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CURRENT REPORT

Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of Earliest Event Report February 1, 200

Brush Engineered Materials Inc.

(Exact name of registrant as specified in its arart

Ohio 001-15885 34-1919973
(State or other jurisdictio (Commissior (I.LR.S. Employe
of incorporation’ File Number) Identification No.)
17876 St. Clair Avenue, Cleveland, Ol 44110
(Address of principal executive office " (Zip Code)
Registrar’s telephone number, including area cc 21€-48€-4200

Not Applicable

Former name or former address, if changed sintedpsrt

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

] Written communications pursuant to Rule 426ler the Securities Act (17 CFR 230.425)
] Soliciting material pursuant to Rule 14a-I#der the Exchange Act (17 CFR 240.14a-12)
] Pre-commencement communications pursuantule R4d-2(b) under the Exchange Act (17 CFR 2402()
] Pre-commencement communications pursuanile R3e-4(c) under the Exchange Act (17 CFR 2404(8®




Top of the Form

Item 1.01. Entry into a Material Definitive Agreement.

On February 1, 2005, the Organization and CompEms@ommittee (the "Committee") of the Board of &itors of Brush Engineered
Materials Inc. (the "Company") took the followingtions:

ANNUAL PERFORMANCE COMPENSATION
Incentives for 2004

The Company's 2004 Management Performance Comjam&dan (the "MPC Plan") provides for annual, #rgum cash payments that are
based on achieving pre-established financial olvjestand qualitative performance factors. The fai@robjectives established by the
Committee for 2004 were based on operating pnofigrovement and reduction in working capital. Quailte factors included performance
against certain strategic measures that refleagiglidual’'s contributions for the year. The Comssgtapproved payments under the 2004 |
Plan to the Chief Executive Officer and the otheraaitive officers as follows:

Gordon D. Harnett, CEO--$738,524

Daniel A. Skoch, Senior VP Administration--$255,293

John D. Grampa, VP Finance and CFO--$237,476

Richard J. Hipple, President of Alloy Products, &riwellman Inc.--$190,766

The 2004 MPC Plan is being filed as Exhibit 10.1his Form 8-K and is incorporated herein by refes
Incentive Criteria for 2005

The Committee also established the financial obhjestthat will apply under the 2005 MPC Plan. Timarcial objectives will be operating
profit and reduction in working capital. Qualitagifactors will again relate primarily to individtgtontributions for the year. The 2005 MPC
Plan is being filed as Exhibit 10.2 to this FornK&nd is incorporated herein by reference.

LONG-TERM INCENTIVES
Long-Term Cash Incentive Payouts for 2003-2004

In early 2003 the Committee established a two-gaah incentive plan (the "LTI Plan") with managetmarjectives based on cumulative
operating profit with a performance period fromuany 1, 2003 through December 31, 2004. The firsmgportunity varied according to 1
level of a participant's organizational respon#ipilThe Chief Executive Officer could attain 75%his base pay as in effect on January 1,
2003, for achieving the targeted objective, and.3%2for exceeding the maximum objective. The othexcutive officers had a lesser
opportunity ranging from 40% to 50% at target afélo&o 75% at maximum. The 2003-2004 financial meagar the LTI Plan was
cumulative operating profit over the plan performauperiod. The Committee approved payments uneelr Th Plan to the named executive
officers for the 2003-2004 performance period ds\is:

Gordon D. Harnett, CEO--$658,125

Daniel A. Skoch, Senior VP Administration--$193,500

John D Grampa, VP Finance and CFO--$180,000

Richard J. Hipple, President of Alloy Products, &iriwellman Inc.--$80,040

The LTI Plan is being filed as Exhibit 10.3 to thisrm 8-K and is incorporated herein by reference.
Long-Term Performance Share Incentive Plan for 2200/

The Committee established a three-year performsinaee incentive plan (the "2005 LTI Plan") withexformance period from January 1,
2005 through December 31, 2007. The financial dpdly varied according to the level of a participa organizational responsibility. The
Chief Executive Officer could attain 100% of hissbgay as in effect on January 1, 2005, for achggthe targeted objective, and 150% for
exceeding the maximum objective. The other exeeutflicers had a lesser opportunity ranging frorte4s 60% at target and 67.5% to 90%
at maximum. The 2005-2007 financial measure for20@5 LTI Plan is cumulative operating profit otlee plan performance period. The
Performance Shares provide for payment of the ¢akle of the number of Common Shares of the Comptated in the award if the
specified financial targets are met.

The number of performance shares at target witldiermined on February 8, 2005 based on the fatigwi
Gordon D. Harnett, CEO--$623,700 (base pay) x 100%

Daniel A. Skoch, Senior VP Administration--$280,0@ase pay) x 60%

John D. Grampa, VP Finance and CFO--$280,000 (apex 60%

Richard J. Hipple, President of Alloy Products, 8riwellman Inc.--$245,200 (base pay) x 45%

The 1995 Stock Incentive Plan was amended to adthtipg profit to the list of Management ObjectivAmendment No. 2 is being filed



Exhibit 10.4 and the 2005 LTI Plan is being filesdExhibit 10.5 to this 8-K and are incorporateceireby reference.
Stock Option Grants

The Committee also awarded options to purchase GonBhares of the Company under the Company’s 188% $hcentive Plan (as
amended, the "Incentive Plan") to the Chief Exesu@®fficer and the other named executive officerfolows:

Gordon D. Harnet, CEO--55,000 shares

Daniel A. Skoch, Senior VP Administration--15,00tees

John D Grampa, VP Finance and CFO--15,000 shares

Richard J. Hipple, President of Alloy Products, 8riwWellman Inc.--10,000 shares

The effective date of the option grant will be Redry 8, 2005, and the exercise price will be therage of the high and low prices reporte:
that date. The Committee changed the form of opigm@eement to be used for these awards to redaceetting period from the 6-month
period used in 2003 to 140 days. The Committee @iseided for an extended post-retirement exengeséd for the options granted to Mr.
Harnett since he will reach retirement age durivegt0-year term of the options. His options profateexercisability throughout the 10-year
option term, assuming employment through normaleneient. Mr. Harnett is currently 62 years old.

The Incentive Plan, and Amendment No. 1 theretaevited by Brush Wellman, Inc. as Exhibit A to Rsoxy Statement dated March 16,
1998 and as Exhibit 4b to Post-Effective Amendnidmt1 to the Company’s Form S-8 Registration Stat@mo. 333-63357, respectively.
The forms of Nonqualified Stock Option Agreemetbé used for Mr. Harnett and the other named eiecafficers are being filed as
Exhibits 10.6 and 10.7, respectively, to this F& and is incorporated herein by reference.

SPECIAL AWARD

In 2002 the Company discontinued its Supplemengdr&nent Benefit Plan for the Chief Executive ©dfi as well as a few other participe
in exchange for amounts paid in settlement of thm@any's obligation. As a result, their retiremeenefit is limited to the amount provided
by the qualified pension plan. At its February Q02 meeting, as reported in prior years proxy statgs, the Committee exercised its
discretion to authorize a special award in lieasipplemental plan to the Chief Executive Offioethe amount of $597,425.

Messrs. Skoch and Grampa had received similar axarthe amounts of $85,531 and 41,195, respegtipalyable on January 3, 2005.

Item 9.01. Financial Statements and Exhibits.

