wer@ iidlion in the third quarter 2002 while
the Company recorded currency exchange gains 8frillion in the third quarter 2001. The Compangaeled a one time reduction to an
environmental remediation reserve of $0.6 milliorifie third quarter 2001 due to revised cost eséim& ear-to-date exchange gains were
$0.5 million lower in 2002 than in 2001. Metal firang fees, which were unchanged between the thiedter of both years, were $1.0
million lower for the first three quarters of 206@mpared to the first three quarters of 2001. Nleéioalso includes amortization of intangible
assets, bad debt expense, gain or loss on thefsapital assets and other non-operating items.

The operating loss was $3.9 million in the thirdagar 2002, an improvement of $6.8 million from thied quarter 2001 as the reduced costs
and improved product mix more than offset the inigdi¢he lower sales volumes. The third quarteryteadate operating loss was $12.0
million in 2002 compared to an operating profit$@.0 million in 2001.

Interest expense was $0.8 million in the third ¢gra2002 and $0.7 million in the third quarter 20Bar the first three quarters of the year,
interest expense was $2.3 million in 2002 and $@lbon in 2001. Interest capitalized in associatigith long-term capital projects totaled
$0.1 million in the first nine months of 2002, actike of $0.4 million from the same period in 20de to the reduction in capital spending.
Incurred interest expense was therefore $2.4 miitio2002 and $3.0 million in 2001. The lower igrexpense was caused by a reduction in
debt levels and a lower effective borrowing rate.

The loss before income taxes was $4.7 million entthird quarter 2002 and $11.4 million in the thiggarter 2001. For the first nine months of
the year, the loss before income taxes was $14li®min 2002 and $0.5 million in 2001. An incomrextbenefit rate of 38.2% was applied
against the loss before income taxes in the thiattgr 2002 compared to a benefit rate of 32.0%erthird quarter 2001. The year-to-date
benefit rate was 38.4% in 2002 and 42.0% in 200&. Benefits from foreign source income and pergentiepletion were the main
differences between the effective and statutomsrédr the periods presented.

The net loss per share was $0.18 in the third guafi02 and $0.53 for the first three quartersOff2 The loss per share was $0.47 and $0.02
in the comparable periods in 2001. The Companyeeb$0.45 per share in the first six months of 20@ich was prior to the major reducti
in sales volumes.

SEGMENT DISCLOSURES

The Company aggregates its five business unitstimbareportable segments. The operating resulta tiee Company's beryllium mining and
milling operations, as managed by Brush Resoures & wholly owned subsidiary, and BEM Services,,la wholly owned subsidiary that
provides financial, administrative and other cogteroversight service to other portions of the omapon, are included in the All Other
column in the segment footnote to the consolidétexhcial statements.

METAL SYSTEMS GROUP

THIRD QUARTER FIRST NINE MONTHS

(MILLIONS) 2002 2001 2002 2001
SAlES...iiiii e .. $57.0 $61.8 $176.4 $243.8
Operating Profit (LOSS).........cocoeveivivvirenns .. (10.0) (9.4) (23.6) (4.9



The Metal Systems Group consists of Alloy Produteshnical Materials, Inc. (TMI) and Beryllium Practs. The following chart highlights
business unit sales as a percent of the total Migtstems Group sales:

THIRD FIRST NINE
QUARTER MONTHS

2002 2001 2002 2001
Percent of Segment Sales

Alloy ProductS.....cccoovceeiiiiiiieiieeeee 66.4% 76.8% 66.4% 74.5%
TMIiii e 19.1 13.7 19.7 17.0
Beryllium Products........ccccocvvvvvveneenee. L 145 95 139 85

Sales of Alloy Products were 20.3% lower in thedijuarter 2002 than the third quarter 2001 whdantodate 2002 sales were 35.6% loy
than the same period last year. After growing icheaf the last two quarters over the prior quattérd quarter sales declined 7.8% from the
second quarter 2002.

Strip products, the larger of Alloy Products' twaimproduct families, consists of precision sty #hin gauge rod and wire manufactured
from copper beryllium and nickel beryllium alloySales of these products declined 11.0% in the tjuatter 2002 from the third quarter 2(
and 34.2% for the first nine months of 2002 from domparable period in 2001. The majority of thelide in the quarter and for the year is
due to the weaker demand from the telecommunicaticarket, the largest market for strip productéesSito the automotive market had
improved earlier in 2002, but have since slowedm@aw customers adjust their inventory levels. Satesthe appliance market, primarily in
Europe, were down slightly from last year but weslatively unchanged in the third quarter from ieath 2002. Strip products continue to
face increasing competitive pressures from high+emgberyllium containing copper alloys.

