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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

This amendment to Form 8-K amends and restateSuhent Report on Form R-of Brush Engineered Materials Inc. filed with t8ecuritie:
and Exchange Commission on February 13, 2007 tecbfl) disclosure regarding the severance agnesnireltem 5.02 and (2) refile
Exhibit 10.2 with the correct version of the Loragrh Incentive Plan.

On February 7, 2007, the Compensation Committee"Eommittee™) of the Board of Directors of Brushdgiheered Materials Inc. (the
"Company") took the following actions:

Annual Performance Compensation Plan for 2007

The Committee approved the 2007 Management Perfmen@ompensation Plan (the "MPC Plan"). This plawvides for annual, single-sum
cash payments that are based on achieving prelisetaboperating profit and return on invested tdinancial objectives and qualitative
performance factors. The 2007 MPC Plan is beirgifds Exhibit 10.1 to this Form 8-K and is incogted herein by reference.

Long-Term Incentive Compensation for 2007-2009

The Committee also approved the 2007-2009 Long-Tao@ntive Plan (the "LTIP") under the 2006 Stoekdntive Plan in which
performance restricted shares and performanceshélide earned if specified levels of cumulatoygerating profit over a three-year period
are attained. The LTIP is being filed as Exhibit2Lfd this Form 8-K and is incorporated herein &fgrence.

Form of Awards under the Company’s 2006 Stock ItigerPlan

The Committee approved the forms of award agreesrfenRestricted Shares; Performance RestrictedeStand Performance Shares and
Stock Appreciation Rights for future awards under Companys 2006 Stock Incentive Plan. These forms of awgrdeaments are being fili
as Exhibits 10.3, 10.4 and 10.5, respectivelyhi® Form 8-K and are incorporated herein by refegen

On February 8, 2007, the Board of Directors of@menpany took the following action:
Severance Agreements

The Company had previously entered into severag@ements with its executive officers, providing $everance benefits in certain events
following a "change of control" of the Company. Tdeverance agreements also provide severancetsandfie event of certain types of
involuntary termination prior to a change of coht@n February 7, 2007, the Committee approved foems of severance agreements. The
new forms were updated to include a tax gross apigion under Section 280G of the Internal Reve@uode that would only apply for five
years.

The severance agreements provide that if the eixetaiemployment is terminated by the Company @& ofits affiliates except for cause or
gross misconduct, or if he resigns as a resultreflaction in his salary or incentive pay opportynseverance benefits will apply. Severance
benefits include rights to a lump sum payment af times salary and incentive compensation; a luamp gayment of two times any special
award paid in lieu of benefits under the Compaffigimer Supplemental Retirement Benefit Plan forytear in which termination occurs; the
continuation of retiree medical and life insurabeaefits for two years; a lump sum payment of tiwes the benefit under the Company’s
Executive Deferred Compensation Plan Il for ther yeavhich termination occurs; a lump sum paymentas to the sum of the present value
of any bonus he would have received under any teng-incentive plan; any retirement benefits he idwave earned under the Company’s
qualified retirement plans during the next two geand the cash value of certain other benefitsh(sis outplacement fees). In addition, all
equity incentive awards vest, and all stock optioesome fully exercisable, if the severance bemefie applicable. The gross up provision
does not apply to involuntary termination.

In the event of a "change of control" of the Compaas defined in these agreements, and if the ¢ixetsiemployment is terminated by the
Company or one of its affiliates except for causgehe resigns within one month after the first aeréary of the change, or the nature and
scope of his duties worsens or certain other adweranges occur and the Board of Directors so decttie executive is entitled to receive
similar three-year severance benefits (the "Cham@ontrol Benefits"). A termination or demotionlfaving the commencement of
discussions with a third party which ultimatelyuklts in a change in control will also activate tleange in Control Benefits. Payment of the
Change in Control Benefits under the severancesaggats are subject to a tax gross up for theffinstyears and thereafter are subject to a
reduction in order to avoid the application of theise tax on "excess parachute payments" undéntixeal Revenue Code, but only if the
reduction would increase the net after-tax amoecgived by the executive. In addition, the Compagt secure payment of the Change in
Control Benefits under the severance agreemerdsgdhra trust which is to be funded upon the chamgentrol, and amounts due but not
timely paid earn interest at the prime rate plus #e Company must pay attorneys’ fees and expénsesed by an executive in enforcing
his right to Change in Control Benefits under lEgesance agreement.

Under the severance agreements, each executivesagoeto solicit any of our employees, agentsoosaltants to terminate their relationship
with us, to protect our confidential business infation and not to compete with the Company duringleyment or for a period of (i) two
years following termination of the execut's employment by the Company or one of its affd@except for cause or gross misconduct, or if
he resigns as a result of a reduction in his salaigicentive pay opportunity or (ii) one year toiling a termination of employment for a



other reason. Each executive also assigns to ustaiiectual property rights he may otherwise htvany discoveries, inventions or
improvements made while in our employ or within gear thereafter.

The new form of severance agreement for execuffigecs is being filed as Exhibit 10.6 to this FoB¥K.

Iltem 9.01 Financial Statements and Exhibits.

10.1 2007 Management Performance Compensation Plan

10.2 2007-2009 Long-Term Incentive Plan

10.3 Form of Restricted Shares Agreement

10.4 Form of Performance Restricted Shares anafPeahce Shares Agreement
10.5 Form of Stock Appreciation Rights Agreement

10.6 Form of Severance Agreement for executiveers




Top of the Form
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 16, 2007 By: Michael C. Hasychak

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

BRUSH ENGINEERED MATERIALS INC. and SUBSIDIARIES
MANAGEMENT PERFORMANCE COMPENSATION PLAN
2007 PLAN YEAR

(as adopted February, 2007)

I. INTRODUCTION

The Management Performance Compensation Plan Plto®’) 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 comgu that recognizes individual and combined cbations 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 Executive Staff will designate the Businesst&/Bubsidiaries that are eligible for participatinrihe Plan for the Plan Year.

Each business unit has defined financial perforraaneasures, which have in turn been approved bg dhepensation
Committee of the Board and/or the Executive StHffese measures are expressed as a Minimum, Taxdy®daximum. Plan
Awards include a “Financial Performance ComponéatSed on the Business Unit performance.

Personal/Team Performance:

An assessment is made of an individs@thievements and his/her contributions to wodjéat 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 the average of tietvenmonthly, annualized sales numbers and twelwetinty working capital
numbers (A/R and inventory) are calculated andrague to sales is calculated based on the avefag#se twelve periods. This
twelve-month average is the basis for the incentiegric for working capital management.

Other Metrics:

From time to time, other metrics will be adoptedttare aligned with a Business Unit’s strategy mwagket challenges. These
metrics will be defined and tracked by the corpetcounting department, subject to approval byettezutive Staff.

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 ExecutivaffSuill identify exempt, salaried employees whaeesponsibilities affect
progress on critical issues facing the Company séhindividuals selected by the Executive Staff ilInotified of their
participation in the Plan, their performance congagion grade and performance compensation opptyfamid their applicable
Business Unit designation.

Following the beginning of the Plan Year, the Exa@iStaff may admit new hires or individuals wire @aromoted or assigned
additional and significant responsibilities. ThecEutive Staff may also alter performance compeosagrade 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 incumbenthg participation by the new or replacing empkoyaust be individually
considered and approved.

Employees who are designated as participants béfariel 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 ManagemefarPamnce
Compensation Plan on or after April 1 and befollg dware eligible for full participation in the P®mal/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 assiganvdhresult 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 anyeoemnual incentive, commission or performance @sgtion plan are n
eligible. The Executive Staff may consider prorgtadticipation under 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 uniderChronic Beryllium
Disease Policy as amended, any award under theaflldbe prorated to the beginning of the montreathe employee exercises
the severance option. The second exception pet@mirdirement under a Company pension plan, irckwbase, any award will
be prorated to the beginning of the month followihg employee’s retirement date. In no event wiilerated award be earned
where the proration percent is 1/3 or less.

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 Compensation Committee of the Board of Directoill establish Minimum, Target and Maximum levéds each financial
measurement.

The Executive Staff will assign participants topaaific Business Unit/Subsidiary for the performamompensation opportunity
for Financial Performance.

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

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

Opportunity for participants in Grades A, B and @ e individualized as determined by the CompéiesaCommittee or the
Executive Staff.

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 Ofrega®rofit. None of the other financial componentt result in an award
unless the Minimum level for Operating Profit h&sb met. Performance, which reaches or exceeddakienum 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 willloegbed according to the level of achievement.

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

V. PERFORMANCE COMPENSATION OPPORTUNITY for PERSONAEEAM PERFORMANCE

Business Units have defined an Operating P*“threshol(’ as the level of business performance, which musichéeved, ir



order to make available a bonus opportunity to gecze the Personal/Team performance. Meeting lineshold results in a
Personal/Team opportunity. This threshold may fferdint than the Minimum Operating Profit level Besary to create a
Financial Performance opportunity.

No awards for Personal/Team performance will be fahe established Threshold is not n

The “total pool” for Personal/Team performance aftigipants would typically average about 10 petadithe base
compensation of participants, if the Operating Proktric meets or exceeds Target. Performancesb&hrget could result in tt
total pool being reduced to a lesser amount. Theriggs Unit Executive and the Executive Staff ddtide allocation of the
pool among eligible participants based on theifqrarance throughout the plan year relative to aghgestablished goals and
objectives.

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

VIll. GENERAL PROVISIONS
The Executive Staff has authority to make admiatste decisions in the interests of the Plan.

The Board of Directors, through its Compensatiom@ittee, shall have final and conclusive authdigtyinterpretation,
application, and possible modification of this Ptarestablished targets. The Board of Directoremess the right to amend or
terminate the Plan at any time. Subject to theqlieg) sentences, any determination by the Compamgépendent accountants
shall be final and conclusive as it relates todaleulation of financial results.

This Plan is not a contract of employment.



Exhibit 10.2

Brush Engineered Materials Inc. and Subsidiaries
Long-Term Incentive Plan (LTIP)

Performance Period January 1, 2007
through December 31, 2009

|. Introduction

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

[I. Definitions

Performance PeriodJanuary 1, 2007 through December 31, 2009

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

Corporate
Alloy/Utah
Be Products
TMI
WAM

Each business unit has defined financial measungshwvihave been approved by the Compensation Cosgeroftthe
Board of Directors. These measures are expressethasshold, target and maximum.

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

lll. Participation

Participants include only those individuals who approved by the Compensation Committee of the d@tmar
participate.

Following the beginning of the Performance Periusy hires or individuals who are promoted with gigant
additional responsibilities prior to July 1, 2007ay be

eligible for participation. Such participation mieg confirmed by the Compensation Committee oBibard. The
eligibility of employees hired after June 30, 20@#| not be considered until the subsequent Peréorce Period.
Participants must be employed on the last dayefirformance Period in order to be eligible foaaard. If a
participant retires under a Company pension playaavard will be prorated based on time employethdithe
Performance Period but only if the participant veatlat least one-half of the 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 Compensation Committee of the Board of Directail establish Threshold, Target and Maximum ficial
target levels for each corporate and business



V.

VI.