10.1 2004 Management Performance Compensation Plan

10.2 2005 Management Performance Compensation Plan

10.3 2003-2004 Long-Term Incentive Plan

10.4 Amendment No. 2, dated as of February 1, 2@0he 1995 Stock Incentive Plan
10.5 2005-2007 Long-Term Incentive Plan

10.6 Form of Nonqualified Stock Option AgreementNtr. Harnett

10.7 Form of Nonqualified Stock Option AgreementNtessrs. Grampa, Skoch
and Hipple
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SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

Brush Engineered Materials Ir

February 7, 2005 By: /s/ Michae C. Hasychak

Name: Michael C. Hasychak
Title: Vice President, Treasurer and Secretary
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Grampa, Skoch and Hipp
Exhibit 10.1

BRUSH ENGINEERED MATERIALS INC. and SUBSIDIARIES
MANAGEMENT PERFORMANCE COMPENSATION PLAN
2004 PLAN YEAR

(as adopted February 3, 2004)

[. INTRODUCTION

The Management Performance Compensation Plan Pltr®’) provides incentive compensation to eligibhaployees based
principally on annual financial performance. Plavaeds have a significant portion based on Compayos Business Unit
performance (“financial performance”), and, a comgrat, which recognizes individual and combined dbuations toward
personal/team objectives (“Personal/Team Perforgianc

Il. DEFINITIONS
Plan Year:
The fiscal year for which the Company’s Businesd Parformance, and any Plan awards are calculated.

Business Unit Performance:
The Plan has designated the following BusinesssiBuibsidiaries for 2004:

Corporate

Alloy

Be Products

TM™MI

WAM

Electronic Products

Each business unit has defined financial perforraaneasures, which have in turn been approved by Séanagement. These
measures are expressed as a Minimum, Target antiiMiax Plan Awards include a “Financial Performa@memponent” based
on the Business Unit performance.

Personal/Team Performance:

An assessment is made of an individs@thievements and his/her contributions to wodjéut teams during the Plan Year. T
assessment is expressed as a percentage of basensaion. The “Personal/Team Performance” compaselistinct from the
“Financial Performance” component.

Operating Profit (“OP”):
Profit or loss, before interest and taxes, andlfonestic and international operations. Operatimgditfwill include any special
write-off or accounting charge and accrued perforoesor incentive compensation.

Working Capital:
This is a monthly calculation based on Businesg/Buabsidiary worldwide accounts receivable and Fik@ntory divided by
annualized worldwide sales (current month plusrgri@ months annualized). The result being worldagital as a percent



sales. At the end of the year we will take the agerof the twelve monthly, annualized sales numaedstwelve working capital
numbers (A/R and inventory) and calculate a pertesales based on the averages for the twelvedserT his twelve-month
average is the basis for the incentive metric forking capital management.

Base Compensation:
The participant’s annual base salary in effect ept&mber 30 of the Plan Year.

lll. PARTICIPATION

At the beginning of the Plan Year, the Operatiogarh will identify exempt, salaried employees whasponsibilities affect
progress on critical issues facing the Company séhindividuals selected by the Operations Teambeilhotified of their
participation in the Plan, their performance congation grade and performance compensation oppbtri(eng., applicable
Business Unit designation).

Following the beginning of the Plan Year, the Ofiers Team may admit new hires or individuals whe gromoted or assigns
additional and significant responsibilities. Thegbgtions Team may also alter performance compamgtade assignments to
reflect changed responsibilities of participantsittyithe Plan Year.

An employee who replaces or otherwise assumesthipctions or role of an employee, does not aataally assume the ple
participation that had applied to the prior incumtb&ather, participation by the new or replacingpéioyee must be individually
considered and approved.

Employees who are designated as participants bé&fariel of the Plan year are eligible for full p@ipation. Participants who
are newly employed on or after April 1 and befarky 1 are eligible for half of any award availalide Personal/Team and
Financial (Business Unit and/or Company) perforneanc

Participants who transfer from the Exempt SalaHedormance Compensation Plan to the ManagemefarR@amce
Compensation Plan on or after April 1 and befottg duare eligible for full participation in the Bemal/Team performance
component and for half participation in the Finah¢Business Unit and/or Company) performance carept Their eligibility
under the Exempt Salaried Performance CompensBtanceases for the Plan Year.

Changes in performance compensation grade assigamvéhresult in prorated participation in awards.

The eligibility of employees hired or with changebt responsibilities after June 30 will not be ddesed until a possible,
subsequent Plan Year.

Normally, employees who are participants in anyeothcentive, commission or performance compensatian are not eligible
The Operations Team may consider prorated partioipander special circumstances.

With two exceptions, participants must be emplogedhe last day of the Plan Year in order to bgilgi for any performance
compensation award. For a participant who becorigible for and who elects a severance option utidetChronic Beryllium
Disease Policy as amended, any award under theaflldoe prorated to the beginning of the montreathe employee exercises
the severance option. The second exception pet@airegirement under a Company pension plan, irclwbase, any award will
be prorated to the beginning of the month followihg employee’s retirement date.

Eligible employees who have been on a leave ofratesin excess of 13 weeks during the plan yearhaiie their award reduc
on a pro-rata basis to reflect their actual contrim.

IV. PERFORMANCE COMPENSATION OPPORTUNITY FOR FINANCIAL PERFORMANCE
The Organization and Compensation Committee oBierd of Directors will establish Minimum, TargetdaMaximum levels
for each financial measurement.

Participants will be assigned to a specific Businidait/Subsidiary by the Operations Team, for panfnce compensation
opportunity for Financial performance.

Below is a summary of the performance compensatigortunity for the Plan Year.

Grade Financial Componer Personal Tear
D 16% 0-8%
E 10% 0-8%



Opportunity for participants in Grade M and C vi#l individualized as determined by the Organizatiod Compensation
Committee or Senior Management.

The “Financial Performance” component of awardss{Bess Unit, Company, sub-unit, and/or other measant), will begin
once the Minimum level has been attained for theasare. Performance, which reaches or exceedsdkendm value of the
measure, will result in awards at 200 percent ag&aopportunity. Award amounts for levels of ackeiment between Minimum
and Target and between Target and Maximum willtoegbed according to the level of achievement.

Financial awards will be prorated for transfersamsn units (Business Unit and/or Company) accortbrtge length of service
by months in each unit during the Plan Year.

V. PERFORMANCE COMPENSATION OPPORTUNITY for PERSONA L/TEAM PERFORMANCE
Business Units have defined a “threshold” as tkellef business performance, which must be achiewearder to make
available a bonus opportunity to recognize the dtexl¥Team performance.

No awards for Personal/Team performance will be fahe established Threshold is not met. For2b@4 plan year, a threshc
is applicable.

The *“total pool”for Personal/Team performance of participants adgs C, D, and E would typically equal up to e{@)tpercer
of the base compensation of participants. The QipasaTeam will decide allocation of the pool amaatigible participants
based on their performance throughout the plan tgeearrds achieving established goals and objectives

Participants in grade M and C will be eligible toPersonal/Team award as directed by the Orgamizatid Compensation
Committee of the Board or Senior Management.

VI. PAYMENT
Distribution of any performance compensation awamider the Plan to participants will be no latemtiMarch 15 of the year
following the Plan Year.

VIll. GENERAL PROVISIONS
The Operations Team has authority to make adméatigé decisions in the interests of the Plan.

The Board of Directors, through its Organizationd &ompensation Committee, shall have final and le@inee authority for
interpretation, application, and possible modifimatof this Plan or established targets. The Badildirectors reserves the right
to amend or terminate the Plan at any time. Sulbjeitte preceding sentences, any determinatiohd¥bmpany’s independent
accountants shall be final and conclusive as d@teslto the calculation of financial results.

This Plan is not a contract of employment.
Exhibit 10.2

BRUSH ENGINEERED MATERIALS INC. and SUBSIDIARIES
MANAGEMENT PERFORMANCE COMPENSATION PLAN
2005 PLAN YEAR

(as adopted February 1, 2005)

I. INTRODUCTION

The Management Performance Compensation Plan Plo®’) provides incentive compensation to eligibhaployees based
principally on annual financial performance. Plavaeds have a significant portion based on Compaayost Business Unit
performance (“financial performance”), and, a comgrat, which recognizes individual and combined dbuations toward
personal/team objectives (“Personal/Team Perforeianc

Il. DEFINITIONS
Plan Year:
The fiscal year for which the Company’s Businesd parformance, and any Plan awards are calculated.

Business Unit Performance:
The Plan has designated the following BusinesssiBuibsidiaries for 200!