Pounds shipped of strip products increased 6%«rhind quarter 2002 compared to the third qu&@81 as shipments of the lower priced,
lower beryllium-containing alloys increased whilgmnents of the higher priced, higher beryllium-zoning alloys declined. For the first
nine months of the year, pounds shipped of stripipets declined 25% in 2002 from the shipment ireR001.

Bulk Products, the other major product family withlloy Products, consists of copper and nickeldoballoys manufactured in plate, rod,
bar, tube and other customized forms. Sales of prdkucts were 31.8% lower in the third quarter2tan the third quarter 2001. Sales for
the first nine months of 2002 declined 38.7% frdma first three quarters of 2001. The main caudbefower sales in the quarter and for the
year was due to the undersea telecommunicationsatm&ales for plastic tooling applications incezhi the first half of 2002 but the
declined from that level in the third quarter 2082les for aerospace applications, while smallyawged in the third quarter 2002. Pounds
shipped of bulk products declined 36.3% in thedtlgjuarter and 34.3% for the first three quarterd0if2 from the comparable periods in
2001.

TMI produces engineered material systems thatsed in semiconductors, contacts and connectoras $&ITMI products grew 28.9% in the
third quarter 2002 from the third quarter 2001.rd@llguarter year-to-date 2002 sales were 16.1% |thgar last year due to the strong sales in
the first half of 2001. TMI's markets are similarAlloy Products' markets and the main cause ferdicline in TMI's sales from the levels in
the first half of 2001 was the weakness in thectalemunications market. Sales began to improvearfdbrth quarter 2001 and grew in each
of the first two quarters of 2002 before declinaggin in the third quarter 2002. The growth infirg half of the year was attributable to
automotive applications, isolated telecommunicatiapplications and new product development. Satier @ntry rates, however, slowed
down during the third quarter 2002, particularlgrir the telecommunications and automotive marketicating that sales in the fourth
quarter will probably be lower than the third geart

Beryllium Products manufactures pure beryllium aedyllium aluminum alloys for sale into the defenslectronics, medical and optical
scanning markets. Revenues from Beryllium Prodincteased 40.7% in the third quarter and 19.1%Heffirst three quarters of 2002
compared to the same periods in 2001. The incwasedue to improved demand for defense applicationkiding aircraft, satellites and
weaponry. Management believes that the defenseanaaresents long-term growth opportunities foryBiem Products.
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The gross margin on Metal Systems Group sales @&srillion (6.8% of sales) in the third quartel020and $2.3 million (3.8% of sales) in
the third quarter 2001. The impact of the loweesalolume on margins was more than offset by thé &flion favorable foreign currency
translation benefit and a $3.3 million reductioroirerhead expenses and inventory valuation adjugtne

For the first nine months of the year, the grossgmavas $15.2 million in 2002, a decline of $2fillion from 2001. As a percent of sales,
margins declined to 8.6% from 16.7%. The lowersatdumes caused a $32.2 million reduction in nraogintribution. The change in
product mix, primarily from Alloy Products, was additional unfavorable $6.9 million. Manufacturimgprovements helped to minimize the
impact of the product mix shift. The foreign curcgriranslation effect and the difference in coppéres netted to a favorable $0.3 million
impact on the September 2002 year-to-date margimpared to September 2001 year-to-date marginsMEtal Systems Group reduced its
manufacturing overhead costs and inventory adjustsrizy $12.7 million during the first nine montH2002 compared to the first nine
months of 2001. Manpower costs, outside serviagml®s and maintenance and other costs were rddncesponse to the lower sales
volume beginning in the second half of 2001. Thgonitg of these costs reductions were at the EIm@f&io; Lincoln, Rhode Island and
Reading, Pennsylvania facilities. The cost reductias net of a $3.6 million increase in rent expeatsthe Elmore facility in 2002 over 2001
due to the graduated payment schedule on the leagggment in the strip mill.

Total SG&A, R&D and net-other expenses were $2 anihigher in the third quarter 2002 than thedhquarter 2001. The increase was
caused by differences in currency exchange gaiddcmses and incentive compensation expense destals and other spending issues v
lower in the third quarter 2002 than the third ¢eaR001. For the first nine months of the yeapemses were $7.0 million lower in 2002 than
in 2001 as a result of manpower reductions andr ab&t savings initiatives.

The Metal Systems Group lost $10.0 million in thiged quarter 2002 and $23.6 million in the firsh@imonths of the year. In the comparable
periods in 2001, the Metal Systems Group lost $8ldon and $4.4 million. Cost reductions and maeifiring improvements have not been
sufficient to offset the full impact of the lowealss volumes and unfavorable change in product mix.