The award opportunity for each eligible participauiit be approved by either the Compensation Conaaibr
Senior Management.

For the entire Performance Period 2007 through 20@9target opportunity will be a single (1x) oppaity for
Corporate and all business units.

Awards will commence once the Threshold level heenbattained. 25% of the opportunity will be awdrdethe
Threshold level, 100% of the opportunity will bearded at Target and 150% will be awarded at Maximiward
amounts for levels of achievement between ThrestiottTarget and between Target and Maximum will be
prorated according to the approved target schedule.

As a “circuit breakerfeature, the plan can pay at the 25% Threshold letlee Corporate Threshold financial tar
is not met, but only if the Company’s stock perfamoe falls within the top quartile of the Russé€l0@ over the
performance period. The top quartile performandebgi measured by comparing the change of the geedaily
closing price of 2006 to the average daily cloginge of 2009 of both the company and the Rus$€#102

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.

Payment

The intent of this Plan is to have payment in anffof Company stock (i.e., performance restrictearet). Payment
will be made no later than March 15, 2010.

General Provisions
The Board of Directors, through its Compensatiom@uttee, shall have final and conclusive authdioty
interpretation, application and possible modificatof this Plan or its established targets. Ther@oDirectors

reserves the right to amend or terminate the Rlanyatime.

This plan is not a contract of employment.



Exhibit 10.3
BRUSH ENGINEERED MATERIALS INC.

Agreement Relating to Restricted Shares

WHEREAS,___, (the “Grantee”) is an employee of Brush Engindeéviaterials Inc., an Ohio corporation (the
“Corporation”) or a Subsidiary; and

WHEREAS, the execution of an agreement in the foemeof (this “Agreement”) has been authorized bgsalution
of the Compensation Committee (the “Committee”)haf Board of Directors of the Corporation that was/ adopted on _;

NOW, THEREFORE, pursuant to the Corporation’s 280&ck Incentive Plan (the “Plan”), the Corporatimreby
confirms to the Grantee the grant, effective onritaty 15, 2007 (the “Date of Grant”), of Restricted Shares (as defined in the
Plan), subject to the terms and conditions of tla@ Bnd the following additional terms, conditiolisiitations and restrictions:

ARTICLE |
DEFINITIONS

All terms used herein with initial capital lettalet are defined in the Plan shall have the mearasgigned to them in
the Plan, and the following additional term, wheed herein with initial capital letters, shall hdkie following meaning:

1. “Market Value per Share” means, as of any particdéde, the per share closing price of a CommomeStia the
New York Stock Exchange on the day such deterntinasi being made (as reportecThe Wall Street Journalor, if there was
no closing price reported on such day, on the dayton which such a closing price was reportedf, tthe Common Shares are
not listed or admitted to trading on the New Yotkck Exchange on the day as of which the detericinas being made, the
amount determined by the Committee to be fair ntar&kie of a Common Share on such day.

ARTICLE Il
CERTAIN TERMS OF RESTRICTED SHARES

1. Issuance of Restricted Sharekhe Restricted Shares covered by this Agreentait Ise issued to the Grantee on
Date of Grant. The Common Shares subject to tlistgf Restricted Shares shall be fully paid andassessable.

2. Restrictions on Transfer of ShareBhe Common Shares subject to this grant of RésttiShares may not be sold,
exchanged, assigned, transferred, pledged, encethbeotherwise disposed of by the Grantee, exoepie Corporation, until
the Restricted Shares have become nonforfeitabpecasded in Section 3 of this Article II; providedhowever, that the
Grantee’s rights with respect to such Common Shaasbe transferred by will or pursuant to the lafvdescent and
distribution. Any purported transfer or encumbrairceiolation of the provisions of this Section Pthis Article 1l shall be void,
and the other party to any such purported trarmactiall not obtain any rights to or interest islrsCommon Shares. The
Corporation in its sole discretion, when and asniiged by the Plan, may waive the restrictionsramsferability with respect to
all or a portion of the Common Shares subject i®ghant of Restricted Shares.

3. Vesting of Restricted Shares

(a) All of the Restricted Shares covered by this Agreetshall become nonforfeitable if the Granteeldiale
remained in the continuous employ of the Corporatioa Subsidiary for three years from the Dat&nt.

(b) Notwithstanding the provisions of Section 3(a)hi§tArticle 11, all of the Restricted Shares cowkhy this
Agreement shall immediately become nonforfeitald (he Grantee dies or becomes permanently tisklvhile in
the employ of the Corporation or a Subsidiary dyitime threerear period from the Date of Grant, or (ii) if aalige in
Control (as defined below in Section 3(d) of thigiéle 1) occurs during the three-year period frtime Date of Grant
while the Grantee is employed by the Corporatioa S8ubsidiary.

(c) Notwithstanding the provisions of Section 3(a)hi§tArticle 1l, if the Grantee retires under a rethent plan of the
Corporation or a Subsidiary at or after normalkestient age provided for in such retirement plaretres at an earlier
age with the consent of the Committee, a portiothefRestricted Shares covered by this Agreemeit lsicome
nonforfeitable. The number of Restricted Sharesdhall become nonforfeitable shall be determingdlltiplying



the total number of Restricted Shares granted helerby the number of months the Grantee remaiméuki
continuous employ of the Corporation or a Subsydimtween the Date of Grant and the effective dagich
retirement divided by 36. The Committee may, howgpsvide that more than such fraction shall beeom
nonforfeitable in its discretion pursuant to Secti®(c) of the Plan.

(d) For purposes of this Agreement, “Change in Contno¢ans:

(i) The acquisition by any individual, entity or gro(wathin the meaning of Section 13(d)(3) or 14(d)¢2}he
Securities Exchange Act of 1934, as amended (tlkef&nge Act”)) (a “Person”) of beneficial ownersligthin the
meaning of Rule 13d-3 promulgated under the Exchaa) of voting securities of the Corporation whsuch
acquisition causes such Person to own (A) 20% aerobthe combined voting power of the then outditagy voting
securities of the Corporation entitled to vote galtg in the election of directors (the “Outstangli@orporation Voting
Securities”) without the approval of the IncumbBoiard as defined in (ii) below or (B) 35% or mofeale
Outstanding Voting Securities of the Corporatiothvthe approval of the Incumbent Boapdgvided, however , that
for purposes of this subsection (i), the followsnguisitions shall not be deemed to result in anghaf Control:

() any acquisition directly from the Corporatidrat is approved by the Incumbent Board (as definedibsection (ii),
below), (Il) any acquisition by the Corporationaosubsidiary of the Corporation, (Ill) any acqudsitby any employe
benefit plan (or related trust) sponsored or maieth by the Corporation or any corporation contlby the
Corporation, (IV) any acquisition by any Personguant to a transaction described in clauses (A)af®l (C) of
subsection (iii) below, or (V) any acquisition loy, other Business Combination (as defined in i@ow) with, a
person or group of which employees of the Corporatir any subsidiary of the Corporation controt@ager than 25%
interest (a “MBQ") but only if the Grantee is onktloose employees of the Corporation or any suasjdif the
Corporation that are participating in the MB@ovided, further , that if any Person’s beneficial ownership of the
Outstanding Corporation Voting Securities reachremxceeds 20% or 35%, as the case may be, aslaakesu
transaction described in clause (1) or (II) abae] such Person subsequently acquires beneficizdmhip of
additional voting securities of the Corporationgtssubsequent acquisition shall be treated as@uisiion that cause
such Person to own 20% or 35% or more, as themagee, of the Outstanding Corporation Voting Sities; and
provided, further , that if at least a majority of the members of iieumbent Board determines in good faith that a
Person has acquired beneficial ownership (withénrtteaning of Rule 13d-3 promulgated under the Exgbact) of
20% or more of the Outstanding Corporation VotimgBities inadvertently, and such Person divesgasptly as
practicable a sufficient number of shares so thelh $erson beneficially owns (within the meaningRuae 13d-3
promulgated under the Exchange Act) less than 208tecOutstanding Corporation Voting Securitiegrnmo Change
of Control shall have occurred as a result of d2etson’s acquisition; or

(i) individuals who, as of the date hereof, constitheeBoard (the “Incumbent Boarddg modified by this clau
(ii)) cease for any reason to constitute at leantgority of the Boardprovided, however , that any individual becomil
a director subsequent to the date hereof whoséaleor nomination for election by the Corporat®ahareholders,
was approved by a vote of at least a majority efdlmectors then comprising the Incumbent Boarthéeiby a specific
vote or by approval of the proxy statement of tleeg@ration in which such person is named as a neenfior director,
without objection to such nomination) shall be ddased as though such individual were a memben@incumbent
Board, but excluding, for this purpose, any suahvidual whose initial assumption of office occasa result of an
actual or threatened election contest with resgettte election or removal of directors or otheuator threatened
solicitation of proxies or consents by or on beloélad Person other than the Board; or

(iif) the consummation of a reorganization, merger osaclighation or sale or other disposition of all or
substantially all of the assets of the Corporatiothe acquisition of assets of another corporatomther transaction
(“Business Combination"@xcluding, however, such a Business Combinatiosyant to which (A) the individuals al
entities who were the ultimate beneficial ownersatfng securities of the Corporation immediatetippto such
Business Combination beneficially own, directlyirdirectly, more than 65% of, respectively, thertloaitstanding
shares of common stock and the combined voting pofhe then outstanding voting securities ertitie vote
generally in the election of directors, as the aasg be, of the entity resulting from such Busin@esnbination
(including, without limitation, an entity that agesult of such transaction owns the Corporatioalloor substantially
all of the Corporation’s assets either directltfaough one or more subsidiaries), (B) no Persgol@eing any
employee benefit plan (or related trust) of thepgDoation, the Corporation or such entity resulfirmgm such Business
Combination) beneficially owns, directly or inditgc(l) 20% or more, if such Business Combinatisrapproved by
the Incumbent Board or (II) 35% or more, if suchsBiess Combination is not approved by the IncumBeard, of
the combined voting power of the then outstandaqsties entitled to vote generally in the electad directors of th
entity resulting from such Business Combination @Ddat least a majority of the members of the Hardirectors of
the corporation resulting from such Business Couwxdm were members of the Incumbent Board at the tf the
execution of the initial agreement, or of the attid the Board, providing for such Business Comtdima or



(iv) approval by the shareholders of the Corporatioa edmplete liquidation or dissolution of the Comutaon
except pursuant to a Business Combination desciibelduses (A), (B) and (C) of subsection (iiipoxe.

4. Book Entry; Stock CertificatesThe Common Shares subject to this grant of ResttiShares shall be uncertifica
and evidenced by book entry only until the RestdcEhares become nonforfeitable pursuant to Se8¢anof this Article II. At
such time, a Certificate or Certificates represensiuch shares (less any shares withheld for faxessiant to Section 2 of
Article Ill hereof) shall be delivered to the Graet

5. Forfeiture of SharesThe Restricted Shares shall be forfeited, exaepitherwise provided in Section 3(b) or 3(c)
above, if the Grantee ceases to be employed bgdhgoration or a Subsidiary prior to three yeaosrfithe Date of Grant.