Corporate

Alloy

Be Products

TMI

WAM

Electronic Products

Each business unit has defined financial performmaneasures, which have in turn been approved b@tbanization and
Compensation Committee of the Board and/or Senimnddement. These measures are expressed as a Miniratget and
Maximum. Plan Awards include a “Financial Performa€omponent” based on the Business Unit perforsanc

Personal/Team Performance:

An assessment is made of an individs@thievements and his/her contributions to wodjéut teams during the Plan Year. T
assessment is expressed as a percentage of basensamion. The “Personal/Team Performance” compadsetistinct from the
“Financial Performance” component.

Operating Profit (“OP”):
Profit or loss, before interest and taxes, andlamestic and international operations. Operatimgditfwill include any special
write-off or accounting charge and accrued perforoesor incentive compensation.

Working Capital:

This is a monthly calculation based on Businesg/Buabsidiary worldwide accounts receivable and Fik@ntory divided by
annualized worldwide sales (current month plusrgria months annualized). The result being worldagital as a percent of
sales. At the end of the year we will take the agerof the twelve monthly, annualized sales numéedstwelve working capital
numbers (A/R and inventory) and calculate a pertesales based on the averages for the twelvedserT his twelve-month
average is the basis for the incentive metric forking capital management.

Base Compensation:
The participant’s annual base salary in effect ept@&mber 30 of the Plan Year.

lll. PARTICIPATION

At the beginning of the Plan Year, the Operatiosar will identify exempt, salaried employees whiesponsibilities affect
progress on critical issues facing the Company sélindividuals selected by the Operations Teambeilhotified of their
participation in the Plan, their performance congadion grade and performance compensation oppbort(eg., applicable
Business Unit designation).

Following the beginning of the Plan Year, the Ofierss Team may admit new hires or individuals whe gromoted or assign
additional and significant responsibilities. Theebgtions Team may also alter performance compeamsgtade assignments to
reflect changed responsibilities of participantsirtythe Plan Year.

An employee who replaces or otherwise assumesthinctions or role of an employee, does not aatarally assume the ple
participation that had applied to the prior incumtb&ather, participation by the new or replacingpéyee must be individually
considered and approved.

Employees who are designated as participants bé&fariel of the Plan year are eligible for full p@ipation. Participants who
are newly employed on or after April 1 and befarky 1 are eligible for half of any award availalide Personal/Team and
Financial (Business Unit and/or Company) perforneanc

Participants who transfer from the Exempt SalaRedormance Compensation Plan to the ManagemefurPamnce
Compensation Plan on or after April 1 and befollg dware eligible for full participation in the Pemal/Team performance
component and for half participation in the Finah¢Business Unit and/or Company) performance carepb Their eligibility
under the Exempt Salaried Performance CompensBtamceases for the Plan Year.

Changes in performance compensation grade assiganvéhresult in prorated participation in awards.

The eligibility of employees hired or with changet responsibilities after June 30 will not be ddesed until a possible,
subsequent Plan Year.

Normally, employees who are participants in anyeothcentive, commission or performance compensatian are not eligible



The Operations Team may consider prorated partioipander special circumstances.

With two exceptions, participants must be emplogedhe last day of the Plan Year in order to bgilgli for any performance
compensation award. For a participant who becorigible for and who elects a severance option utidetChronic Beryllium
Disease Policy as amended, any award under theaflldre prorated to the beginning of the montreathe employee exercises
the severance option. The second exception pet@airgirement under a Company pension plan, irclwbase, any award will
be prorated to the beginning of the month followihg employee’s retirement date.

Eligible employees who have been on a leave ofratesin excess of 13 weeks during the plan yearhaiie their award reduc
on a pro-rata basis to reflect their actual contrimn.

IV. PERFORMANCE COMPENSATION OPPORTUNITY FOR FINANCIAL PERFORMANCE
The Organization and Compensation Committee oBierd of Directors will establish Minimum, TargetdaMaximum levels
for each financial measurement.

Participants will be assigned to a specific Bussndsit/Subsidiary by the Operations Team, for pen@nce compensation
opportunity for Financial performance.

Below is a summary of the performance compensaipportunity for the Plan Year.

Grade Financial Componer Personal Tear
CandD 20% 0-14%
E 10% 0-14%

Opportunity for participants in Grades A and B vid individualized as determined by the Organiratind Compensation
Committee or Senior Management.

The “Financial Performance” component of awardss{Bess Unit, Company, sub-unit, and/or other measeant), will begin
once the Minimum level has been attained for theasare. Performance, which reaches or exceedsakardm value of the
measure, will result in awards at 200 percent af@aopportunity. Award amounts for levels of asckiment between Minimum
and Target and between Target and Maximum willloegbed according to the level of achievement.

Financial awards will be prorated for transfersamsn units (Business Unit and/or Company) accortbrtge length of service
by months in each unit during the Plan Year.

V. PERFORMANCE COMPENSATION OPPORTUNITY for PERSONA L/TEAM PERFORMANCE
Business Units have defined a “threshold” as tkellef business performance, which must be achigwearder to make
available a bonus opportunity to recognize the dteléTeam performance.

No awards for Personal/Team performance will be fahe established Threshold is not met. For2@@5 plan year, a threshc
is applicable.

The “total pool”for Personal/Team performance of participants waoypbically average ten (10) percent of the basepmatiol
of participants. The Operations Team will decidecation of the pool among eligible participantséd on their performance
throughout the plan year towards achieving estabtiggoals and objectives.

Participants in Grades A and B will be eligible foPersonal/Team award as directed by the Orgémizand Compensation
Committee of the Board.

VI. PAYMENT
Distribution of any performance compensation awamider the Plan to participants will be no latemtiMarch 15 of the year
following the Plan Year.

VIll. GENERAL PROVISIONS
The Operations Team has authority to make admatigér decisions in the interests of the Plan.

The Board of Directors, through its Organizatiod &ompensation Committee, shall have final and le@ne authority for
interpretation, application, and possible modifimatof this Plan or established targets. The Badidirectors reserves the right
to amend or terminate the Plan at any time. Sulbjeitte preceding sentences, any determinatiohdbmpan’'s independer



accountants shall be final and conclusive as @teslto the calculation of financial results.
This Plan is not a contract of employment.
Exhibit 10.3
Brush Engineered Materials Inc. and Subsidiaries
Long-Term Incentive Plan (LTIP)

Performance Period January 1, 2003
through December 31, 2004

[. Introduction

The Long-Term Incentive Plan (LTIP) provides incestcompensation to eligible employees based priynan
financial performance over multi-year periods.

II. Definitions

Performance PeriodJanuary 1, 2003 through December 31, 2004.

Business Unit Performanc& he Plan has designated the following BusinesssUor the Performance Period:

Corporate
Alloy
Be Products
T™MI
WAM

Each business unit has defined financial measungshwihave been approved by the Organization andp@asatior
Committee of the Board of Directors. These measare®xpressed as a threshold, target and maximum.

Base CompensatianThe participant’s annual base salary in effethatstart of the Performance Period.

[ll. Participation

Participants include those individuals who are aped by the Organization and Compensation Comnttdiee
Board to participate.

Following the beginning of the Performance Perraly hires or individuals who are promoted with gigant
additional responsibilities prior to July 1, 2003ay be

eligible for participation. Such participation mieg confirmed by the Organization and Compensa@iommittee o
the Board. The eligibility of employees hired afiene 30, 2003, will not be considered until thieseguent
Performance Period.

Participants must be employed on the last dayeftrformance Period in order to be eligible fonaard. If a
participant retires under a Company pension playaavard will be prorated based on time employeathdithe
Performance Period.

Should a participant die or become permanentlybtisbor should there occur a Parent Company Chiange
Control, the participant (or their spouse or e$tsitball receive full payment of the award for tméire Performance
Period at the Target leve



IV. Performance Award Opportunity

The Organization and Compensation Committee oBterd of Directors will establish Threshold, Targatl
Maximum financial target levels for corporate aadtebusiness unit.

The award opportunity for each eligible participaiit be approved by either the Organization ananpensation
Committee or Senior Management.