MICROELECTRONICS GROUP

THIRD QUARTER FIRST SIX MONTHS

(Millions) 2002 2001 2002 2001
SAlES...iiiii .. $34.3 $41.7 $102.3 $130.9
Operating Profit.........ccccccvvveveireeeennnnnn. . 13 02 50 3.5

The Microelectronics Group consists of Williams Ateed Materials Inc. (WAM) and Electronic Produdtse following chart highlights
business unit sales as a percent of the total Mieotronics Group sales:

THIRD FIRST NINE
QUARTER MONTHS

2002 2001 2002 2001
Percent of Segment Sales

WAM. e 79.0% 81.3% 78.3% 77.9%
Electronic Products........cocccovvvvvvennceeee L 21.0 187 217 221

WAM sales declined 20.1% in the third quarter 26@2n the third quarter 2001 while year-to-date 28afes declined 21.5% from the same
period in 2001. Major markets for WAM's productslirde the optical media storage, microelectronécadative and performance film,
magnetic head and aerospace markets. WAM produqes deposition targets, specialty alloys and pgickematerials, including frame lid
assemblies, bonding wire and solder performs. Tarity of these products contains precious metatssince the cost of the metal is a
straight pass-through to the customer, compari$oavenues between periods can be affected bydsteand the mix of the metals sold. The
value added, or sales less cost of sales, rembgempact of changes in the metal price and mixu&added in the third quarter 2002 was
down only 2.0% from the third quarter 2001 while trear-to-date value added was down only 4.4%gAifstant portion of this mix shift
was
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due to the substitution of silicon for gold andrsil alloys in various vapor deposition target aggdlons. This substitution began late in the
fourth quarter 2001 and appears to have stabilizélte second quarter 2002. As a result of thissuition, the precious metal flowing
through WAM's refining operations declined and ltheer refining value added accounted for a majatipo of the total decline in value
added for the year. Demand for vapor depositiogetarfor digital video disk applications remaingbisg for the majority of the third quarter
2002. However, order entry rates from most of WAMarkets softened late in the third quarter.

Electronic Products, the Company's smallest busjmeanufactures electronic packages, beryllia cesaamd thick film circuits. Sales by
Electronic Products declined 7.6% in the third ¢era2002 and 23.1% in the first nine months of 266f the respective periods in 2001.
The lower sales for the quarter and the year weecta the weaker demand from the telecommunicatiodscomputer market. The majority
of the decline in total Electronic Products satastiie year was in beryllia ceramic products. Saféakick film circuits for commercial
applications have declined while sales for defexpg@ications remained firm.

The gross margin on MEG sales was $6.7 milliorhanthird quarter 2002, an improvement of $1.5 orillover the third quarter 2001. The
margin contribution impact from the lower saleswoé was $2.5 million. However, change in the produig, primarily at WAM, improved
margins by $2.3 million while overhead costs angmtory adjustments were reduced $1.7 million. tRerfirst nine months of 2002, the
gross margin was $20.0 million, an increase of $@ilRon from 2001. As a percent of sales, margmproved to 19.6% in 2002 from 15.1%
in 2001. The lower sales volumes reduced the magitribution by $9.4 million while the product mékfect was a favorable $5.6 million.
Manufacturing overhead costs and inventory adjusteneere $4.0 million lower in the first three qieas of 2002 than in the comparable
period of 2001. The majority of these cost saviwgs initiated by Electronic Products in the secbald of 2001 in response to their declining
sales volumes. Manpower costs accounted for appeadrly half of the total savings.

Total SG&A, R&D and net-other expenses were $0Manihigher in the third quarter 2002 comparedtte third quarter 2001 while these
expenses were $1.3 million lower in the first thgearters of 2002 than in the first three quartér2001. Higher selling and other
administrative costs caused the increase in expenghe third quarter 2002. The yeardate reduction in expenses was caused mainly k
lower metal financing fee, which resulted from duetion in the quantity of metal on hand.

The MEG operating profit improved to $1.3 milliamthe third quarter 2002 from $0.2 million in ttértl quarter 2001. The MEG generate
profit of $5.0 million in the first nine months 8002 compared to $3.5 million in the first nine rtienof 2001. An improved product mix and
lower expenses combined to more than offset thgimamnpact of the lower sales volume.