6. Dividend, Voting and Other Rights

(a) Except as otherwise provided herein, from and dffteDate of Grant, the Grantee shall have alhefrights of a
shareholder with respect to the Restricted Sharesred by this Agreement, including the right taeeveuch Restricted
Shares and receive any dividends that may be parédn; provided however, that any additional Common Shares or
other securities that the Grantee may become exhtitl receive pursuant to a stock dividend, stpdk sombination o
shares, recapitalization, merger, consolidatiopasgion or reorganization or any other changééncapital structure
of the Corporation shall be subject to the sameicisns as the Restricted Shares covered byAfisement.

(b) Cash dividends on the Restricted Shares coverdhivypgreement shall be sequestered by the Coiiparitom
and after the Date of Grant until such time asa@frsuch Restricted Shares become nonforfeitabdedordance with
Section 3 of this Article I, whereupon such divides shall be paid to the Grantee in cash to thenésuch dividends
are attributable to Restricted Shares that haverbemonforfeitable. To the extent that Restricther8s covered by
this Agreement are forfeited pursuant to Sectiaf #his Article Il, all the dividends sequestereitharespect to such
Restricted Shares shall also be forfeited. No @stieshall be payable with respect to any such ends.

7. Effect of Detrimental Activity. Notwithstanding anything herein to the contrafryhe Grantee, either during
employment by the Corporation or a subsidiary dhimione year after termination of such employmehgll engage in any
Detrimental Activity, (as hereinafter defined) ahe Board shall so find, the Grantee shall:

(a) Return to the Corporation all Restricted SharesttieGrantee has not disposed of that became rieitédle
pursuant to this Agreement, and

(b) With respect to any Restricted Shares that the t6edmas disposed of that became nonforfeitableupaotgo this
Agreement, pay to the Corporation in cash the vafigich Restricted Shares on the date such Resti&hares
became nonforfeitable. To the extent that such amscare not paid to the Corporation, the Corponatiay, to the
extent permitted by law, set off the amounts saap#y/to it against any amounts that may be owiomftime to time
by the Corporation or a subsidiary to the Grantdesther as wages, deferred compensation or vagadipior in the
form of any other benefit or for any other reason.

8. For purposes of this Agreement, the term “DetrimakActtivity” shall include:

(a) (i) Engaging in any activity in violation of the &®n entitled “Competitive Activity; Confidentiayi;
Nonsolicitation” in the Severance Agreement betwibenCorporation and the Grantee, if such agreeimeénteffect at
the date hereof, or in violation of any correspogdbrovision in any other agreement between th@@ation and the
Grantee in effect on the date hereof providingttier payment of severance compensation; or

(i) If no such severance agreement is in effect aseoflate hereof or if a severance agreement doeontain a
Section corresponding to “Competitive Activity; Gatentiality; Nonsolicitation™:

(A) Competitive Activity During EmploymenCompeting with the Corporation anywhere within theited
States during the term of the Grantee’s employmiealtiding, without limitation:

() entering into or engaging in any business widompetes with the business of the Corporation;

() soliciting customers, business, patronagerdecs for, or selling, any products or servicesdmpetition
with, or for any business that competes with, thsitess of the Corporation;

(111 diverting, enticing or otherwise taking awapy customers, business, patronage or orders



Corporation or attempting to do so; or

(IV) promoting or assisting, financially or othesei, any person, firm, association, partnershigpamaition or
other entity engaged in any business which compeitbsthe business of the Corporation.

(B) Following TerminationFor a period of one year following the Granteetsni@ation date:

() entering into or engaging in any business whichmpetes with the Corporation’s business witha th
Restricted Territory (as hereinafter defined);

(1) soliciting customers, business, patronagerdets for, or selling, any products or servicesampetition
with, or for any business, wherever located, tloajgetes with, the Corporation’s business withinRistricted
Territory;

(111 diverting, enticing or otherwise taking awayy customers, business, patronage or orders of the
Corporation within the Restricted Territory, oreattpting to do so; or

(IV) promoting or assisting, financially or othesei, any person, firm, association, partnershigamaition or
other entity engaged in any business which compeitbsthe Corporation’s business within the Resgc
Territory.

For the purposes of Sections 8(a)(ii)(A) and (B)\ad inclusive, but without limitation thereof, tlirantee
will be in violation thereof if the Grantee engagesny or all of the activities set forth thereiinectly as an
individual on the Grantee’s own account, or indifeas a partner, joint venturer, employee, agssigsperson,
consultant, officer and/or director of any firmsasiation, partnership, corporation or other entityas a
stockholder of any corporation in which the Grarde¢he Grantee’s spouse, child or parent ownsgctir or
indirectly, individually or in the aggregate, mdhan five percent (5%) of the outstanding stock.

(C) “The Corporatiori. For the purposes of this Section 8(a)(ii) of Aritl, the “Corporation” shall include any
and all direct and indirect subsidiaries, pareauts| affiliated, or related companies of the Corporafor which the
Grantee worked or had responsibility at the timéeomination of the Grantegemployment and at any time during
two year period prior to such termination.

(D) “The Corporatiors Busines$.For the purposes of this Section 8 of Article klirsive, the Corporation’s
business is defined to be the manufacture, maxkati sale of high performance engineered matesaisng global
telecommunications and computer, magnetic and alpdiata storage, aerospace and defense, autonetgteonics,
industrial components and appliance markets, asdudescribed in any and all manufacturing, mangetnd sales
manuals and materials of the Corporation as theesaay be altered, amended, supplemented or otleecvenged
from time to time, or of any other products or $exs substantially similar to or readily substibléafor any such
described products and services.

(E) “Restricted Territory. For the purposes of Section 8(a)(ii)(B) of Artitlethe Restricted Territory shall be
defined as and limited to:

() the geographic area(s) within a one hundree matlius of any and all of the Corporation’s logafs) in,
to, or for which the Grantee worked, to which theu@ee was assigned or had any responsibilitygedfrect or
supervisory) at the time of termination of the Gea's employment and at any time during the twa-ypegiod
prior to such termination; and

(1) all of the specific customer accounts, whetivithin or outside of the geographic area described
(I) above, with which the Grantee had any contadbpbwhich the Grantee had any responsibilityneitdirect or
supervisory) at the time of termination of the Gess employment and at any time during the twa-ypegiod
prior to such termination.

(F) Extensionlf it shall be judicially determined that the Graathas violated any of the Grantee’s obligations
under Section 8(a)(ii)(B) of Article I, then theipod applicable to each obligation that the Grarsteall have been
determined to have violated shall automaticallyekinded by a period of time equal in length topgbigod during
which such violation(s) occurre



(b) Non-Solicitation.Except as otherwise provided in Section 8(a)(iwfcle Il, Detrimental Activity shall also
include directly or indirectly at any time solicig or inducing or attempting to solicit or induasgya&mployee(s), sales
representative(s), agent(s) or consultant(s) ofxbeporation and/or of its parents, or its othdysddiaries or affiliated
or related companies to terminate their employnmepi,esentation or other association with the Catian and/or its
parent or its other subsidiary or affiliated orateld companies.

(c) Further Covenant&xcept as otherwise provided in Section 8(a)(iAdfcle Il, Detrimental Activity shall also
include:

(i) directly or indirectly, at any time during or aftiye Grantee’'s employment with the Corporationgldising,
furnishing, disseminating, making available or,eptcin the course of performing the Grantee’s dutieemployment,
using any trade secrets or confidential businedgechnical information of the Corporation or itsstomers or
vendors, including without limitation as to whenhmw the Grantee may have acquired such informaSaoh
confidential information shall include, without litation, the Corporatios’ unique selling, manufacturing and servit
methods and business techniques, training, seavidebusiness manuals, promotional materials, trgiodburses and
other training and instructional materials, vendod product information, customer and prospectiustamer lists,
other customer and prospective customer informatimhother business information. The Grantee spabif
acknowledges that all such confidential informatiawhether reduced to writing, maintained on anyrfaf electronic
media, or maintained in the Grantee’s mind or mgnamd whether compiled by the Corporation, andierGrantee,
derives independent economic value from not bedaglity known to or ascertainable by proper meanstbgrs who
can obtain economic value from its disclosure @, tisat reasonable efforts have been made by thgo€ion to
maintain the secrecy of such information, that Saébrmation is the sole property of the Corporatand that any
retention and use of such information by the Granigring the Grantee’s employment with the Corponafexcept in
the course of performing the Grantee’s duties diidjations to the Corporation) or after the ternioa of the
Grantee’s employment shall constitute a misappadiori of the Corporation’s trade secrets.

(i) Upon termination of the Grantee’s employment wite €orporation, for any reason, the Grantee’sfaita
return to the Corporation, in good condition, aterty of the Corporation, including without liraiton, the originals
and all copies of any materials which contain,a&fl summarize, describe, analyze or refer oredtatny items of
information listed in Section 8(c)(i) of Article df this Agreement.

(d) Discoveries and InventionExcept as otherwise provided in Section 8(a)(i\dfcle I, Detrimental Activity shall
also include the failure or refusal of the Grartteassign to the Corporation, its successors, asgsignominees, all of
the Grantee’s rights to any discoveries, inventimd improvements, whether patentable or not, mameeived or
suggested, either solely or jointly with others thg Grantee while in the Corporation’s employ, thiee in the course
of the Grantee’s employment with the use of thepBmations time, material or facilities or that is in anyymaithin or
related to the existing or contemplated scope @fGbrporation’s business. Any discovery, inventoimprovement
relating to any subject matter with which the Cagtimn was concerned during the Grantee’s employmed made,
conceived or suggested by the Grantee, eitherysotgbintly with others, within one year followirtgrmination of the
Grantee’s employment under this Agreement or asgesssor agreements shall be irrebuttably presumbdvte been
so made, conceived or suggested in the coursechfesaployment with the use of the Corporation’stirmaterials or
facilities. Upon request by the Corporation witegect to any such discoveries, inventions or imgnoents, the
Grantee will execute and deliver to the Corporatairany time during or after the Grantee’s emplegmall
appropriate documents for use in applying for, i@ and maintaining such domestic and foreigreptst as the
Corporation may desire, and all proper assignmiietefor, when so requested, at the expense @adhgoration, but
without further or additional consideration.

(e) Work Made For HireExcept as otherwise provided in Section 8(a)(i\dfcle 11, Detrimental Activity shall also
include violation of the Corporation’s rights inyaor all work papers, reports, documentation, dresj photographs,
negatives, tapes and masters therefore, prototypesther materials (hereinafter, “items”), inchgliwithout
limitation, any and all such items generated andthtained on any form of electronic media, generditg&Grantee
during the Grantee’s employment with the Corporatibhe Grantee acknowledges that, to the extemiged by law,
all such items shall be considered a “work maddfi@” and that ownership of any and all copyrightany and all
such items shall belong to the Corporation. The iéll recognize the Corporation as the copyrigivher, will contair
all proper copyright notices, e.g., “(creation gd€orporation’s Name], All Rights Reserved,” andl e in condition
to be registered or otherwise placed in compliamite registration or other statutory requiremeht®tghout the
world.