For the entire Performance Period 2003 through 20@4target opportunity will be a single (1x) oppaity for
Corporate and all business units.

Awards will commence once the Threshold level heenbattained. 100% of the opportunity will be aveardt
Target and 150% will be awarded at Maximum. Awarants for levels of achievement between Threshotti
Target and between Target and Maximum will be geataccording to the approved target schedule.

LTIP targets have been established on the basigrotilative operating profit. The targets are attachereto as
Exhibit A.

Awards will be prorated for transfers between bessunits and/or corporate during the Performaeced,
assuming grade level remains the same. Such poraill be determined by the length of service acle unit
during the Performance Period.

V. Payment

This is a cash plan and, as such, payouts will genin cash to participants no later than Marcbflife year
following the Performance Period.

VI. General Provisions
The Board of Directors, through its Organizatiod &ompensation Committee, shall have final and lcsne
authority for interpretation, application and pbésimodification of this Plan or its establishedy&ts. The Board of
Directors reserves the right to amend or termittaePlan at any time.
This plan is not a contract of employment.
Exhibit 10.4
AMENDMENT NO. 2
TO
BRUSH ENGINEERED MATERIALS INC.
1995 STOCK INCENTIVE PLAN
(AS AMENDED MARCH 3, 1998)

Recitals

WHEREAS, Brush Engineered Materials Inc. (the “Camy’) has adopted the Brush Engineered Materia&s In
1995 Stock incentive Plan (As Amended March 3, )48& “Plan).

WHEREAS, the Company now desires to amend the fatémer to add operating profit to the list of Mgeaen!
Objectives “Amendment No. ”); and



WHEREAS, the Board of Directors of the Company &agroved this Amendment No. 1.
Amendment

NOW, THEREFORE, the Plan is hereby amended byAhisndment No. 1, effective as of February 1, 2@35,
follows:

1. The enumerated list in the definition of “Managmt Objectivesin Section 2 of the Plan is amended to ree
follows:

(i) return on invested capital;

(i) return on equity;
(i) return on operating assets;
(iv) earnings per shar

(v) market value per share; and/or
(vi) operating profit.

2. Except as amended by Amendment No. 1, the Riahremain in full force and effect.
Exhibit 10.5
Brush Engineered Materials Inc. and Subsidiaries
Long-Term Incentive Plan (LTIP)

Performance Period January 1, 2005
through December 31, 2007

[. Introduction

The Long-Term Incentive Plan (LTIP) provides incestcompensation to eligible employees based priynan
financial performance over multi-year periods.

II. Definitions

Performance PeriodJanuary 1, 2005 through December 31, 2007.

Business Unit Performanc& he Plan has designated the following BusinesssUor the Performance Period:

Corporate
Alloy
Be Products
T™I
WAM

Each business unit has defined financial measungswihave been approved by the Organization andp@asatior
Committee of the Board of Directors. These measare®xpressed as a threshold, target and maximum.

Base CompensatianThe participant’s annual base salary in effethatstart of the Performance Period.

[ll. Participation



Participants include those individuals who are aped by the Organization and Compensation Committdiee
Board to participate.

Following the beginning of the Performance Perraly hires or individuals who are promoted with gigant
additional responsibilities prior to July 1, 2008y be

eligible for participation. Such participation mi& confirmed by the Organization and Compensa&@iommittee o
the Board. The eligibility of employees hired afiene 30, 2005, will not be considered until thessguent
Performance Period.

Participants must be employed on the last dayefirformance Period in order to be eligible fonaard. If a
participant retires under a Company pension playaavard will be prorated based on time employethdithe
Performance Period.

Should a participant die or become permanentlybtisbor should there occur a Parent Company Chiange
Control, the participant (or their spouse or e$tsitall receive full payment of the award for tméire Performance
Period at the Target level.

IV. Performance Award Opportunity

The Organization and Compensation Committee oBterd of Directors will establish Threshold, Targatl
Maximum financial target levels for corporate amadtebusiness unit.

The award opportunity for each eligible participaiit be approved by either the Organization ananPensation
Committee or Senior Management.

For the entire Performance Period 2005 through 20@7target opportunity will be a single (1x) oppaity for
Corporate and all business units.

Awards will commence once the Threshold level heenbattained. 100% of the opportunity will be aveardt
Target and 150% will be awarded at Maximum. Awarants for levels of achievement between Thresantt
Target and between Target and Maximum will be geataccording to the approved target schedule.

LTIP targets have been established on the basigrotilative operating profit. The targets are attachereto as
Exhibit A.

Awards will be prorated for transfers between bessunits and/or corporate during the Performaeced,
assuming grade level remains the same. Such ponaill be determined by the length of service acle unit
during the Performance Period.

V. Payment

This is a performance share plan and, as suchppayall be made in performance shares to partidgpao later
than March 15 of the year following the PerformaRegiod.

VI. General Provisions
The Board of Directors, through its Organizatiod &ompensation Committee, shall have final and lcsne
authority for interpretation, application and paésimodification of this Plan or its establishedy&ts. The Board of
Directors reserves the right to amend or termittaePlan at any time.
This plan is not a contract of employment.
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BRUSH ENGINEERED MATERIALS INC.

Nonqualified Stock Option Agreement

WHEREAS, Gordon D. Harnett (hereinafter called‘@ptionee”)is Chairman, President and CEO of Br
Engineered Materials Inc. (hereinafter called t6erhpany”); and

WHEREAS, the execution of a Stock Option Agreemeeihe form hereof has been duly authorized by a
resolution of the Organization and Compensation @dtae (the “Committee”) of the Board of Directdtse
“Board”) of the Company duly adopted &ebruary 1, 2005and incorporated herein by reference.

NOW THEREFORE, the Company, pursuant to the Compdal895 Stock Incentive Plan (As amended
March 3, 1998) and as further amended by AmendiMent. thereto (the “Plan”), hereby grants to thei@mee,
effectiveFebruary 8, 2005(the “Date of Grant”) an option to purchase shares of Common Stock without par value
of the Company, at the price $f __per share (“option price”), and agrees to causkficates for any shares
purchased hereunder to be delivered to the Optiopee receipt of the purchase price, all subjemtvédver, to the
terms and conditions of the Plan and the termscanditions hereinafter set forth. The option psball be payable (
in cash, (ii) by the transfer to the Company by@mionee of nonforfeitable, unrestricted shareS@nmon Stock of
the Company held by the Optionee for more thanyaae and having a fair market value at the timexafrcise of this
option equal to the total option price of the ssasECommon Stock which are the subject of suchogse, or (iii) by ¢
combination of such methods of payment.

1. This option (unless terminated as hereinafteviged) shall be exercisable in full after the ©p&e shall
have been in the continuous employ of the Comparmny subsidiary for 140 days from the Date of Gr&or the
purpose of this Agreement, leaves of absence apgroy the Board for illness, military or governnadrgervice, or
other cause, shall be considered as employmernhelextent exercisable, this option may be exeddisevhole or in
part from time to time.

Notwithstanding the preceding paragraph:

(A) This option shall become immediately exercisahblfull if the Optionee should die while in thegloy
of the Company or any subsidiary; and

(B) This option shall become immediately exercisahlfull if the Optionee’s employment with the
Company terminates under circumstances determipdigebBoard to be for the convenience of the Com
and the Committee approves the acceleration afighéto exercise the option under such circumstanc

2. This option shall terminate on the earliesthef fiollowing dates:

(A) 190 days after the Optionee ceases to be atogewof the Company or a subsidiary, unlesseases to
be such employee by reason of retirement undeirameent plan of the Company or a subsidiary aftar
the earliest voluntary retirement age providedriaguch retirement plan or retirement at an eadg with
the consent of the Board of Directors, by reasotieatth or in a manner described in clause (B) pbéow;

(B) One year after the Optionee ceases to be atogagof the Company or a subsidiary if the Opteite
disabled within the meaning of Section 105(d)(4)h&f Internal Revenue Code;

(C) One year after the death of the Optionee gf@ptionee dies while an employee of the Comparay or
subsidiary or within the period specified in (A) (&) above which is applicable to the Optionee,;

(D) Ten years from the Date of Grant; ¢



(E) Immediately if the Optionee engages in any iDedntal Activity (as hereinafter defined).

