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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON,

D.C. 20549

FORM 8-A

( Amendment No. 1)

FOR REGISTRATION OF CERTAIN CLASSES OF SECURITIES
PURSUANT TO SECTION 12(b) OR (g) OF THE
SECURITIES EXCHANGE ACT OF 1934

Brush Engineered Materials Inc.

(Exact Name of Registrant as Specified in Its Glrart

Ohio

(State of Incorporation or Organization)

17876 St. Clair Avenue, Cleveland, Ol

(Address of Principal Executive Office
If this form relates to the registration of a clagsecurities pursuant to

Section 12(b) of the Exchange Act and is effecpivesuant to General
Instruction A.(c), please check the following b&.

Securities Act registration statement file numtzewhich this form
relates: 33-95917

Securities to be registered pursuant to Sectioh)1d#(the Act:

Title of Each Class
to be so Registere(

34-1919973

(I.LR.S. Employer
Identification No.)

44110

(Zip Code)

If this form relates to the registration of a classecurities
pursuant to Section 12(g) of the Exchange Act areffective
Pursuant to General Instruction A.(d), please clieek
following box.O

Name of Each Exchange on Whicl
Each Class is to be Registere

Rights to Purchase Series A Junior Participating
Preferred Stock, without par val

Securities to be registered pursuant to Sectiog)1df(the Act:

N/A

New York Stock Exchange

(Title of class)
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Item 1. Description of Registrant’s Securities to b Registered

On December 7, 2004, the Directors of Brusbifgered Materials Inc. (the “Company”) approvedekmment No. 1, dated as of
December 7, 2004 (the “Amendment”), to the Righgge®ement, dated as of May 10, 2000 (the “Rightsagrent”), between the Company
and National City Bank, N.A., as rights agent (“idaal City”). The Amendment removed National Cig/rights agent and appointed LaSalle
National Bank, N.A. as successor rights ag

The foregoing description of the Amendmerguslified in its entirety by reference to the figkt of the Amendment, a copy of which has
been filed as an exhibit hereto and incorporatedihdoy this reference. Copies of the Rights Agreehare available free of charge from the
Company.

Iltem 2. Exhibits

Number Description

4.1 Amendment No. 1, dated as of December 7, 200hedRights Agreement, dated as of May 10, 2000, éetvthe
Company and National City Bank, N.A., as rightsrd
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SIGNATURE

Pursuant to the requirements of Section IA@fSecurities Exchange Act of 1934, the Registrastduly caused this registration stater
to be signed on its behalf by the undersignedetbetuly authorized.

BRUSH ENGINEERED MATERIALS INC.

By: /s/ Michael C. Hasychak
Name: Michael C. Hasych
Date: December 13, 20C Title: Vice President, Treasurer and Secre
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EXHIBIT INDEX
Number Description
4.1 Amendment No. 1, dated as of December 7, 200hetdrights Agreement, dated as of May 10, 2000, déetvthe

Company and National City Bank, N.A., as rightsrd

4






Exhibit 4.1

BRUSH ENGINEERED MATERIALS INC.
17876 St. Clair Avenue
Cleveland, Ohio 44110

December 7, 2004

National City Bank, N.A

Corporate Trust Administration

629 Euclid Avenue, Suite 635
Cleveland, Ohio 44114

Attention: Corporate Trust Administration

LaSalle Bank National Association
Corporate Trust Administration
135 S. LaSalle St.

Chicago, Illinois 60603

Re: Notice of Removal of Rights Agent and Appointmeh8accessor Rights Agent a
Amendment No. 1 to the Rights Agreement (“Notice and Amendme”)

Ladies and Gentlemen:

1. Pursuant to Section 21 of the Rights Agreeimdated as of May 10, 2000 (the “Rights Agreefédmtween Brush Engineered
Materials Inc. (the “Company”) and National Cityrda N.A. (the “Rights Agent”), the Company herebpyides notice of the Rights Agesat’
removal as rights agent pursuant to the Rights é&gent, which removal shall be effective as of Nolenti, 2004, and the Rights Agent
hereby accepts and agrees to such removal, e#easivf November 1, 2004, and waives the time @griootice and other requirements for
removal of the Rights Agent pursuant to the Rigkdseement by its countersignature to this AmendnNmtl to Rights Agreement in the
space provided below.

2. Pursuant to Section 21 of the Rights Agreinthe Company hereby appoints LaSalle Bank NatiAssociation (“LaSalle”) as
successor to the Rights Agent, as rights agentttasaagent for the Company and the holders oftRi@s defined in the Rights Agreement)
(who, in accordance with Section 3 of the Rightse®gnent will also be, prior to the Distribution Bdas defined in the Rights Agreement)
the holders of Common Shares (as defined in thatRig§greement)) in accordance with the terms amdiitions of the Rights Agreement,
which appointment will be effective as of Novemite004, and LaSalle hereby accepts such appointlso effective as of November 1,
2004 and agrees that it complies with the requirgmef the New York Stock Exchange governing tranafjients and registrars, by its
countersignature to this Amendment No. 1 to Rigtgeeement in the space provided below.
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3. Pursuant to Section 27 of the Rights Agreimthe Company, by resolution adopted by its @es, and the Rights Agent hereby
amend the Rights Agreement as follows, and LaSajtees to be bound thereby:

(&) The Company and LaSalle agree that the addressamtact information set forth above for LaSallel wé the information for LaSalle fi
purposes of Section 26(b) of the Rights Agreen

(b) The Rights Agreement shall not otherwise be supptged or amended by virtue of this Notice and Anneet, but shall remain in full
force and effeci

(c) This Notice and Amendment will be deemed to berdrast made under the internal substantive lavthefState of Ohio and for all

purposes will be governed by and construed in azoare with the internal substantive laws of su@teSapplicable to contracts to be
made and performed entirely within such St

(d) This Notice and Amendment may be executed in amybau of counterparts and each of such counterpdlft®r all purposes be deem:
to be an original, and all such counterparts wiljether constitute but one and the same instrur

(e) Exhibits B and C to the Rights Agreement shall eerded amended in a manner consistent with this&latid Amendmen
Very truly yours,
BRUSH ENGINEERED MATERIALS INC.

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

Accepted and agreed to as of the date first writsove: Accepted and agreed to as of the date first writsove:
LASALLE BANK NATIONAL ASSOCIATION, NATIONAL CITY BANK, N.A.

as successor Rights

Agent

By: /s/ Mark Rimkus By: /s/ Pamela Fishi

Name: Mark Rimku: Name: Pamela Fish

Title: Vice President, Shareholder Services Dovis Title: Assistant Vice Preside