(f) Termination for Causdxcept as otherwise provided in Section 8(a)(iAwfcle 1, Detrimental Activity shall also
include activity that results in termination for@. For the purposes of this Section, “Cause’l shedn that, the
Grantee shall have:

(i) been convicted of a criminal violation involvingfrd, embezzlement, theft or violation of federaitaurst



statutes or federal securities laws in connectidh tis duties or in the course of his employmeithwthe
Corporation or any affiliate of the Corporation;

(i) committed intentional wrongful damage to propertyh@ Corporation or any affiliate of the Corpocatj or

(iif) committed intentional wrongful disclosure of seqgeicesses or confidential information of the Coapion
or any affiliate of the Corporation;

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

(g) Other Injurious ConducDetrimental Activity shall also include any oth@ncluct or act determined to be
injurious, detrimental or prejudicial to any sigo#nt interest of the Corporation or any subsidiamiess the Grantee
acted in good faith and in a manner he or she nedidp believed to be in or not opposed to the imgstests of the
Corporation.

(h) Reasonablenesshe Grantee acknowledges that the Grantee’s oldigmtinder this Section 8 of Article 1l are
reasonable in the context of the nature of the Qaiton’s business and the competitive injuriesliiko be sustained
by the Corporation if the Grantee were to violatersobligations. The Grantee further acknowledbas this
Agreement is made in consideration of, and is ad&dyi supported by the agreement of the Corporatigrerform its
obligations under this Agreement and by other arsition, which the Grantee acknowledges constitgéed,
valuable and sufficient consideration.

ARTICLE Il
GENERAL PROVISIONS

1. Compliance with Law The Corporation shall make reasonable effortotaply with all applicable federal and st
securities laws; providedhowever, notwithstanding any other provision of this Agresnt, the Corporation shall not be
obligated to issue any Common Shares pursuanid@dtdreement if the issuance thereof would result violation of any such
law.

2. Withholding Taxes If the Corporation or any Subsidiary shall beuieed to withhold any federal, state, local or
foreign tax in connection with any issuance or wgsbf Common Shares or other securities pursuatitis Agreement, the
Grantee shall pay the tax or make provisions thesatisfactory to the Corporation or such Subsjdiar the payment thereof.
The Grantee may elect to satisfy all or any padrof such withholding obligation by surrenderingtte Corporation or such
Subsidiary a portion of the Common Shares thaisateed or transferred to the Grantee or that becom#ansferable by the
Grantee hereunder, and the Common Shares so sereenoly the Grantee shall be credited against acly withholding
obligation at the Market Value per Share of sucim@wn Shares on the date of such surrender.

3. Continuous EmploymentFor purposes of this Agreement, the continuougleyment of the Grantee with the
Corporation or a Subsidiary shall not be deemduhice been interrupted, and the Grantee shall ndebmed to have ceased to
be an employee of the Corporation or a Subsidlaryeason of the transfer of his employment ambeglorporation and its
Subsidiaries or a leave of absence approved bBdaed.

4. No Employment Contract; Right to Terminate EmployieThe grant of the Restricted Shares to the Grastae
voluntary, discretionary award being made on atime-basis and it does not constitute a commitrteeniake any future
awards. The grant of the Restricted Shares angayyents made hereunder will not be consideredysataother compensation
for purposes of any severance pay or similar allmeaexcept as otherwise required by law. Nothinthis Agreement will give
the Grantee any right to continue employment with€orporation or any Subsidiary, as the case reagthinterfere in any way
with the right of the Corporation or a Subsidiasytérminate the employment of the Grantee at ang.ti

5. Relation to Other BenefitsAny economic or other benefit to the Grantee uliis Agreement or the Plan shall not
be taken into account in determining any benefitwhich the Grantee may be entitled under any psbfaring, retirement or
other benefit or compensation plan maintained leyGbrporation or a Subsidiary and shall not affeetamount of any life
insurance coverage available to any beneficiareuady life insurance plan covering employees ef@orporation or a
Subsidiary.

6. Information. Information about the Grantee and the Grantea'ggipation in the Plan may be collected, recorded
and held, used and disclosed for any purpose tetatthe administration of the Plan. The Grantegeustands that such
processing of this information may need to be edrdut by the Corporation and its Subsidiariestanthird party administrators
whether such persons are located within the Gr’s country or elsewhere, including the United StafeSmerica. The Grante



consents to the processing of information relatinthe Grantee and the Grantee’s participatiohénRlan in any one
or more of the ways referred to above.

7. Amendments Any amendment to the Plan shall be deemed taolzar@ndment to this Agreement to the extent that
the amendment is applicable hereto; providedwever, that no amendment shall adversely affect thesighthe Grantee with
under this Agreement without the Grantee’s consent.

8. Severability. In the event that one or more of the provisiohthis Agreement shall be invalidated for any reaby
a court of competent jurisdiction, any provisionimealidated shall be deemed to be separable frenother provisions hereof,
and the remaining provisions hereof shall contitaulee valid and fully enforceable.

9. Governing Law. This agreement is made under, and shall be amtstn accordance with, the internal substantive
laws of the State of Ohio.

The undersigned Grantee hereby accepts the awantkegrpursuant to this Agreement on the terms anditions set forth
herein.

Dated:
Grantee
Executed in the name of and on behalf of the Carjpmr at Cleveland, Ohio as of this day of___, 2007.
BRUSH ENGINEERED MATERIALS INC.
By
Michael C. Hasychak

Vice President, Treasurer and Secretar



Exhibit 10.4
BRUSH ENGINEERED MATERIALS INC.

Agreement Relating to
Performance Restricted Shares and Performance Shage

WHEREAS,  (the “Grantee”)s an employee of Brush Engineered Materials kat.Qhio corporation (tF
“Corporation”), or a Subsidiary; and

WHEREAS, the execution of an agreement in the foemeof (this “Agreement”) has been authorized by
resolution of the Compensation Committee (the “Catter®’) of the Board of Directors of the Corporatithat was
duly adopted on February , 2007,

NOW, THEREFORE, pursuant to the Corporation’s 280&ck Incentive Plan (the “Plan”), the Corporation
hereby confirms to the Grantee the grant of Performance Restricted Shares and one-half thabeuof
Performance Shares, effective on February, 2007 (the “Date of Grant”), subject to the termnsl conditions of the
Plan and the following additional terms, conditiplmitations and restrictions:

ARTICLE |
DEFINITIONS

All terms used herein with initial capital lettersat are defined in the Plan shall have the mearasgigned
to them in the Plan, and the following additioreahts, when used herein with initial capital lettstsall have the
following meanings:

1. “Change in Control” has the meaning set fort®action 4(b) of Article Il of this Agreement.

2. “Cumulative Operating Profit” means the sum afréngs (net of any losses) before tax and inteheshg the
Performance Period for the business unit specibigtie Grantee in the notice accompanying this &grent.

3. “Management Objective” means the threshold giaagd maximum Cumulative Operating Profit goals
established by the Committee for the Performancm&®as set forth on Exhibit [ ] to the resolution of the
Committee adopted on February , 2007. No adjustment of the Management Objectivé® stock prices
performance criteria set forth in Section 3(b) ofiédle Il shall be permitted in respect of any Berfiance Restricted
Shares or Performance Shares granted to any Partiavho is, or is determined by the Committeeddikely to
become, a “covered employee” within the meanin§extion 162(m) of the Code (or any successor pganjisf such
adjustment would result in the loss of an othenaigailable deduction.

4. "Market Value per Share” means, as of any paldicdate, the per share closing price of a ComS8ittare on
the New York Stock Exchange on the day such detetioin is being made (as reported in The Wall $tiearnal)
or, if there was no closing price reported on si&j, on the next day on which such a closing paias reported; or if
the Common Shares are not listed or admitted thrigeon the New York Stock Exchange on the dayfaghich the
determination is being made, the amount determiryeitie Committee to be the fair market value ofoan@on Share
on such day.

5. “Performance Period” means the three-year pa@mdmencing January 1, 2007 and ending on Dece8iher
2009.

ARTICLE I
CERTAIN TERMS OF PERFORMANCE RESTRICTED SHARES

1. Issuance of Performance Restricted Sh. The Performance Restricted Shares covered byAdrsemen




shall be issued to the Grantee, effective on the DaGrant. The Common Shares subject to thistgk
Performance Restricted Shares, when issued, shéllllg paid and nonassessable.

2. Restrictions on Transfer of Shardhe Common Shares subject to this grant of P@ediace Restricted Shat
may not be sold, exchanged, assigned, transfestedijed, encumbered or otherwise disposed of bsthatee
except to the Corporation until the Performancetir@ed Shares have become nonforfeitable as peoviid Section 3
hereof, provided however, that the Grantee’s rights with respect to such@on Shares may be transferred by will
or pursuant to the laws of descent and distribut#fory purported transfer or encumbrance in violad the
provisions of this Section 2 of this Article 1l shiae void, and the other party to any such pugmbitansaction shall
not obtain any rights to or interest in such Comr8biares. The Corporation in its sole discretiorenvand as
permitted by the Plan, may waive the restrictiongransferability with respect to all or a portiohthe Common
Shares subject to this grant of Performance RéstriShares.

3. Vesting of Performance Restricted Shares

(a) Except as provided in paragraph 6 of this acdiof Article I, no Performance Restricted Slsaskall
become nonforfeitable if actual achievement fallloty the threshold level of the Management Objectit/the
Management Objective shall have been attaineceattieshold level and if the Grantee shall havearead in the
continuous employ of the Corporation or a Subsydiroughout the Performance Period, 25% of thebarof
Performance Restricted Shares specified on thiepfage of this Agreement shall be earned.

(b) If actual achievement falls below the thresHeltl of the Management Objective, but the pertomoe o
the Common Shares during the Performance Peritsdiahin the top quartile of the Russell 2000 déinel Grantee
shall have remained in the continuous employ ofGbgporation or a Subsidiary throughout the Pertoroe Period,
25% of the number of Performance Restricted Shayesified on the first page of this Agreement shalearned,
unless a lesser percentage is determined by then@een The top quartile stock performance shalneasured by
comparing the appreciation, if any, in the averaigthe daily closing prices during 2006 to the ager of the daily
closing prices during 2009.

(c) If the Management Objective shall have beemiragt at the target level and if the Grantee stale
remained in the continuous employ of the Corporatina Subsidiary throughout the Performance Pefio@% of the
number of Performance Restricted Shares specifigtiefirst page of this Agreement shall be earifatie
Management Objective shall have been attainedtbeethreshold level, but less than the target |evad the Grantee
has remained so continuously employed, a prop@teonumber of the Performance Restricted Sharesfigpeon the
first page of this Agreement shall be earned, &sraened by mathematical interpolation.

(d) Any fraction of a Performance Restricted Shagailting from the foregoing calculations shallrbended
to the nearest 1/10Bof a share.

4. Effect of Death, Disability, Change in Control

(a) Notwithstanding the provisions of Section 3ho$ Article Il, all of the Performance Restrict8tares
covered by this Agreement shall immediately becam&orfeitable (i) if the Grantee dies or becomesmmanently
disabled while in the employ of the Corporatioraddubsidiary during the Performance Period, oif(@Change in
Control occurs during the Performance Period.