Nothing contained in this option shall limit whaggwight the Company or a subsidiary might otheewiave tc
terminate the employment of the Optionee.

3. If the Optionee, either during employment by @e@npany or a subsidiary or within one year after
termination of such employment, shall engage in@etimental Activity, and the Board shall so firilde Optionee
shall:

(A) Return to the Company, in exchange for paynigrnthe Company of the Option Price paid therefthr, a
shares of Common Stock that the Optionee has spbsgéed of that were purchased pursuant to this
Agreement, and

(B) With respect to any shares of Common StockttiatOptionee has disposed of that were purchased
pursuant to this Agreement, pay to the Companyasghdhe difference between:

(i) The option price paid therefor by the Optiompegsuant to this Agreement, and

(i) The closing price of the shares of Common &toe the New York Stock Exchange on the date of
such purchase (or on the last trading day prisutth purchase, if there was no trading on the asech
date).

To the extent that such amounts are not paid t€tmpany, the Company may, to the extent permiiyeldw, set off
the amounts so payable to it against any amouatsrihy be owing from time to time by the Companwy subsidiary
to the Optionee, whether as wages, deferred corapensr vacation pay or in the form of any othenéfit or for an
other reason.

4. For purposes of this Agreement, the term “Degrital Activity” shall include:

(A) (i) Engaging in any activity in violation of éhSection entitled “Competitive Activity; Confideality;
Nonsolicitation”in the Severance Agreement between the Companthar@ptionee, if such agreement i
effect at the date hereof, or in violation of amyresponding provision in any other agreement betvibe
Company and the Optionee in effect on the datedfigreviding for the payment of severance compeos;
or

(ii) If no such severance agreement is in effedt arseverance agreement does not contain a sectio
corresponding to “Competitive Activity; Confidenits; Nonsolicitation” as of the date hereof:

a. Competitive Activity During EmploymenEompeting with the Company anywhere within the
United States during the term of the Optionee’slegment, including, without limitation:

(1) entering into or engaging in any business wkmmpetes with the business of the Comp

(2) soliciting customers, business, patronage @ersrfor, or selling, any products or services in
competition with, or for any business that competgl, the business of the Company;

(3) diverting, enticing or otherwise taking away amstomers, business, patronage or orders o
the Company or attempting to do so; or

(4) promoting or assisting, financially or othergjigny person, firm, association, partnership,
corporation or other entity engaged in any busimggsh competes with the business of the
Company.

b. Following TerminationFor a period of one year following the Optio’s termination date




(1) entering into or engaging in any business wimmpetes with the Company’s business
within the Restricted Territory (as hereinafterided);

(2) soliciting customers, business, patronage @ersrfor, or selling, any products or services in
competition with, or for any business, whereveated, that competes with, the Company’s busines
within the Restricted Territory;

(3) diverting, enticing or otherwise taking away amstomers, business, patronage or orders o
the Company within the Restricted Territory, oeatpting to do so; or

(4) promoting or assisting, financially or othergjigny person, firm, association, partnership,
corporation or other entity engaged in any busimggsh competes with the Company’s business
within the Restricted Territory.

For the purposes of Sections 4(A)(ii)(a) and (v inclusive, but without limitation thereof,
the Optionee will be in violation thereof if the t@mee engages in any or all of the activities set
forth therein directly as an individual on the @pike’s own account, or indirectly as a partnentjoi
venturer, employee, agent, salesperson, consuttificer and/or director of any firm, association,
partnership, corporation or other entity, or atoaldolder of any corporation in which the Optionee
or the Optionees spouse, child or parent owns, directly or indlyeendividually or in the aggregat
more than five percent (5%) of the outstandinglstoc

c. “The Company. For the purposes of this Section 4(A)(ii), the “Gmany” shall include any and
all direct and indirect subsidiaries, parents, affitlated, or related companies of the Company for
which the Optionee worked or had responsibilitthattime of termination of the Optionee’s
employment and at any time during the two yeargaepirior to such termination.

d. “The Companis Busines$.For the purposes of this Section 4 inclusive, tben@any’s business
is defined to be the manufacture, marketing anel sghigh performance engineered materials serving
global telecommunications, computer, automotivetetaics, industrial components and optical media
markets, as further described in any and all manurfeng, marketing and sales manuals and matesf:
the Company as the same may be altered, amenggiesiented or otherwise changed from time to
time, or of any other products or services subgtiysimilar to or readily substitutable for anych
described products and services.

e. “Restricted Territory.For the purposes of Section 4(A)(ii)(b), the Restd Territory shall be
defined as and limited to:

(1) the geographic area(s) within a one hundred naiflius of any and all Company location(s)
in, to, or for which the Optionee worked, to whitie Optionee was assigned or had any
responsibility (either direct or supervisory) a¢ time of termination of the Optionee’s employment
and at any time during the two-year period priosich termination; and

(2) all of the specific customer accounts, whetkignin or outside of the geographic area
described in (1) above, with which the Optionee &ayl contact or for which the Optionee had any
responsibility (either direct or supervisory) a¢ time of termination of the Optionee’s employment
and at any time during the two-year period priosich termination.

f. Extensionlf it shall be judicially determined that the Optge has violated any of the Optionee’s
obligations under Section 4(A)(ii)(b), then theipdrapplicable to each obligation that the Optionee
shall have been determined to have violated sh#dinaatically be extended by a period of time egual
length to the period during which such violationgsturred.

(B) Non-Solicitation.Except as otherwise provided in Section 4(A)(i)trideental Activity shall also include
directly or indirectly at any time soliciting ordacing or attempting to solicit or induce any enygle(s),
sales representative(s), agent(s) or consultasitte Company and/or of its parents, or its othdrsidiarie:




or affiliated or related companies to terminatarteeployment, representation or other associatiibn the
Company and/or its parent or its other subsidiagffiliated or related companies.

(C) Further Covenant&xcept as otherwise provided in Section 4(A)(i)trideental Activity shall also
include:

(i) directly or indirectly, at any time during oftar the Optionee’s employment with the Company,
disclosing, furnishing, disseminating, making a&hié or, except in the course of performing the
Optionee’s duties of employment, using any tradeets or confidential business and technical
information of the Company or its customers or \@sgdincluding without limitation as to when or how
the Optionee may have acquired such informatioohSonfidential information shall include, without
limitation, the Company unique selling, manufacturing and servicing meéshand business techniqu
training, service and business manuals, promotiowdérials, training courses and other training and
instructional materials, vendor and product infotiorg customer and prospective customer lists,rothe
customer and prospective customer information dnhdrdousiness information. The Optionee
specifically acknowledges that all such confiddntibormation, whether reduced to writing, mainigh
on any form of electronic media, or maintainedhia Optionees mind or memory and whether compi
by the Company, and/or the Optionee, derives inuéget economic value from not being readily
known to or ascertainable by proper means by othlhoscan obtain economic value from its disclosure
or use, that reasonable efforts have been madeeb@dmpany to maintain the secrecy of such
information, that such information is the sole mdp of the Company and that any retention andbfise
such information by the Optionee during the Opte@aemployment with the Company (except in the
course of performing the Optionee’s duties andgalions to the Company) or after the termination of
the Optionee’s employment shall constitute a misggmation of the Company’s trade secrets.

(i) Upon termination of the Optionee’s employmeuith the Company, for any reason, the Optionee’s
failure to return to the Company, in good conditiath property of the Company, including without
limitation, the originals and all copies of any ev&ls which contain, reflect, summarize, describe,
analyze or refer or relate to any items of infororatisted in Section 4(C)(i) of this Agreement.