LEGAL PROCEEDINGS

One of the Company's subsidiaries, Brush Wellman Is a defendant in proceedings in various statefederal courts brought by plaintiffs
alleging that they have contracted chronic bemgilidisease (CBD) or related conditions as a re§@kposure to beryllium. Plaintiffs in CBD
cases seek recovery under theories of intentionghhd various other legal theories and seek casgiery and punitive damages, in many
cases of an unspecified sum. Spouses, if any, dtasof consortium.
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The following table summarizes the associated égtivith CBD cases. Settlement payment and disrhissa single case may not occur in
the same period.

QUARTER ENDED

SEPT. 27, 2002 JUNE 28, 2002

Total cases pending......ccccceevveveveeeeenenenee 49 52
Total plaintiffS.....ccccvvveeeeiiiiiieee 96 102
Number of claims (plaintiffs) filed during period e nded.... 0(0) 1(2)
Number of claims (plaintiffs) settled or dismissed in prior

period but not previously reported.............. . ... 2(4) 0)
Number of claims (plaintiffs) settled during period

1= 3o 1= R PPP 0(0) 12(68)
Aggregate cost of settlements during period ended ( dollars

inthousands).......cccocvevvvevvceeiieeeee. $365 $4,420

Number of claims (plaintiffs) otherwise dismis sed..... 1(2) 2(2)

Number of claims (plaintiffs) voluntarily withdrawn ... 0(0) 0(0)

Additional CBD claims may arise. Management belgetreat the Company has substantial defenses ia ttees®es and intends to contest the
suits vigorously. Employee cases, in which plaistifave a high burden of proof, have historicallyalved relatively small losses to the
Company. Third party plaintiffs (typically employseef customers or contractors) face a lower buadgaroof than do employees or former
employees, but these cases are generally coverednpng levels of insurance. A reserve was readifde CBD litigation of $6.7 million at
September 27, 2002 and $13.0 million at Decembg2@Qa1. A receivable was recorded of $5.3 millioiSaptember 27, 2002 and $6.6
million at December 31, 2001 from the Company'siiasce carriers as recoveries for insured claims.

Although it is not possible to predict the outcoafi¢he litigation pending against the Company dadiubsidiaries, the Company provides for
costs related to these matters when a loss is pl@bad the amount is reasonably estimable. Libgats subject to many uncertainties, and it
is possible that some of these actions could belddanfavorably in amounts exceeding the Compargsrves. An unfavorable outcome or
settlement of a pending CBD case or additional esvenedia coverage could encourage the commencerinadditional similar litigation.

The Company is unable to estimate its potentiabeype to unasserted claims.

While the Company is unable to predict the outcofthe current or future CBD proceedings, basechuporently known facts and assunr
collectibility of insurance, the Company does nelidve that resolution of these proceedings willcha material adverse effect on the
financial condition or the cash flow of the CompaHpwever, the Company's results of operationsccbalmaterially affected by unfavora
results in one or more of these cases. Currently,atass action is pending.

Standards for exposure to beryllium are under g governmental agencies, including the Uniteatet Occupational Safety and Health
Administration, and by private standard settingamigations. One result of these reviews might beemstringent worker safety standards.
More stringent standards, as well as other facioch as the adoption of beryllium disease compmsptograms and publicity related to
these reviews may also affect buying decisionshbyusers of beryllium-containing products. If ttenslards are made more stringent or the
Company's customers decide to reduce their usergfiibm-containing products, the Company's opeagtesults, liquidity and capital
resources could be materially adversely affectée. 8xtent of the adverse effect would depend oméhere and extent of the changes to the
standards, the cost and ability to meet the nemdsials, the extent of any reduction in customeramskother factors that cannot be estime

FINANCIAL POSITION

Cash flow from operations was $11.8 million durthg first nine months of 2002 as the effects ofrdejation and working capital changes
more than offset the net loss. Cash balances v&2erfillion at the end of the third quarter 2002iegrease of $3.8 million since December
31, 2001. The cash flow from operations and thectdn in cash balances were used to fund capif@mditures and pay down debt.
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Accounts receivable grew $4.8 million during thestfinine months of 2002. The growth resulted franinerease in the days sales outstan

(a measure of the collection period) from 53 daythée fourth quarter 2001 to 57 days in the thivdrger 2002. The bad debt expense plus the
change in the allowance for doubtful accounts wag #illion higher in the first three quarters @02 than it was in the first three quarters of
2001.

The inventory balance of $93.2 million at the efithe third quarter 2002 was $15.9 million, or 24.,dower than at December 31, 2001.
Inventory turns, however, improved only marginalljne majority of the inventory reduction was frane tMetal Systems Group and from
Alloy Products in particular. Manufacturing imprewents have helped enable Alloy Products to redsdeventory, while aggressive actions
have also helped to reduce the levels of scramtove on hand as well.