(b) For purposes of this Agreement, “Change in @dhimeans

(i) The acquisition by any individual, entity oragp (within the meaning of Section 13(d)(3) or 1423l of
the Securities Exchange Act of 1934, as amended'@kchange Act”)) (a “Person”) of beneficial owsbip
(within the meaning of Rule 13d-3 promulgated urttierExchange Act) of voting securities of the @wgpion
where such acquisition causes such Person to oyv202 or more of the combined voting power of thent
outstanding voting securities of the Corporatiotitiex to vote generally in the election of direstdthe
“Outstanding Corporation Voting Securities”) withidbe approval of the Incumbent Board as defined in
(ii) below or (Y) 35% or more of the Outstandingtigy Securities of the Corporation with the appilafahe



Incumbent Boardprovided, however , that for purposes of this subsection (i), théofwing acquisitions sha
not be deemed to result in a Change of Control:a#y) acquisition directly from the Corporation tieapproved
by the Incumbent Board (as defined in subsectipnb@low), (B) any acquisition by the Corporationa
subsidiary of the Corporation, (C) any acquisitignany employee benefit plan (or related trustnspoed or
maintained by the Corporation or any corporationtcdled by the Corporation, (D) any acquisitiondry
Person pursuant to a transaction described ineta#s), (B) and (C) of subsection (iii) below, &) @ny
acquisition by, or other Business Combination @®ed in (iii) below) with, a person or group ohieh
employees of the Corporation or any subsidianhef@orporation control a greater than 25% inteees$viBO”)
but only if the Executive is one of those employekthe Corporation or any subsidiary of the Cogpian that
are participating in the MBQarovided, further , that if any Person’s beneficial ownership of @gstanding
Corporation Voting Securities reaches or exceeés @035%, as the case may be, as a result of saitian
described in clause (A) or (B) above, and suchdPessibsequently acquires beneficial ownership ditacdhal
voting securities of the Corporation, such subsetjaequisition shall be treated as an acquisitiat tauses such
Person to own 20% or 35% or more, as the case mayf the Outstanding Corporation Voting Securjtaasd
provided, further , that if at least a majority of the members of iimeumbent Board determines in good faith tr
Person has acquired beneficial ownership (withenrtfeaning of Rule 13d-3 promulgated under the Exgha
Act) of 20% or more of the Outstanding Corporaftimting Securities inadvertently, and such Perseoests as
promptly as practicable a sufficient number of skago that such Person beneficially owns (withenrtteanings
of Rule 13d-3 promulgated under the Exchange As3 than 20% of the Outstanding Corporation Voting
Securities, then no Change of Control shall haweiowed as a result of such Person’s acquisition; or

(i) individuals who, as of the date hereof, congé the Board (the “Incumbent Board” (as modifigdthis
clause (ii)) cease for any reason to constituteast a majority of the Boarg@rovided, however , that any
individual becoming a director subsequent to the dareof whose election, or nomination for eletty the
Corporation’s shareholders, was approved by aaofo#t least a majority of the directors then corsipg the
Incumbent Board (either by a specific vote or bgrapal of the proxy statement of the Corporatiomhich suct
person is named as a nominee for director, witbbjéction to such nomination) shall be considerethaugh
such individual were a member of the Incumbent Bphut excluding, for this purpose, any such irglinal
whose initial assumption of office occurs as a ltesfuan actual or threatened election contest wapect to the
election or removal of directors or other actualhweatened solicitation of proxies or consent®bgn behalf of
Person other than the Board; or

(iif) the consummation of a reorganization, mergeconsolidation or sale or other disposition dbal
substantially all of the assets of the Corporatinthe acquisition of assets of another corporatomther
transaction (“Business Combination”) excluding, leeer, such a Business Combination pursuant to which
(A) the individuals and entities who were the uliien beneficial owners of voting securities of tredration
immediately prior to such Business Combination fieraly own, directly or indirectly, more than 654,
respectively, the then outstanding shares of constmek and the combined voting power of the thetstanding
voting securities entitled to vote generally in glection of directors, as the case may be, oéttigy resulting
from such Business Combination (including, withluitation, an entity that as a result of such s@etion owns
the Corporation or all or substantially all of fGerporation’s assets either directly or through onmore
subsidiaries), (B) no Person (excluding any empdyenefit plan (or related trust) of the Corponatithe
Corporation or such entity resulting from such Bess Combination) beneficially owns, directly atinectly
(X) 20% or more, if such Business Combination igraped by the Incumbent Board or (Y) 35% or madrsuch
Business Combination is not approved by the IncurhBeard, of the combined voting power of the then
outstanding securities entitled to vote generallthe election of directors of the entity resultfirgm such
Business Combination and (C) at least a majorithhefmembers of the board of directors of the c@fan
resulting from such Business Combination were membkthe Incumbent Board at the time of the exeoudf
the initial agreement, or of the action of the Bhaoroviding for such Business Combination; or

(iv) approval by the shareholders of the Corporatiba complete liquidation or dissolution of the
Corporation except pursuant to a Business Combimalescribed in clauses (A), (B) and (C) of subsediii),
above.

5. Effect of RetirementNotwithstanding the provisions of Section 3 a§tArticle Il, if the Grantee terminates
employment with the Corporation or a Subsidiargrlfiune 30, 2008 and the Grantee is at the tirsaatf terminatiol




(a) at least age 65 or (b) at least age 55 anddmapleted at least 10 years continuous employméhttiae
Corporation or a Subsidiary, a portion of the Penfance Restricted Shares covered by this Agreeshatitbecome
nonforfeitable after the end of the Performancedédf the Committee then determines that the Managnt
Objective have been attained at the threshold leivathievement. The number of Performance RestriShares that
shall become nonforfeitable shall be determinediitiplying the number of Performance Restrictedr®h that
would have become nonforfeitable if the Granteerdeadained in the continuous employment of the Ciaan
throughout the Performance Period, multiplied gy fitaction of the Performance Period that is etuéhe number of
months the Grantee remained in the continuous gngdlthe Corporation and its Subsidiaries betwéenDate of
Grant and the effective date of such retiremeniddd by 36.

6. Effect of Detrimental Activity Notwithstanding anything herein to the contrafryhe Grantee, either during
employment by the Corporation or a Subsidiary dhimione year after termination of such employmehall engage
in any Detrimental Activity (as defined in Sectiérbelow) and the Board shall so find:

(a) Return to the Corporation any all PerformanestRcted Shares that the Grantee has not dispdtbdt
became nonforfeitable pursuant to this Agreement.

(b) With respect to any Performance Restricted &htirat the Grantee has disposed of that became
nonforefeitable pursuant to this Agreement withpeaiod of one year prior to the date of the comreement of such
Detrimental Activity, the Grantee shall pay to herporation in the cash value of such Performaresritted Shares
on the date such Performance Restricted Sharemkeeuanforfeitable. To the extent that such amoargsot paid to
the Corporation, the Corporation may, to the expemiitted by law, set off the amounts so payabié against any
amounts that may be owing from time to time by@uwoeporation or a Subsidiary to the Grantee, whedlserages,
deferred compensation or vacation pay or in thenfof any other benefit or for any other reason.

7. Definition of Detrimental Activity For purposes of this Agreement, the term “DetritakActivity” shall
include:

(a) (i) Engaging in any activity in violation ofd@lSection entitled “Competitive Activity; Confidéality;
Nonsolicitation” in the Severance Agreement betwienCorporation and the Grantee, if such agreement
effect at the date hereof, or in violation of amyresponding provision in any other agreement betvibe
Corporation and the Grantee in effect on the datedf providing for the payment of severance coraagton; or

(ii) If no such severance agreement is in effecifabe date hereof or if a severance agreemerst nloie
contain a Section corresponding to “Competitiveiigt; Confidentiality; Nonsolicitation”:

A. Competitive Activity During Employmer. Competing with the Corporation anywhere withia thnited
States during the term of the Grar' s employment, including, without limitatio

(1) entering into or engaging in any business whichpetes with the business of the Corporat

(2) soliciting customers, business, patronage or orfder®r selling, any products or services
competition with, or for any business that compet#h, the business of the Corporatis

(3) diverting, enticing or otherwise taking away angtamers, business, patronage or orders ¢
Corporation or attempting to do so;

(4) promoting or assisting, financially or otherwisayaerson, firm, association, partnership,
corporation or other entity engaged in any busimdssh competes with the business of the
Corporation.

B. Following Terminatior. For a period of one year following the Grars termination date

(1) entering into or engaging in any business whichpetes with the Corporati’s business within th
Restricted Territory (as hereinafter define



(2) soliciting customers, business, patronage or orfder®r selling, any products or services
competition with, or for any business, whereveated, that competes with, the Corporation’s
business within the Restricted Territo

(3) diverting, enticing or otherwise taking away angtamers, business, patronage or orders ¢
Corporation within the Restricted Territory, orestipting to do so; ¢

(4) promoting or assisting, financially or otherwisayerson, firm, association, partnership,
corporation or other entity engaged in any busimdgsh competes with the Corporation’s business
within the Restricted Territon

For the purposes of Sections 7(a)(ii)(A) and (B)\ad inclusive, but without limitation thereof, the
Grantee will be in violation thereof if the Grantegages in any or all of the activities set fohtrein
directly as an individual on the Grantee’s own aettpor indirectly as a partner, joint venturer,
employee, agent, salesperson, consultant, offieéoa director of any firm, association, partnepshi
corporation or other entity, or as a stockholdeaf corporation in which the Grantee or the Graiste
spouse, child or parent owns, directly or indingathdividually or in the aggregate, more than five
percent (5%) of the outstanding stock.