(D) Discoveries and Inventiongxcept as otherwise provided in Section 4(A)(i)trideental Activity shall
also include the failure or refusal of the Optiot@assign to the Company, its successors, assigns
nominees, all of the Optioneefights to any discoveries, inventions and impnoests, whether patentable
not, made, conceived or suggested, either solglyimity with others, by the Optionee while in the
Company’s employ, whether in the course of the @ye’s employment with the use of the Company’s
time, material or facilities or that is in any wajthin or related to the existing or contemplatedpe of the
Company’s business. Any discovery, invention ornovement relating to any subject matter with witiod
Company was concerned during the Optionee’s empoy@nd made, conceived or suggested by the
Optionee, either solely or jointly with others, it one year following termination of the Optionge’
employment under this Agreement or any successeeatents shall be irrebuttably presumed to have bee
so made, conceived or suggested in the coursecbfesuployment with the use of the Company’s time,
materials or facilities. Upon request by the Conypaith respect to any such discoveries, inventions
improvements, the Optionee will execute and deliwghe Company, at any time during or after the
Optionee’s employment, all appropriate documentsi$e in applying for, obtaining and maintainingtsu
domestic and foreign patents as the Company masedasd all proper assignments therefor, when so
requested, at the expense of the Company, but wiitbather or additional consideration.

(E) Work Made For HireExcept as otherwise provided in Section 4(A)(i){rideental Activity shall also
include violation of the Company’s rights in anyatirwork papers, reports, documentation, drawings,
photographs, negatives, tapes and masters thepeddotypes and other materials (hereinafter, “68m
including without limitation, any and all such itergenerated and maintained on any form of eleatroni
media, generated by Optionee during the Optiorne@igloyment with the Company. The Optionee
acknowledges that, to the extent permitted by Eirsuch items shall be considered a “work madédi@”
and that ownership of any and all copyrights in ang all such items shall belong to the Compan. ifdém
will recognize the Company as the copyright owmelt,contain all proper copyright notices, e.g.¢cr€ation
date) [Company Name], All Rights Resen” and will be in condition to be registered or othisenplaced ii



compliance with registration or other statutoryuiegments throughout the world.

(F) Termination for Caus&xcept as otherwise provided in Section 4(A)(i)trideental Activity shall also
include activity that results in termination for@. For the purposes of this Section, “Cause’l siehn
that, the Optionee shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of federa
antitrust statutes or federal securities laws mnaation with his duties or in the course of his
employment with the Company or any affiliate of @empany;

(i) committed intentional wrongful damage to prageof the Company or any affiliate of the Compa
or

(i) committed intentional wrongful disclosure sécret processes or confidential information of the
Company or any affiliate of the Company;

and any such act shall have been demonstrably atetially harmful to the Company.

(G) Other Injurious Conducbetrimental Activity shall also include any othe@mncluct or act determined to
be injurious, detrimental or prejudicial to anyrsfgcant interest of the Company or any subsidiamiess the
Optionee acted in good faith and in a manner tehereasonably believed to be in or not opposduketbes
interests of the Company.

(H) Reasonablenesthe Optionee acknowledges that the Optionee’s atitigs under this Section 4 are
reasonable in the context of the nature of the Gamys business and the competitive injuries likelye
sustained by the Company if the Optionee weredtate such obligations. The Optionee further
acknowledges that this Agreement is made in corslid® of, and is adequately supported by the ageae
of the Company to perform its obligations undes hgreement and by other consideration, which the
Optionee acknowledges constitutes good, valualdesafficient consideration.

5. This option is not transferable by the Optiooteerwise than by will or the laws of descent and
distribution, and is exercisable, during the lifedi of the Optionee, only by him or, in the caskisflegal incapacity,
only by his guardian or legal representative.

6. This option shall not be exercisable if suchreise would involve a violation of any applicabtate
securities law, and the Company hereby agrees ke measonable efforts to comply with any applicabéde
securities law. If the Ohio Securities Act shalldpplicable to this option, it shall not be exeable unless under said
Act at the time of exercise the shares of CommaoglSor other securities purchasable hereundenammgt, are the
subject matter of an exempt transaction, are ragdtby description or by qualification, or at stiohe are the subject
matter of a transaction which has been registeyatkbcription.

7. This option shall not be exercisable if at iheetof exercise such exercise would require regfisin under
the Securities Act of 1933, as amended, or anylairféderal securities law then in effect, of thares of Common
Stock or other securities to be purchased herewrtksuch registration shall not then be effectilee Company
hereby agrees to make reasonable efforts to effgcsuch required registration.

8. The Committee shall make such adjustments imptien price and in the number or kind of sharfes o
Common Stock or other securities covered by thieoms such Committee in its sole discretion, eised in good
faith, may determine is equitably required to preé\ailution or enlargement of the rights of the iOpee that
otherwise would result from (a) any stock dividesimck split, combination of shares, recapital@air other change
in the capital structure of the Company, or (b) axgrger, consolidation, spin-off, reorganizatioartial or complete
liquidation or other distribution of assets, omigsce of warrants or other rights to purchase gexsjror (c) any other
corporate transaction or event having an effecilairto any of the foregoing. In the event of amgls transaction or
event, the Committee may provide in substitutiontiiss option such alternative consideration asay in good faith
determine to be equitable under the circumstanoesreay require in connection therewith the surrefi¢his option
so replaced. No adjustment provided for in thisasBeaph 8 shall require the Company to sell anytifraal share



9. The term “subsidiary” as used in this Agreenmaeatins any corporation, partnership, joint venture,
unincorporated association or other entity in whitalh Company has a direct or indirect ownershiptber equity
interest. For purposes of this Agreement, the oootis employ of the Optionee with the Company sulzsidiary
shall not be deemed interrupted, and the Optiohak 0t be deemed to have ceased to be an empbdbykee
Company and its subsidiaries.

10. This option is intended to be a nonqualifiextktoption, and will not be treated as an “incemtock
option” as that letter term is defined in Secti@2 4f the Internal Revenue Code.

11. This Agreement shall be governed by and coadtwith the internal substantive laws of the Stdite
Ohio, without giving effect to any principle of latwat would result in the application of the lawarnfy other
jurisdiction.

The undersigned Optionee hereby accepts the ogiaméed pursuant to this Nonqualified Stock Option
Agreement on the terms and conditions set fortkiher

Dated:
Optionee
Executed in the name of and on behalf of the CompauCleveland, Ohio as of this 8th day of Februafps.
BRUSH ENGINEERED MATERIALS INC.
By
Michael C. Hasychak
Vice President, Treasurer and Secretary
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Nonqualified Stock Option Agreement

WHEREAS, __ (hereinafter called the “Optionee”) is _of Brush Engineered Materials Inc. (hereinafter
called the “Company”); and

WHEREAS, the execution of a Stock Option Agreemierihe form hereof has been duly authorized by a
resolution of the Organization and Compensation Qdtae (the “Committee”) of the Board of Directdtse
“Board”) of the Company duly adopted &ebruary 1, 2005and incorporated herein by reference.

NOW THEREFORE, the Company, pursuant to the Compal895 Stock Incentive Plan (As amended
March 3, 1998), as amended (the “Plan”), herebwptgrto the Optionee, effectifebruary 8, 2005(the “Date of
Grant”) an option to purchase shares of Common Stock without par value of the amy, at the price & per
share (“option price”), and agrees to cause ceatiéis for any shares purchased hereunder to kewalito the
Optionee upon receipt of the purchase price, #ijest, however, to the terms and conditions ofRlaa and the terms
and conditions hereinafter set forth. The optiangshall be payable (i) in cash, (ii) by the tfenso the Company b



the Optionee of nonforfeitable, unrestricted shafeSommon Stock of the Company held by the Optone
for more than one year and having a fair markaieval the time of exercise of this option equahtototal option
price of the shares of Common Stock which are tilgest of such exercise, or (iii) by a combinatairsuch methods
of payment.