Capital expenditures totaled $4.0 million in thestfithree quarters of 2002 as the Company significaeduced its investment rate in light of
the recent losses and cash flow concerns. Spebgitiie MEG was approximately $1.8 million while sgiang by the Metal Systems Group
was approximately $1.6 million. WAM spent $1.4 moili on a series of small manufacturing equipmegrages and investment technology
projects. Management anticipates that spendinigaridurth quarter 2002 will approximate the ratspénding in the first three quarters of
2002.

The Company paid $5.1 million to settle numerou€Qifigation cases in the first three quarters 802 (see Legal Proceedings). The
Company has received $2.4 million from its insueaoarriers as partial recoveries against the inispogtion of these settlements. The
settlements were all reserved in prior years aagttyments in 2002 did not have an adverse imganebincome in 2002.

Other long-term liabilities decreased $3.3 millduring the first three quarters of 2002. The desgemas due to the reduction in the accrued
legal reserves offset in part by a change in tivevédue of an interest rate swap contract.

Total balance sheet debt stood at $64.2 millicha@end of the third quarter 2002, a decline of.§1fillion since December 31, 2001. Short-
term debt declined $9.6 million while long-term tidbclined $1.0 million during 2002. Short-term tlebnsists of $10.2 million of foreign
currency denominated debt and $7.7 million of presimetal denominated debt. Long-term debt incl$d€s5 million borrowed under a
$65.0 million revolving credit agreement that eegiin the fourth quarter 2003. Total available andsed borrowings total $37.7 million as
of the end of the third quarter 2002.

The Company complied with its debt covenants &8egftember 27, 2002. However, the Company's trendksok and economic conditions
may result in the inability to satisfy one or moffats debt covenants in subsequent periods. Inatied third quarter 2002 and into the fourth
quarter 2002, the Company entered into discussidthsits lenders in anticipation of negotiatingatisfactory arrangement that would avoi

potential default.

There were no significant changes in the Compaffrbalance sheet debt structure during the finsé months of 2002. For additional
information on off-balance sheet debt, refer togpag of the annual report to shareholders for #s gnded December 31, 2001. The
Company made the scheduled payments totaling $#li8nmn the first nine months of the year undee t$20.3 million building lease
obligation, the $59.8 million equipment lease oflign and the associated interest rate swap.

Cash flow from operations was $17.0 million in fliet nine months of 2001 due to the favorable efef depreciation expense and other
working capital changes. Accounts receivable dedi$21.0 million in the first nine months of 20Glaresult of the lower sales volumes.
Inventories climbed $3.3 million due to an inventbuild in the first half of the year designed éplenish Alloy Products finished goods, the
purchase of $3.1 million of beryllium under a sypagreement and to cover for planned plant shutdawthe latter part of the year. Capital
spending was $20.9 million in the first three qaestof 2001. After spending $15.8 million in thesfihalf of 2001, the rate of spending was
reduced during the third quarter 2001. Total badastteet debt increased $8.5 million during thé firee quarters of 2001. The Company
suspended its regular quarterly dividend in thedtguarter 2001 after paying $6.0 million durindd20n order to improve its cash and debt
position in light of the operating losses. Castabeés increased $0.2 million in the first threertpra of 2001.
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Funds from operations and the available borrowaqgacity are believed to be adequate to supporatipgrrequirements, capital expenditt
and environmental remediation projects. The Comisaatyility to raise additional debt financing abdke existing lines may currently be
limited due to the current operating losses andriaye ratios.

CRITICAL ACCOUNTING POLICIES

PENSIONS: The Company's pension assets have dédfinalue relative to the pension liability duethe recent performance of the equity
market and the interest rate environment. As dtregbe Company may be required to record an auttiiliability in the fourth quarter 2002
as well as an asset representing the previousBcognized prior service cost. The difference betnbese two amounts would be a charg
other comprehensive income within shareholderstydthis would be a non-cash charge that wouldicedotal equity but would not impact
earnings. The extent of any charge to be recomiéuki fourth quarter 2002 will be determined baggoh pension valuations as of December
31, 2002. Management does not currently anticifietea cash contribution to the pension plan véliréquired until at least 2004.

The difference between the expected rate of reiarpension assets and the actual gains and lossdsfarred and amortized over a fiyear
period. Since the actual plan performance has lessrthan the expected return for the last thraesy¢he amortization, coupled with other
potential unfavorable adjustments in valuation ag#ions, may cause the pension expense in 2008 higher than in 2002, the extent of
which is not known at the present time.