C. " The Corporatior.” For the purposes of this Section 7(a)(ii) of thiside II, the*Corporatior” shall
include any and all direct and indirect subsidgrgarents, and affiliated, or related companigb®f
Corporation for which the Grantee worked or haghoesibility at the time of termination of the Graets
employment and at any time during the two yeargaeprior to such terminatiol

D. " The Corporatio’s Busines.” For the purposes of this Section 7 of this Artitleclusive, the
Corporation’s business is defined to be the manufacmarketing and sale of high performance
engineered materials serving global telecommurinatand computer, magnetic and optical data stprage
aerospace and defense, automotive electronicsstmi@uwcomponents and appliance markets as further
described in any and all manufacturing, marketing sales manuals and materials of the Corporaton a
the same may be altered, amended, supplementedeswise changed from time to time, or of any other
products or services substantially similar to @dily substitutable for any such described prodants
services

E. " Restricted Territon.” For the purposes of Section 7(a)(ii)(B) of thisiél II, the Restricted Territor
shall be defined as and limited

(1) the geographic area(s) within a one hundred mdausaof any and all Corporation location(s) in,
or for which the Grantee worked, to which the Geantvas assigned or had any responsibility (either
direct or supervisory) at the time of terminatidritee Grantee’s employment and at any time during
the twc-year period prior to such termination; e

(2) all of the specific customer accounts, whether withr outside of the geographic area describe
(1) above, with which the Grantee had any contafdrowhich the Grantee had any responsibility
(either direct or supervisory) at the time of tamation of the Grantee’s employment and at any time
during the tw-year period prior to such terminatic

F. “ Extensior.” If it shall be judicially determined that the Graathas violated any of the Grar's
obligations under Section 7(a)(ii)(B) of this Agneent, then the period applicable to each obligatian
the Grantee shall have been determined to havatetbkhall automatically be extended by a period of
time equal in length to the period during whichlsumlation(s) occurrec

(b) NonSolicitation. Except as otherwise provided in Section 7(af(ths Article I, Detrimental Activity
shall also include directly or indirectly at angné soliciting or inducing or attempting to solioitinduce any
employee(s), sales representative(s), agent(graudtant(s) of the Corporation and/or of its p#sear its other
subsidiaries or affiliated or related companiegetminate their employment, representation or odissociation with
the Corporation and/or its parent or its other gliagy or affiliated or related companie




(c) Further Covenani. Except as otherwise provided in Section 7(af(thes Article Il, Detrimenta
Activity shall also include:

(i) directly or indirectly, at any time during oftar the Grantee’s employment with the Corporation,
disclosing, furnishing, disseminating, making aabié or, except in the course of performing then@&'s duties
of employment, using any trade secrets or confidebtisiness and technical information of the Coagion or its
customers or vendors, including without limitat@sto when or how the Grantee may have acquirdd suc
information. Such confidential information shaltinde, without limitation, the Corporation’s unigselling,
manufacturing and servicing methods and businebsitgues, training, service and business manuals,
promotional materials, training courses and ottening and instructional materials, vendor anddpict
information, customer and prospective customes,lsther customer and prospective customer infoomaind
other business information. The Grantee specificadknowledges that all such confidential inforratiwhether
reduced to writing, maintained on any form of elecic media, or maintained in the Grantee’s mindhemory
and whether compiled by the Corporation, and/oiGhentee, derives independent economic value fronb@ing
readily known to or ascertainable by proper meanstbers who can obtain economic value from itsldsure ol
use, that reasonable efforts have been made Wydfporation to maintain the secrecy of such infdroma that
such information is the sole property of the Cogpion and that any retention and use of such indtion by the
Grantee during the Grantee’s employment with thep@ation (except in the course of performing thraree’s
duties and obligations to the Corporation) or dfertermination of the Grantee’s employment stadistitute a
misappropriation of the Corporation’s trade secrets

(i) Upon termination of the Grantee’s employmeritiwthe Corporation, for any reason, the Grargdailure
to return to the Corporation, in good condition pabperty of the Corporation, including withoutnitation, the
originals and all copies of any materials whichteam reflect, summarize, describe, analyze onrefeelate to
any items of information listed in Section 7(c){fthis Article I1.

(d) Discoveries and Inventiongxcept as otherwise provided in Section 7(a)(thes Article 11,
Detrimental Activity shall also include the failuoe refusal of the Grantee to assign to the Cotpmraits successors,
assigns or nominees, all of the Grantee’s rightmtpdiscoveries, inventions and improvements, drgpatentable or
not, made, conceived or suggested, either solglyimtty with others, by the Grantee while in ther@oration’s
employ, whether in the course of the Grantee’s eyrpént with the use of the Corporation’s time, mater
facilities or that is in any way within or relatemthe existing or contemplated scope of the Caifpam’s business.
Any discovery, invention or improvement relatingatoy subject matter with which the Corporation wascerned
during the Grantes’employment and made, conceived or suggesteceb@tdntee, either solely or jointly with othe
within one year following termination of the Graat® employment under this Agreement or any succeggeements
shall be irrebuttably presumed to have been so nuaxeeived or suggested in the course of suchamant with
the use of the Corporation’s time, materials ofliteas. Upon request by the Corporation with resge any such
discoveries, inventions or improvements, the Gemi#l execute and deliver to the Corporation,rat ame during or
after the Grantee’s employment, all appropriateuduents for use in applying for, obtaining and maimng such
domestic and foreign patents as the Corporationaeaire, and all proper assignments therefor, veloerequested, at
the expense of the Corporation, but without furtbreadditional consideration.

(e) Work Made For Hire Except as otherwise provided in Section 7(af(thes Article I, Detrimental
Activity shall also include violation of the Corgdion’s rights in any or all work papers, repodscumentation,
drawings, photographs, negatives, tapes and maktefor, prototypes and other materials (heréenafitems”),
including without limitation, any and all such itergenerated and maintained on any form of electnodia,
generated by Grantee during the Grantee’s employwiéimthe Corporation. The Grantee acknowledgas tio the
extent permitted by law, all such items shall bestdered a “work made for hire” and that ownersifiany and all
copyrights in any and all such items shall belanthe Corporation. The item will recognize the Qwagtion as the
copyright owner, will contain all proper copyrighttices, e.g., "(creation date) [Corporation Namd]Rights
Reserved,” and will be in condition to be registeoe otherwise placed in compliance with registmator other
statutory requirements throughout the world.

() Termination for CauseExcept as otherwise provided in Section 7(af(ths Agreement, Detrimental
Activity shall also include activity that results termination for Cause. For the purposes of teiiSn 7, “Cause”
shall mean that, the Grantee shall h:




(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of fedewatitrust
statutes or federal securities laws in connectigh ks duties or in the course of his employmeithuhe
Corporation or any affiliate of the Corporation;

(i) committed intentional wrongful damage to prageof the Corporation or any affiliate of the Corption;
or

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

and
any such act shall have been demonstrably and iadgtdrarmful to the Corporation.
(g) Other Injurious ConductDetrimental Activity shall also include any otl@mduct or act determined to
be injurious, detrimental or prejudicial to anyrsfgcant interest of the Corporation or any subeigiunless the

Grantee acted in good faith and in a manner ha@reasonably believed to be in or not opposeldadeést interests
of the Corporation.

(h) Reasonablenes3he Grantee acknowledges that the Grantee’satiigs under this Section 7 of this
Agreement are reasonable in the context of ther@atiuthe Corporation’s business and the competitijuries likely
to be sustained by the Corporation if the Granteeewo violate such obligations. The Grantee furdoknowledges
that this Agreement is made in consideration ol isradequately supported by the agreement of tinpdtation to
perform its obligations under this Agreement anather consideration, which the Grantee acknowlsdgastitutes
good, valuable and sufficient consideration.

8. Forfeiture of SharesThe Performance Restricted Shares shall be fed¢o the extent they fail to become
nonforfeitable at the end of the Performance Peaiud] except as otherwise provided in Sections5tadrthis
Article Il, if the Grantee ceases to be employedh®yCorporation or a Subsidiary at any time ptoosuch Shares
becoming nonforfeitable.

In the event of a forfeiture, any certificate(g)nesenting the Performance Restricted Shares abwgrthis
Agreement shall be cancelled.

9. Dividend, Voting and Other Rights

(a) Except as otherwise provided herein, the Geaslhall have all of the rights of a shareholdehwéispect
to the Performance Restricted Shares covered byAtiieement, including the right to vote such Rennce
Restricted Shares and receive any dividends thatt@aaid thereon; providedhowever, that any additional
Common Shares or other securities that the Gramggebecome entitled to receive pursuant to a sdiodlend, stock
split, combination of shares, recapitalization, geey consolidation, separation or reorganizatioargr other change
the capital structure of the Corporation shall bigject to the same restrictions as the PerformBRestricted Shares
covered by this Agreement.

(b) Cash dividends on the Performance RestrictedeShcovered by this Agreement after the receipt of
Shareholder Approval shall be sequestered by tlpdZation from and after the Date of Grant untglstime as any
of such Performance Restricted Shares become rietténle in accordance with Section 3 of this A#id,
whereupon such dividends shall be paid to the Geaint cash to the extent such dividends are atatibel to
Performance Restricted Shares that have becomenfaitdble. To the extent that Performance Restli&hares
covered by this Agreement are forfeited pursuai@doction 8 of this Article 1, all the dividendsggestered with
respect to such Performance Restricted Sharesatbalbe forfeited. No interest shall be payabliwespect to any
such dividends.

10. Book Entry; Stock Certificate(sfhe Common Shares subject to this grant of Pediace Restricted Shares
shall be uncertificated and evidenced by book emity until the Performance Restricted Shares wegtirsuant to
Section 3 of this Article Il. At such time, a Céidate or Certificates representing such shares @y shares withhe




for taxes pursuant to Section 3 of Article IV hdjesiall be delivered to the Grantt
ARTICLE Il
CERTAIN TERMS OF PERFORMANCE SHARES
1. Issuance of Performance Sharéke Performance Shares covered by this Agreesiatitonly result in the

issuance of Common Shares after the completioneoPerformance Period and only if they are earsqu@vided in
Section 2 of this Article IlI.

2. EarnOut of Performance Sharegll of the Performance Shares covered by thise&grent shall be earned if
the Grantee shall have remained in the continuoysday of the Corporation or a Subsidiary throughtiet
Performance Period and if the Management Objestinadl have been at least attained at the maximuet &
achievement. If the Management Objective shall lsen attained at a level between the target axdmaen levels
of achievement and the Grantee has remained smaounsly employed, a portion of the Performancer&haovered
by this Agreement shall be earned out, as detedrbgeanathematical interpolation. In no event shalf Performance
Shares be earned if actual achievement falls below the target level of the Management Objective.

3. Payment of Performance Shares

(a) Payment shall be made in the form of cash etguhle Market Value per Share on the New York toc
Exchange on the last day of the Performance Peridtiplied by the number of Performance Sharesezhpursuant
to Section 2 of Atrticle Ill this Agreement. Finakards shall be paid, less applicable taxes, as as@nacticable after
the receipt of audited financial statements regatinthe last fiscal year of the Performance Peaiod the
determination by the Committee of the level ofiatteent of the Management Objective, but in no eVatetr than two
and one-half months after the end of the last ffigear in the Performance Period.

(b) Any payment of awards due pursuant to this Agrent to a deceased Grantee shall be paid to the
beneficiary designated by the Grantee on the Datigmof Death Beneficiary attached as Exhibiéeto and filed
with the Corporation. If no such beneficiary hasmeéesignated or survives the Grantee, paymentishatade to the
Grantee’s legal representative. A beneficiary design may be changed or revoked by a Granteeydirae,
provided the change or revocation is filed with @@ poration.

(c) Prior to payment, the Corporation shall onlyénan unfunded and unsecured obligation to makepay
of earned awards to the Grantee.

4. Performance Shares Nontransferafilbe Performance Shares covered by this Agreethanhave not yet
been earned out are not transferable other thavilbgr pursuant to the laws of descent and disiitm.

ARTICLE IV
GENERAL PROVISIONS

1. Compliance with Law The Corporation shall make reasonable effortotaply with all applicable federal
and state securities laws; providdibwever, notwithstanding any other provision of this Agremt, the Corporation
shall not be obligated to issue any Common Sharesipnt to this Agreement if the issuance theremfldvresult in a
violation of any such law.