1. This option (unless terminated as hereinafteviged) shall be exercisable in full after the ©p&e shall
have been in the continuous employ of the Compamang subsidiary for 140 days from the Date of.r@&r&or the
purpose of this Agreement, leaves of absence apgroy the Board for illness, military or governnadrgervice, or
other cause, shall be considered as employmernhelextent exercisable, this option may be exeddisevhole or in
part from time to time.

Notwithstanding the preceding paragraph:

(A) This option shall become immediately exercisahblfull if (i) the Optionee should retire under a
retirement plan of the Company or any subsidiamyr atfter the earliest voluntary retirement agevled in
such retirement plan or should retire at an eaaligr with the consent of the Board; or (ii) theiQpuee
should die while in the employ of the Company oy aubsidiary; and

(B) This option shall become immediately exercieahlfull if the Optionee’s employment with the
Company terminates under circumstances determipdigebBoard to be for the convenience of the Com
and the Committee approves the acceleration afighéto exercise the option under such circumstanc

2. This option shall terminate on the earliesthef fiollowing dates:

(A) 190 days after the Optionee ceases to be atogewof the Company or a subsidiary, unlesseases to
be such employee by reason of death or in a mateseribed in clause (B), (C) or (F) below;

(B) One year after the Optionee ceases to be atogagof the Company or a subsidiary if the Opteite
disabled within the meaning of Section 105(d)(4)h&f Internal Revenue Code;

(C) Three years after the Optionee ceases to eenpioyee of the Company or a subsidiary by reason o
retirement under a retirement plan of the Compargy subsidiary at or after the earliest voluntatyrement
age provided for in such retirement plan or reteatrat an earlier age with the consent of the Boérd
Directors;

(D) One year after the death of the Optionee,gf@ptionee dies while an employee of the Comparay or
subsidiary or within the period specified in (A) (&) above which is applicable to the Optionee;

(E) Ten years from the Date of Grant; and
(F) Immediately if the Optionee engages in any iDetntal Activity (as hereinafter defined).

Nothing contained in this option shall limit whaggwight the Company or a subsidiary might otheewiave tc
terminate the employment of the Optionee.

3. If the Optionee, either during employment by @w@mpany or a subsidiary or within one year after
termination of such employment, shall engage inBeyimental Activity, and the Board shall so fintkde Optionee
shall:

(A) Return to the Company, in exchange for payngrthe Company of the Option Price paid therefthr, a
shares of Common Stock that the Optionee has spbsdéed of that were purchased pursuant to this
Agreement, and

(B) With respect to any shares of Common Stocktti@tOptionee has disposed of that were purchased
pursuant to this Agreement, pay to the Companwsghche difference betwee



(i) The option price paid therefor by the Optiompegsuant to this Agreement, and

(i) The closing price of the shares of Common &toe the New York Stock Exchange on the date of
such purchase (or on the last trading day prieutth purchase, if there was no trading on the @sesh
date).

To the extent that such amounts are not paid t€tmpany, the Company may, to the extent permiiyeldw, set off
the amounts so payable to it against any amouatsiiay be owing from time to time by the Companw gubsidiary
to the Optionee, whether as wages, deferred corapensr vacation pay or in the form of any othenéfit or for an
other reason.

4. For purposes of this Agreement, the term “Degrital Activity” shall include:

(A) (i) Engaging in any activity in violation of éhSection entitled “Competitive Activity; Confideality;
Nonsolicitation”in the Severance Agreement between the Companthar@ptionee, if such agreement i
effect at the date hereof, or in violation of amyresponding provision in any other agreement betvibe
Company and the Optionee in effect on the datedfipreviding for the payment of severance compeos;
or

(i) If no such severance agreement is in effedt arseverance agreement does not contain a sectio
corresponding to “Competitive Activity; Confidenitg; Nonsolicitation” as of the date hereof:

a. Competitive Activity During EmploymenEompeting with the Company anywhere within the
United States during the term of the Optionee’slegmpent, including, without limitation:

(1) entering into or engaging in any business wicmmpetes with the business of the Comp

(2) soliciting customers, business, patronage @ersrfor, or selling, any products or services in
competition with, or for any business that competgl, the business of the Company;

(3) diverting, enticing or otherwise taking away amstomers, business, patronage or orders o
the Company or attempting to do so; or

(4) promoting or assisting, financially or othergjigny person, firm, association, partnership,
corporation or other entity engaged in any busimdgsh competes with the business of the
Company.

b. Following TerminationFor a period of one year following the Optione@sination date:

(1) entering into or engaging in any business wimmpetes with the Company’s business
within the Restricted Territory (as hereinafterided);

(2) soliciting customers, business, patronage @ersrfor, or selling, any products or services in
competition with, or for any business, whereveated, that competes with, the Company’s busines
within the Restricted Territory;

(3) diverting, enticing or otherwise taking away amstomers, business, patronage or orders o
the Company within the Restricted Territory, oeatpting to do so; or

(4) promoting or assisting, financially or othergjiginy person, firm, association, partnership,
corporation or other entity engaged in any busimggsh competes with the Company’s business
within the Restricted Territory.

For the purposes of Sections 4(A)(ii)(a) and (l\ed inclusive, but without limitation thereof,
the Optionee will be in violation thereof if the @mee engages in any or all of the activities



forth therein directly as an individual on the @piee’s own account, or indirectly as a partner,
joint venturer, employee, agent, salesperson, ¢@amgpofficer and/or director of any firm,
association, partnership, corporation or othertynir as a stockholder of any corporation in which
the Optionee or the Optionee’s spouse, child cemaswns, directly or indirectly, individually on i
the aggregate, more than five percent (5%) of ttlistanding stock.

c. “The Company. For the purposes of this Section 4(A)(ii), the “Gmany” shall include any and
all direct and indirect subsidiaries, parents, affiflated, or related companies of the Company for
which the Optionee worked or had responsibilitthattime of termination of the Optionee’s
employment and at any time during the two yeargaepirior to such termination.

d. “The Companis Busines$.For the purposes of this Section 4 inclusive, tben@any’s business
is defined to be the manufacture, marketing anel sghigh performance engineered materials serving
global telecommunications, computer, automotivetedaics, industrial components and optical media
markets, as further described in any and all manurfeng, marketing and sales manuals and mateofe
the Company as the same may be altered, amenggiesiented or otherwise changed from time to
time, or of any other products or services substiysimilar to or readily substitutable for anych
described products and services.

e. “Restricted Territory.For the purposes of Section 4(A)(ii)(b), the Restd Territory shall be
defined as and limited to:

(1) the geographic area(s) within a one hundred naiflius of any and all Company location(s)
in, to, or for which the Optionee worked, to whitie Optionee was assigned or had any
responsibility (either direct or supervisory) a¢ time of termination of the Optionee’s employment
and at any time during the two-year period priosich termination; and

(2) all of the specific customer accounts, whetkignin or outside of the geographic area
described in (1) above, with which the Optionee &ayl contact or for which the Optionee had any
responsibility (either direct or supervisory) a¢ time of termination of the Optionee’s employment
and at any time during the two-year period priosich termination.

f. Extensionlf it shall be judicially determined that the Optge has violated any of the Optionee’s
obligations under Section 4(A)(ii)(b), then theipdrapplicable to each obligation that the Optionee
shall have been determined to have violated sh#dinaatically be extended by a period of time egual
length to the period during which such violationgsgurred.

(B) Non-Solicitation.Except as otherwise provided in Section 4(A)(i)trideental Activity shall also include
directly or indirectly at any time soliciting ordacing or attempting to solicit or induce any enygle(s),
sales representative(s), agent(s) or consultasit(ge Company and/or of its parents, or its othdrsidiaries
or affiliated or related companies to terminatarteenployment, representation or other associatiiin the
Company and/or its parent or its other subsidiargfliated or related companies.