DEFERRED TAXES: The Company continues to evaludiether its deferred tax assets are impaired givemecent operating losses, the
current economic conditions and other tax constdmrs. It is possible that the evaluation, as piibsd by SFAS No. 109, "Accounting for
Income Taxes" may indicate that a valuation alloweais required for a portion or all of the $22.7liom net deferred tax asset, even though a
significant portion of the deferrals does not eggor a number of years while other deferrals hiadefinite lives. If a valuation allowance
were required at any point in time, it would resnlas non-cash additional tax expense. The chamédinot affect the Company's ability to
utilize the deferred tax asset. In addition, a ghaif taken, may be reversed in a future perianikhthe Company's economic conditions
improve.

For additional information on the Company's criti@acounting policies, refer to pages 19 and 2hefCompany's annual report to
shareholders for the year ended December 31, 2001.

OUTLOOK

The slowdown in demand from the telecommunicatams computer market has lasted longer than initetpected. Given the breadth of
issues within this market, it is quite difficult forecast when a recovery will occur. While the Qamy may be able to capture additional
applications from time to time, management doedrbtieve there will be significant, sustainable mmgement in this key market at least into
2003.

The automotive market remains a large and importearket for the Company. While the automotive induas a whole has been fairly
strong in recent quarters, the Company's salegtilganarket have only grown slightly. The Compé&ag not been able to significantly
increase its penetration into this market as pldrthe to competitive materials and pricing issues.

In addition, as demand generators in various mamelve operations to China and South Asia, thegpeeifying lower priced, lower quality
materials on a more frequent basis. This unfaveraidterial substitution trend may impact salesitare quarters. However, the Company
has increased its marketing presence and effodedier to grow revenues in that region.

Given the above, the Company continues its newymtoahd new application development efforts. Eddlsdusinesses has potential new
applications, either within their traditional matkend/or in new markets, which offer opportunifessales growth. Alloy Products is
bringing new products to market for oil and gas pladtic tooling applications. TMI is developingpducts for the emerging fuel cell
technology. Beryllium Products is pursuing additiboommercial opportunities in addition to its numes defense applications through new
product and process capabilities. WAM is developieg thin film products that potentially are tedaily
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superior to the materials currently used in the poter, media storage and wireless telecommunicatioerkets. Electronic Products is
pursuing additional defense applications for itskHilm circuits.

The Company believes these new products and apphisacoupled with the eventual recovery of tHedemmunications and computer
market, will result in long-term sales and profibgth. In the interim, the Company will continueftzus its efforts on controlling costs and
improving manufacturing performance, with the ohijecfor each of its businesses to generate pesitash flow. Cost reductions and
improved manufacturing performance have combinegigwificantly reduce the breakeven sales leveéseimprovements will also allow t
Company to grow more profitably as sales volumessiase.

ITEM 3. MARKET RISK DISCLOSURES

For information regarding the Company's markets;igkease refer to pages 20 and 21 of the Companglgal report to shareholders for the
period ended December 31, 2001.

ITEM 4. CONTROLS AND PROCEDURES

Within 90 days prior to the date of this reporg tbompany carried out an evaluation, under thersigien and with the participation of the
Company's management, including the Company's @haaiiof the Board, President and Chief Executivéc®ff and Vice President Finance
and Chief Financial Officer, of the effectivene$she design and operation of the Company's discéosontrols and procedures pursuant to
Exchange Act Rule 13a-14. Based upon that evaluati® Company's management has concluded th&tampany's disclosure controls and
procedures are effective. There have been no gignifchanges in the Company's internal controla other factors that could significantly
affect these controls subsequent to the date af¢lkialuation.
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PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS

The Company and its subsidiaries are subject, fnora to time, to a variety of civil and administra proceedings arising out of their normal
operations, including, without limitation, proddiebility claims, health, safety and environmerdiims and employment-related actions.
Among such proceedings are the cases described.belo

CBD CLAIMS

There are claims pending in various state and &aeurts against Brush Wellman, one of the Com|sasybsidiaries, by some of its
employees, former employees or their surviving spswand by third-party individuals (typically emyses of customers or of independent
contractors) alleging that they contracted, or haaen placed at risk of contracting, chronic bamgl disease ("CBD") or related conditions
a result of exposure to beryllium. Plaintiffs in BBases seek recovery under theories of intentioniahnd various other legal theories and
seek compensatory and punitive damages, in mamg cdsan unspecified sum. Spouses, if any, clags & consortium.