2. Dilution and Other Adjustmentd’he Committee shall make such adjustments ilvilieagement Objective
and/or Performance Shares covered by this Agreeasestich Committee in its sole discretion, exedcisgyood faith
may determine is equitably required to preventtaituor enlargement of the rights of the Grantes tdtherwise
would result from (a) any stock dividend, stockitsglombination of shares, recapitalization or ottleange in the
capital structure of the Corporation, or (b) anyrgee, consolidation, spin-off, reorganization, ror 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 ¢




event, the Committee may provide in substitutiontiitss award of Performance Shares such altern
consideration as it may in good faith determinbdcequitable under the circumstances and may eeguaonnection
therewith the surrender of this award of PerforneaBhares so replaced

3. Withholding Taxes If the Corporation or any Subsidiary shall beuieed to withhold any federal, state, local
or foreign tax in connection with any issuance esting of Common Shares or other securities putdaahis
Agreement, the Grantee shall pay the tax or ma&eigions that are satisfactory to the Corporatioeurh Subsidiary
for the payment thereof. The Grantee may elecatisfy all or any part of any such withholding @ation by
surrendering to the Corporation or such Subsidagpprtion of the Common Shares that are issuedosferred or
that become nontransferable by the Grantee hereuaa® the Common Shares so surrendered by theédgrahall be
credited against any such withholding obligatiothat Market Value per Share of such Common Shard¢seodate of
such surrender. In no event shall the Market VakreShare of the Common Shares to be withheld adélwered
pursuant to this Section to satisfy applicable hatlding taxes in connection with the benefit exctredminimum
amount of taxes required to be withheld.

4. Continuous Employmentor purposes of this Agreement, the continuougleyment of the Grantee with the
Corporation or a Subsidiary shall not be deemdthte been interrupted, and the Grantee shall ndebmed to have
ceased to be an employee of the Corporation obaifiary, by reason of the transfer of his emplogh@nong the
Corporation and its Subsidiaries or a leave of ats@pproved by the Board.

5. No Employment Contract; Right to Terminate Eoyphent. The grant of the Restricted Performance Shares
and Performance under this Agreement to the Grasitgeoluntary, discretionary award being madex@me-time
basis and it does not constitute a commitment teenaay future awards. The grant of the RestricedoPmance
Shares and Performance under this Agreement andaamyents made hereunder will not be consideredtysal othe
compensation for purposes of any severance payndasallowance, except as otherwise requiredavy. INothing in
this Agreement will give the Grantee any right tmttnue employment with the Corporation or any $dibsy, as the
case may be, or interfere in any way with the rifithe Corporation or a Subsidiary to terminate ¢imployment of
the Grantee at any time.

6. Information. Information about the Grantee and the Grantes'sqipation in the Plan may be collected,
recorded and held, used and disclosed for any parpdated to the administration of the Plan. Thentee
understands that such processing of this informatiay need to be carried out by the Corporationitsn8ubsidiaries
and by third party administrators whether such@essare located within the Granteeountry or elsewhere, includi
the United States of America. The Grantee congderttse processing of information relating to the@ee and the
Grantee’s participation in the Plan in any one orerof the ways referred to above.

7. Amendments Any amendment to the Plan shall be deemed tm l@@endment to this Agreement to the
extent that the amendment is applicable heretaiged, however, that no amendment shall adversely affect the
rights of the Grantee with under this Agreemenhuitt the Grantee’s consent.

8. Severability In the event that one or more of the provisioinhis Agreement shall be invalidated for any
reason by a court of competent jurisdiction, argvjgion so invalidated shall be deemed to be sépafeom the othe
provisions hereof, and the remaining provisiongbgshall continue to be valid and fully enforceabl

9. Governing Law This agreement is made under, and shall be emtsin accordance with, the internal
substantive laws of the State of Ohio.

10. Compliance with Section 409A of the Code the extent applicable, it is intended thas thgreement and
the Plan comply with the provisions of Section 408Ahe Code. This Agreement and the Plan shadldministered
in a manner consistent with this intent, and amyision that would cause the Agreement or the Ridail to satisfy
Section 409A of the Code shall have no force afecetinti amended to comply with Section 409A lué Code
(which amendment may be retroactive to the extenmnfited by Section 409A of the Code and may beentadthe
Corporation without the consent of the Grantee).

The undersigned Grantee hereby accepts the awamtegrpursuant to this Restricted Performance Sirad
Performance Share Agreement on the terms and comgiget forth hereir



Dated:
Grantee
Executed in the name of and on behalf of the Catpaor at Cleveland, Ohio as of this day of _ , 2007.
BRUSH ENGINEERED MATERIALS INC.
By
Michael C. Hasychak

Vice President, Treasurer and Secretary



Exhibit 10.5
BRUSH ENGINEERED MATERIALS INC.

Appreciation Rights Agreement

WHEREAS,[GRANTEE NAME] (the “Grantee”) is an employee of Brush Enginedvaderials Inc. (the
“Corporation”) or a Subsidiary.

WHEREAS, the execution of an agreement in the foemeof has been authorized by a resolution of the
Compensation Committee (the “Committee”) of the Bloaf Directors (the “Board”) of the Corporatioratrwas duly
adopted on February , 2007.

NOW, THEREFORE, the Corporation hereby confirmght® Grantee the grant, effective on February, 2007
(the “Date of Grant”), pursuant to the 2006 IncemtStock Plan (the “Plan”), of Free-standing Appreciation Rights
(“SARSs") subject to the terms and conditions of Han and the terms and conditions described below.

1. Definitions.

As used in this Agreement:

(A) “Base Price” means $ which was the Market Value per Share of on the Datérant.

(B) “Detrimental Activity” shall have the meaningtdorth in Section 7 of this Agreement.

(C) “Market Value per Share” means, as of any paldr date, the per share closing price of a Common
Share on the New York Stock Exchange on the daly datermination is being made (as reported in Tladl Btreet
Journal) or, if there was no closing price reported orhsday, on the next day on which such a closingepnas
reported; or if the Common Shares are not listegdonitted to trading on the New York Stock Exchaogehe day as

of which the determination is being made, the amhdetermined by the Committee to be the fair mavisbe of a
Common Share on such day.

(D) “Spread” means the excess of the Market vakreéShare on the date when an SAR is exercisedtloger
Base Price.

(E) Capitalized terms used herein without defimtghall have the meanings assigned to them inldre P

2. Grant of SAR:-.

The Corporation hereby grants to the Grantee tingbeu of SARs set forth above. The SARs are a tight
receive Common Shares in an amount equal to 100¥edpread at the time of exercise.

3. Vesting of SAR:.

(A) The SARs granted hereby shall become exerasaitér the Grantee shall have remained in the
continuous employ of the Corporation or any Sulasidfor three years from the Date of Grant, unteesGrantee
ceases to be an employee of the Corporation oBabgidiary as described in Section 5(C) of thise&gnent.

(B) Notwithstanding the preceding paragraph, th&S4granted hereby shall become immediately
exercisable in full if (i) the Grantee should dikile in the employ of the Corporation or any sulzsig (ii) the
Grantee should become permanently disabled whileeiemploy of the Corporation; or (iii) if a Chanigp Control
occurs.

(C) For purposes of this Agreeme®Change in Contr” means



(i) The acquisition by any individual, entity oragp (within the meaning of Section 13(d)(3) o
(d)(2) of the Securities Exchange Act of 1934, meraded (the “Exchange Act”)) (a “Person”) of
beneficial ownership (within the meaning of Ruleli8promulgated under the Exchange Act) of voting
securities of the Corporation where such acquisit@uses such Person to own (X) 20% or more of the
combined voting power of the then outstanding \g8acurities of the Corporation entitled to vote
generally in the election of directors (the “Out&tang Corporation Voting Securities”) without the
approval of the Incumbent Board as defined inb@how or (Y) 35% or more of the Outstanding Voting
Securities of the Corporation with the approvaiha Incumbent Board; provided, however, that for
purposes of this subsection (i), the following asijions shall not be deemed to result in a Charfge
Control: (A) any acquisition directly from the Caomation that is approved by the Incumbent Board (as
defined in subsection (i), below), (B) any acqtisi by the Corporation or a subsidiary of the
Corporation, (C) any acquisition by any employeedfi¢ plan (or related trust) sponsored or mairgdin
by the Corporation or any corporation controllectsy Corporation, (D) any acquisition by any Person
pursuant to a transaction described in clauses(BA)and (C) of subsection (iii) below, or (E) any
acquisition by, or other Business Combination @®ed in (iii) below) with, a person or group of
which employees of the Corporation or any subsydidithe Corporation control a greater than 25%
interest (a “MBQ”) but only if the Executive is onéthose employees of the Corporation or any
subsidiary of the Corporation that are participgimthe MBO; provided, further, that if any Person
beneficial ownership of the Outstanding Corporatfming Securities reaches or exceeds 20% or 35%,
as the case may be, as a result of a transactsmilded in clause (A) or (B) above, and such Person
subsequently acquires beneficial ownership of it voting securities of the Corporation, such
subsequent acquisition shall be treated as anstqnithat causes such Person to own 20% or 35% or
more, as the case may be, of the Outstanding CatrporVoting Securities; and provided, further ttifia
at least a majority of the members of the IncumliiB@rd determines in good faith that a Person has
acquired beneficial ownership (within the meanifdrale 13d-3 promulgated under the Exchange Act)
of 20% or more of the Outstanding Corporation Vgt8ecurities inadvertently, and such Person divests
as promptly as practicable a sufficient numberhaires so that such Person beneficially owns (witien
meanings of Rule 13d-3 promulgated under the Exgiddct) less than 20% of the Outstanding
Corporation Voting Securities, then no Change afit@d shall have occurred as a result of such
Person’s acquisition; or

(i) individuals who, as of the date hereof, congé the Board (the “Incumbent Board”) (as
modified by this clause (ii)) cease for any reagpoonstitute at least a majority of the Board;vuted,
however, that any individual becoming a directdysgquent to the date hereof whose election, or
nomination for election by the Corporation’s shaldlrs, was approved by a vote of at least a mgjori
of the directors then comprising the Incumbent Bdarther by a specific vote or by approval of the
proxy statement of the Corporation in which suctspe is named as a nominee for director, without
objection to such nomination) shall be considerethaugh such individual were a member of the
Incumbent Board, but excluding, for this purpos®;, such individual whose initial assumption of offi
occurs as a result of an actual or threatenedi@hecbntest with respect to the election or remafal
directors or other actual or threatened solicitabbproxies or consents by or on behalf of a Fetber
than the Board; or

(iif) the consummation of a reorganization, mergeconsolidation or sale or other disposition of al
or substantially all of the assets of the Corporatr the acquisition of assets of another corparaor
other transaction (“Business Combination”) exclgglinowever, such a Business Combination pursuant
to which (A) the individuals and entities who wéine ultimate beneficial owners of voting securitiés
the Corporation immediately prior to such Busin€ssnbination beneficially own, directly or indiregitl
more than 65% of, respectively, the then outstapditares of common stock and the combined voting
power of the then outstanding voting securitiestledtto vote generally in the election of diresoas
the case may be, of the entity resulting from dBighiness Combination (including, without limitatjon
an entity that as a result of such transaction adlwasCorporation or all or substantially all of the
Corporation’s assets either directly or through onmore subsidiaries), (B) no Person (excluding an
employee benefit plan (or related trust) of theg@oation, the Corporation or such entity resulfirggm
such Business Combination) beneficially owns, diyear indirectly (X) 20% or more, if such Business
Combination is approved by the Incumbent Board¥dr36% or more, if such Business Combinatio



not approved by the Incumbent Board, of the combwaing power of the then outstandi
securities entitled to vote generally in the elmtiof directors of the entity resulting from suchsBess
Combination and (C) at least a majority of the merstof the board of directors of the corporation
resulting from such Business Combination were membkthe Incumbent Board at the time of the
execution of the initial agreement, or of the actd the Board, providing for such Business
Combination; or

(iv) approval by the shareholders of the Corporatiba complete liquidation or dissolution of the
Corporation except pursuant to a Business Combimatescribed in clauses (A), (B) and (C) of
subsection (iii), above.