(C) Further Covenant&xcept as otherwise provided in Section 4(A)(i)irideental Activity shall also
include:

(i) directly or indirectly, at any time during ofter the Optionee’s employment with the Company,
disclosing, furnishing, disseminating, making a&hbié or, except in the course of performing the
Optionee’s duties of employment, using any tradeets or confidential business and technical
information of the Company or its customers or \@sgdincluding without limitation as to when or how
the Optionee may have acquired such informatiooh®onfidential information shall include, without
limitation, the Company unique selling, manufacturing and servicing meéshand business techniqu
training, service and business manuals, promotiordérials, training courses and other training and
instructional materials, vendor and product infatiorg customer and prospective customer lists,rothe
customer and prospective customer information d@hdrdousiness information. The Optionee
specifically acknowledges that all such confiddntiformation, whether reduced to writing, mainid



on any form of electronic media, or maintainedhia Optionees mind or memory and whether compi

by the Company, and/or the Optionee, derives inugget economic value from not being readily
known to or ascertainable by proper means by othlhoscan obtain economic value from its disclosure
or use, that reasonable efforts have been madeeb@dmpany to maintain the secrecy of such
information, that such information is the sole mp of the Company and that any retention andbfise
such information by the Optionee during the Opte@aemployment with the Company (except in the
course of performing the Optionee’s duties andgalions to the Company) or after the termination of
the Optionee’s employment shall constitute a misggpation of the Company’s trade secrets.

(i) Upon termination of the Optionee’s employmeuith the Company, for any reason, the Optionee’s
failure to return to the Company, in good conditiath property of the Company, including without
limitation, the originals and all copies of any ev&ls which contain, reflect, summarize, describe,
analyze or refer or relate to any items of infororatisted in Section 4(C)(i) of this Agreement.

(D) Discoveries and Inventiongxcept as otherwise provided in Section 4(A)(i)trideental Activity shall
also include the failure or refusal of the Optiot@assign to the Company, its successors, assigns
nominees, all of the Optioneefights to any discoveries, inventions and impnoests, whether patentable
not, made, conceived or suggested, either solglyimty with others, by the Optionee while in the
Company’s employ, whether in the course of the @ye’s employment with the use of the Company’s
time, material or facilities or that is in any wajthin or related to the existing or contemplatedpe of the
Company’s business. Any discovery, invention ornovement relating to any subject matter with whtiod
Company was concerned during the Optionee’s em@oy@nd made, conceived or suggested by the
Optionee, either solely or jointly with others, kit one year following termination of the Optionge’
employment under this Agreement or any successeeatents shall be irrebuttably presumed to have bee
so made, conceived or suggested in the coursecbfesuployment with the use of the Company’s time,
materials or facilities. Upon request by the Conypaith respect to any such discoveries, inventians
improvements, the Optionee will execute and delisgehe Company, at any time during or after the
Optionee’s employment, all appropriate documentsi$e in applying for, obtaining and maintainingtsu
domestic and foreign patents as the Company masedasd all proper assignments therefor, when so
requested, at the expense of the Company, but wiitbther or additional consideration.

(E) Work Made For HireExcept as otherwise provided in Section 4(A)(i)trieental Activity shall also
include violation of the Company’s rights in anyatirwork papers, reports, documentation, drawings,
photographs, negatives, tapes and masters thepeddotypes and other materials (hereinafter, “68m
including without limitation, any and all such itergenerated and maintained on any form of electroni
media, generated by Optionee during the Optiornemigloyment with the Company. The Optionee
acknowledges that, to the extent permitted by Eirsuch items shall be considered a “work maddi@”
and that ownership of any and all copyrights in ang all such items shall belong to the Compan. ifém
will recognize the Company as the copyright owmelt,contain all proper copyright notices, e.g.¢cr€ation
date) [Company Name], All Rights Reservealid will be in condition to be registered or othisewplaced ii
compliance with registration or other statutoryuiegments throughout the world.

(F) Termination for Causé&xcept as otherwise provided in Section 4(A)(i)trideental Activity shall also
include activity that results in termination for@&. For the purposes of this Section, “Cause’l siehn
that, the Optionee shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of federa
antitrust statutes or federal securities laws mnaation with his duties or in the course of his
employment with the Company or any affiliate of Gempany;

(i) committed intentional wrongful damage to prageof the Company or any affiliate of the Compa
or

(iif) committed intentional wrongful disclosure sécret processes or confidential information of the
Company or any affiliate of the Compa



and any such act shall have been demonstrably atetially harmful to the Company.

(G) Other Injurious Conducbetrimental Activity shall also include any oth@mncluct or act determined to
be injurious, detrimental or prejudicial to anyrsfgcant interest of the Company or any subsidianiess the
Optionee acted in good faith and in a manner tehereasonably believed to be in or not opposduketbes
interests of the Company.

(H) Reasonablenesthe Optionee acknowledges that the Optionee’s atitigs under this Section 4 are
reasonable in the context of the nature of the Goms business and the competitive injuries likelype
sustained by the Company if the Optionee weredtate such obligations. The Optionee further
acknowledges that this Agreement is made in corslid® of, and is adequately supported by the ageae
of the Company to perform its obligations undes hgreement and by other consideration, which the
Optionee acknowledges constitutes good, valualidesafficient consideration.

5. This option is not transferable by the Optiooteerwise than by will or the laws of descent and
distribution, and is exercisable, during the lifedi of the Optionee, only by him or, in the caskisflegal incapacity,
only by his guardian or legal representative.

6. This option shall not be exercisable if suchreise would involve a violation of any applicabtate
securities law, and the Company hereby agrees ke measonable efforts to comply with any applicaéde
securities law. If the Ohio Securities Act shalldpplicable to this option, it shall not be exeable unless under said
Act at the time of exercise the shares of CommokSor other securities purchasable hereundenamet, are the
subject matter of an exempt transaction, are ragdtby description or by qualification, or at stiohe are the subject
matter of a transaction which has been registeyatkbcription.

7. This option shall not be exercisable if at ihgetof exercise such exercise would require regfistn under
the Securities Act of 1933, as amended, or anylairfaderal securities law then in effect, of thares of Common
Stock or other securities to be purchased herewrtksuch registration shall not then be effectilee Company
hereby agrees to make reasonable efforts to effgcsuch required registration.

8. The Committee shall make such adjustments ioptien price and in the number or kind of sharfes o
Common Stock or other securities covered by thieoms such Committee in its sole discretion, eised in good
faith, may determine is equitably required to preé\ailution or enlargement of the rights of the iOpee that
otherwise would result from (a) any stock dividesimck split, combination of shares, recapital@air other change
in the capital structure of the Company, or (b) axerger, consolidation, spin-off, reorganizatioartial or complete
liquidation or other distribution of assets, omiasce of warrants or other rights to purchase gegsjror (c) any other
corporate transaction or event having an effecilairto any of the foregoing. In the event of angls transaction or
event, the Committee may provide in substitutiontiiss option such alternative consideration asay in good faith
determine to be equitable under the circumstancésray require in connection therewith the surrewd¢his option
so replaced. No adjustment provided for in thisaBeaph 8 shall require the Company to sell anytibvaal share.

9. The term “subsidiary” as used in this Agreenmeatins any corporation, partnership, joint venture,
unincorporated association or other entity in whitelh Company has a direct or indirect ownershiptber equity
interest. For purposes of this Agreement, the oantis employ of the Optionee with the Company sulzsidiary
shall not be deemed interrupted, and the Optiohak 0t be deemed to have ceased to be an empbbykee
Company and its subsidiaries.

10. This option is intended to be a nonqualifiextktoption, and will not be treated as an “incemtock
option” as that letter term is defined in Secti@2 4f the Internal Revenue Code.

11. This Agreement shall be governed by and coadtwith the internal substantive laws of the Stdite
Ohio, without giving effect to any principle of latwat would result in the application of the lawarofy other
jurisdiction.

The undersigned Optionee hereby accepts the oggiaméed pursuant to this Nonqualified Stock Option
Agreement on the terms and conditions set fortkihe



Dated:
Optionee
Executed in the name of and on behalf of the CompaiCleveland, Ohio as of this 8th day of Februafps.
BRUSH ENGINEERED MATERIALS INC.
By
Michael C. Hasychak

Vice President, Treasurer and Secretary
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