During the third quarter of 2002, the Company wasfied that, during prior periods, the dismisshtwo cases had become final and one
plaintiff in the purported class action against @@mpany had dismissed his claims. Accordingly,thmber of CBD cases pending was 49
(involving 96 plaintiffs) as of September 27, 2002iring the third quarter, one employee case (wingltwo plaintiffs) was dismissed for
lack of prosecution. One third party case (invalviwo plaintiffs) has been settled and voluntadilymissed by the plaintiffs; however, the
Company is awaiting final court dismissal. Two eayge cases (involving three plaintiffs) were settlzowever, the Company is awaiting
final court dismissal in both of these cases. Then@any had previously reported that one purpor@ssaction involving claims for medical
monitoring brought on behalf of contractor workess on appeal before the Ohio 8th District CourApfeals. The 8th District Court of
Appeals has announced a decision reversing tHetnat's order, which had denied class certifmatiThe Company is seeking
reconsideration of the decision, and the actioraiempending before the 8th District Court of Agpe®ne third party case (involving two
plaintiffs) is in trial. No new cases were filedrohg the quarter.

The 49 pending CBD cases fall into three categp#iésemployee cases" involving an aggregate ddish Wellman employees, former
employees or surviving spouses (in 14 of thesesgasspouse has also filed consortium claims aopéis or her spouse's case); 21 cases
involving third-party individual plaintiffs, with 2 individuals (and 17 spouses who have filed clampart of their spouse's case and ten
children who have filed claims as part of theirgrdis case); and one purported class action inwplsix named plaintiffs, as discussed more
fully below. Employee cases, in which plaintiffsvieea high burden of proof, have historically invedirelatively small losses to the Comp:
Third-party plaintiffs (typically employees of oaustomers or contractors) face a lower burden @bfpthan do employees or former
employees, but these cases are generally coverednpng levels of insurance.

In the one purported class action in which BrusHIemn is seeking reconsideration of the appellatgtis reversal of the trial court's denial
of class certification, the named plaintiffs alleébat past exposure to beryllium has increased tts& of contracting CBD and possibly
cancer, although they do not claim to have actuadhytracted any disease. They seek medical mamitduinds to be used to detect medical
problems that they believe may develop as a reétifieir exposure, and seek punitive damages. ffumigorted class action was brought by
named plaintiffs on behalf of tradesmen who workedne of Brush Wellman's facilities as employeemdependent contractors.
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ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits

11 Statement re computation of per share earnfilgd és Exhibit 11 to Part | of this report).

99.1 Certification Pursuant to 18 U.S.C. SectiofQ,&s Adopted Pursuant to Section 906 of the Sat@®xley Act of 2002
99.2 Certification Pursuant to 18 U.S.C. Sectiof,&s Adopted Pursuant to Section 906 of the Bath®xley Act of 2002
(b) Reports on Form 8-K

Brush Engineered Materials Inc. filed an Item 9omeen Form 8-K on August 12, 2002, attaching tteetiications of the Chairman of the
Board, President and Chief Executive Officer andevPresident Finance and Chief Financial Officespant to Section 906 of the Sarbanes-
Oxley Act of 2002 with respect to the second quatf@®2 10-Q.

17



SIGNATURES

PURSUANT TO THE REQUIREMENTS OF THE SECURITIES EXBNGE ACT OF 1934, THE REGISTRANT HAS DULY CAUSED
THIS REPORT TO BE SIGNED ON ITS BEHALF BY THE UNDESRGNED THEREUNTO DULY AUTHORIZED.

BRUSH ENGINEERED MATERIALS INC.

Dated: November 1, 2002
/sl John D. Grampa

John D. Grampa
Vice President Finance
and Chief Financial Officer
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CERTIFICATIONS
I, Gordon D. Harnett, certify that:
1. | have reviewed this quarterly report on FormQ0f Brush Engineered Materials Inc. (the "Compgny

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemeamid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Company aaraf,for, the periods presented in this
quarterly report;

4. The Company's other certifying officer and | srsponsible for establishing and maintaining diseie controls and procedures (as defined
in Exchange Act Rules 13a-14 and 15d-14) for thenfamy and we have:

a) designed such disclosure controls and procedoiessure that material information relating te @ompany, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;

b) evaluated the effectiveness of the Companydadisre controls and procedures as of a date waidays prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cn#od procedures based on our evaluatir
of the Evaluation Date;

5. The Company's other certifying officer and | dalisclosed, based on our most recent evaluatidchetCompany's auditors and the Audit
Committee of the Company's Board of Directors:

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the Company's ability to record,
process, summarize and report financial data and tntified for the Company's auditors any matesieaknesses in internal controls; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the Company's internal
controls; and

6. The Company's other certifying officer and | @avdicated in this quarterly report whether or thatre were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Dated: November 1, 2002 /sl Gordon D. Harnett

Gordon D. Harnett
Chairman, President and Chief
Executive Officer
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CERTIFICATIONS
I, John D. Grampa, certify that:
1. | have reviewed this quarterly report on FormQ0f Brush Engineered Materials Inc. (the "Compgny

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemeamid,other financial information included in thisagterly report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the Company aaraf,for, the periods presented in this
quarterly report;

4. The Company's other certifying officer and | srsponsible for establishing and maintaining diseie controls and procedures (as defined
in Exchange Act Rules 13a-14 and 15d-14) for thenfamy and we have:

a) designed such disclosure controls and procedoiessure that material information relating te @ompany, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;

b) evaluated the effectiveness of the Companydadisre controls and procedures as of a date waidays prior to the filing date of this
quarterly report (the "Evaluation Date"); and

c) presented in this quarterly report our conclusiabout the effectiveness of the disclosure cn#od procedures based on our evaluatir
of the Evaluation Date;

5. The Company's other certifying officer and | dalisclosed, based on our most recent evaluatidchetCompany's auditors and the Audit
Committee of the Company's Board of Directors:

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the Company's ability to record,
process, summarize and report financial data and tntified for the Company's auditors any matesieaknesses in internal controls; and

b) any fraud, whether or not material, that invelweanagement or other employees who have a signifiole in the Company's internal
controls; and

6. The Company's other certifying officer and | @avdicated in this quarterly report whether or thatre were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions with regard to significant defitcies and material weaknesses.

Dated: November 1, 2002 /sl John D. Grampa

John D. Grampa
Vice President Finance
and Chief Financial Officer
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EXHIBIT 11
BRUSH ENGINEERED MATERIALS INC. AND SUBSIDIARIES

COMPUTATION OF PER SHARE EARNINGS

THIRD QUARTER ENDED NIN E MONTHS ENDED
SEP 27 SEP 28 SEP 27 SEP 28
2002 2001 2002 2001
Basic:
Average shares outstanding 16,558,417 16,548,410 16,557, 026 16,508,784
Net Loss $(2,906,000) $(7,767,000) $ (8,788, 000) $ (286,000)
Per share amount $ (018 $ (047) $ (0 53) $ (0.02)
Diluted:
Average shares outstanding 16,558,417 16,548,410 16,557, 026 16,508,784
Dilutive stock options based on the treasury stoc k
method using average market price - - - -
Totals 16,558,417 16,548,410 16,557, 026 16,508,784
Net Loss $(2,906,000) $(7,767,000) $ (8,788, 000) $ (286,000)
Per share amount $ (018 $ (047) $ (0 53) $ (0.02)
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Exhibit 99.1

Certification Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

I, Gordon D. Harnett, President, Chairman of thafBcand Chief Executive Officer of Brush Engineelaterials Inc. (the "Company"), do
hereby certify in accordance with 18 U.S.C. 1350adopted pursuant to Section 906 of the Sarbarksr@ct of 2002, that, to my
knowledge,

1. The Quarterly Report on Form 10-Q of the Companyhe period ending September 27, 2002 (theitE&r Report") fully complies with
the requirements of Section 13(a) or 15(d) of theusities and Exchange Act of 1934 (15 U.S.C. 78M8o(d)), and

2. The information contained in the Periodic Refairly presents, in all material respects, thaficial condition and results of operations of
the Company.

Dat ed: Novenber 1, 2002

/'s/ Gordon D. Harnett

Gordon D. Harnett
Chai rman of the Board, President and
Chi ef Executive Oficer



Exhibit 99.2

Certification Pursuant to
18 U.S.C. Section 1350,
As Adopted Pursuant to

Section 906 of the Sarbanes-Oxley Act of 2002

I, John D.Grampa, Vice President Finance and Gfiredncial Officer of Brush Engineered Materials.Itbe "Company"), do hereby certify
in accordance with 18 U.S.C. 1350, as adopted potdo Section 906 of the Sarbanes-Oxley Act of2@@at, to my knowledge,

1. The Quarterly Report on Form 10-Q of the Companyhe period ending September 27, 2002 (theitE&r Report") fully complies with
the requirements of Section 13(a) or 15(d) of theuBities and Exchange Act of 1934 (15 U.S.C. 78mM8n(d)), and

2. The information contained in the Periodic Refairly presents, in all material respects, thaficial condition and results of operations of
the Company.

Dat ed: Novenber 1, 2002

/'s/ John D. G anpa

John D. G anpa

Vi ce President Finance and Chief Financial
O ficer

End of Filing
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