4. Exercise of SAR.

(A) To the extent exercisable as provided in SecB®f this agreement, SARs may be exercised irlevio
in part by giving notice to the Corporation speitifythe number of SARs to be exercised.

(B) The Corporation will issue to the Grantee thenber of Common Shares that equals the Market Pat
Share divided into the Spread on the date of eserciunded down to the nearest whole share.

5. Termination of SAR..

The SARs granted hereby shall terminate upon tHeestato occur of the following:

(A) 190 days after the Grantee ceases to be amge®wbf the Corporation or a Subsidiary, unlesseases
to be such employee by reason of death or in a eratescribed in clause (B), (C) or (F) below;

(B) One year after the Grantee ceases to be arogagbf the Corporation or a Subsidiary if the Gezans
disabled within the meaning of Section 105(d)(4)h&f Internal Revenue Code;

(C) Three years after the Grantee ceases to bmployee of the Corporation or a Subsidiary if thaiGee
is at the time of such termination (i) at least &§eor (ii) at least age 55 and has completedast |€0 years of
continuous employment with the Corporation or assibry;

(D) One year after the death of the Grantee, iiGhantee dies while an employee of the Corporaiioa
subsidiary or within the period specified in (A) (&) above which is applicable to the Grantee;

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

6. Effect of Detrimental Activity

If the Grantee, either during employment by theg@eation or a subsidiary or within one year after
termination of such employment, shall engage inBetimental Activity, and the Board shall so find:

(A) All SARs held by the Grantee, whether or nogrexsable, shall be forfeited to the Corporation.

(B) Return to the Corporation all Common Sharestie Grantee has not disposed of that were puechas
pursuant to this Agreement, and

(C) With respect to any Common Shares that the t6eareceived upon exercise of the SARs that hage be
disposed of pay to the Corporation in cash the aegual to the Spread applicable to such CommaneSton the
date of exercise of such SARs.

To the extent that such amounts are not paid t€trporation, the Corporation may, to the extemtryiéed by law,



set off the amounts so payable to it against anyusns that may be owing from time to time by thep@oation or &
Subsidiary to the Grantee, whether as wages, @efeompensation or vacation pay or in the formnyf@her benefit
or for any other reason.

7. Definition of Detrimental Activity

For purposes of this Agreement, the term “DetrirakAttivity” shall include:

(A) Engaging in any activity in violation of the &mn entitled “Competitive Activity; Confidentiayi;
Nonsolicitatior” in the Severance Agreement between the Corporatil the Optionee, if such agreement is in effect
on the date hereof, or in violation of any corregfing provision in any other agreement betweerCiigporation and
the Optionee in effect on the date hereof providorghe payment of severance compensation; or

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

(a) Competitive Activity During EmploymenCompeting with the Corporation anywhere within thated
States during the term of the Optionee’s employmantuding, without limitation:

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

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

(3) diverting, enticing or otherwise taking away amstomers, business, patronage or orders o
the Corporation 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
Corporation.

(b) Following Terminationfor a period of one year following the Optioneestination date:

(1) entering into or engaging in any business whkmmpetes with the Corporation’s business
within the Restricted Territory (as hereinafteridedl);

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

(3) diverting, enticing or otherwise taking away amstomers, business, patronage or orders o
the Corporation within the Restricted Territory,abtempting 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 Corporation’s business
within the Restricted Territory.

For the purposes of Sections 7(A)(ii)(a) and (\edh inclusive, but without limitation thereof,
the Optionee will be in violation thereof if the tmee 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 indlygdndividually or in the aggregat
more than five percent (5%) of the outstandinglst



(c) “The Corporatior” For the purposes of this Section 7(A)(ii), “Corporatioi” shall include any and ¢
direct and indirect subsidiaries, parents, andiat#d, or related companies of the Corporationatbich the Optione
worked or had responsibility at the time of terntioa of the Optionee’s employment and at any timerd the two
year period prior to such termination.

(d) “The Corporatiors Business.For the purposes of this Section 7 inclusive, tbepGration’s business is
defined to be the manufacture, marketing and datgh performance engineered materials servingajlo
telecommunications and computer, magnetic and @ipdata storage, aerospace and defense, autoratgisteonics,
industrial components and appliance markets, dlsdudescribed in any and all manufacturing, mamgednd sales
manuals and materials of the Corporation as thesaay be altered, amended, supplemented or otleechenged
from time to time, or of any other products or seg substantially similar to or readily substibléafor any such
described products and services.

(e) “Restricted Territory. For the purposes of Section 7(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 Corporation location
(s) in, to, or for which the Optionee worked, toigththe Optionee was assigned or had any
responsibility (either direct or supervisory) ag 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 priostch termination.

(B) Extensionlf it shall be judicially determined that the Optae has violated any of the Optioree’
obligations under Section 7(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&ection 7(A)(i), Detrimental Activity shall alsnclude
directly or indirectly at any time soliciting ordacing or attempting to solicit or induce any enygle(s), sales
representative(s), agent(s) or consultant(s) oCiigooration and/or of its parents, or its othdyssdiaries or affiliated
or related companies to terminate their employmeptiesentation or other association with the Qapan and/or its
parent or its other subsidiary or affiliated oratedd companies.

(C) Further Covenant&xcept as otherwise provided in Section 7(A)(i)trideental Activity shall also

include:

(i) directly or indirectly, at any time during after the Optionee’s employment with the Corporatio
disclosing, furnishing, disseminating, making aahbié or, except in the course of performing thei@yee’s
duties of employment, using any trade secrets ofidential business and technical information & th
Corporation or its customers or vendors, includimgpout limitation as to when or how the Optioneaym
have acquired such information. Such confidentitdrimation shall include, without limitation, the
Corporation’s unique selling, manufacturing and/eéng methods and business techniques, trainenyjce
and business manuals, promotional materials, irgioourses and other training and instructionaknls,
vendor and product information, customer and prosge customer lists, other customer and prospectiv
customer information and other business informafidie Optionee specifically acknowledges thataths
confidential information, whether reduced to wigtirmaintained on any form of electronic media, or
maintained in the Optionee’s mind or memory andtiwiecompiled by the Corporation, and/or the
Optionee, derives independent economic value frotbaing readily known to or ascertainable by prope
means by others who can obtain economic value ft®isclosure or use, that reasonable efforts haean
made by the Corporation to maintain the secreguoh information, that such information is the sole
property of the Corporation and that any retensind use of such information by the Optionee duttireg
Optione¢s employment with the Corporation (except in therse of performing the Optiorn’s duties an



obligations to the Corporation) or after the teration of the Optione' s employment shall constitute
misappropriation of the Corporation’s trade secrets

(iif) Upon termination of the Optionee’s employmaevith the Corporation, for any reason, the
Optionee’s failure to return to the Corporationgood condition, all property of the Corporatiam;luding
without limitation, the originals and all copiesarfy materials which contain, reflect, summarizsailibe,
analyze or refer or relate to any items of infonoratisted in Section 4(C)(i) of this Agreement.

(D) Discoveries and InventionExcept as otherwise provided in Section 7(A)(i)irideental Activity shall
also include the failure or refusal of the Optiot@assign to the Corporation, its successorsgassir nominees, all
of the Optionee’s rights to any discoveries, ini@md and improvements, whether patentable or natlenconceived
or suggested, either solely or jointly with othdrg the Optionee while in the Corporation’s emplafether in the
course of the Optionee’s employment with the usth@fiCorporation’s time, material or facilitiestbat is in any way
within or related to the existing or contemplatedpe of the Corporation’s business. Any discovinyention or
improvement relating to any subject matter withaththe Corporation was concerned during the Opéisne
employment and made, conceived or suggested b@ptienee, either solely or jointly with others, it one year
following termination of the Optionee’s employmemder this Agreement or any successor agreemegitssh
irrebuttably presumed to have been so made, camt@ivsuggested in the course of such employmehttixg use of
the Corporation’s time, materials or facilities. dyprequest by the Corporation with respect to arch sliscoveries,
inventions or improvements, the Optionee will execand deliver to the Corporation, at any time myior after the
Optionee’s employment, all appropriate documentsi$e in applying for, obtaining and maintaininglsaomestic
and foreign patents as the Corporation may desire all proper assignments therefor, when so régdiest the
expense of the Corporation, but without furtheadditional consideration.

(E) Work Made For HireExcept as otherwise provided in Section 7(A)(i){rideental Activity shall also
include violation of the Corporation’s rights inyaor all work papers, reports, documentation, dn@sj photographs,
negatives, tapes and masters therefor, prototymksther materials (hereinafter, “items”), inclugliwithout
limitation, any and all such items generated anthtaeed on any form of electronic media, gener&g®ptionee
during the Optionee’s employment with the CorpamatiThe Optionee acknowledges that, to the extembitted by
law, all such items shall be considered a “work enft hire” and that ownership of any and all cagiyts in any and
all such items shall belong to the Corporation. ifé&e will recognize the Corporation as the copytigwner, will
contain all proper copyright notices, e.g., "(ci@adate) [Corporation Name], All Rights Reservealyd will be in
condition to be registered or otherwise placedimgliance with registration or other statutory regpunents
throughout the world.

(F) Termination for Caus&xcept as otherwise provided in Section 7(A)(i)trideental Activity shall also
include activity that results in termination for@&. For the purposes of this Section, “Cause’l si@n that, the
Optionee shall have:

(iv) been convicted of a criminal violation invahg fraud, embezzlement, theft or violation of
federal antitrust statutes or federal securitiaslan connection with his duties or in the courgais
employment with the Corporation or any affiliatetiogé Corporation;

(v) committed intentional wrongful damage to prdpef the Corporation or any affiliate of the
Corporation; or

(vi) committed intentional wrongful disclosure @cset processes or confidential information of the
Corporation or any affiliate of the Corporation;

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

(G) Other Injurious Conducbetrimental Activity shall also include any othe@ncluct or act determined to
be injurious, detrimental or prejudicial to anyrsfgcant interest of the Corporation or any subaigiunless the
Optionee acted in good faith and in a manner teherreasonably believed to be in or not opposduktbest interests
of the Corporation




(H) ReasonablenesThe Optionee acknowledges that the Opti’s obligations under this Section 4 .
reasonable in the context of the nature of the Qatpn’s business and the competitive injuriesliiko be sustained
by the Corporation if the Optionee were to violsieh obligations. The Optionee further acknowledbasthis
Agreement is made in consideration of, and is aatedy supported by the agreement of the Corporatigrerform its
obligations under this Agreement and by other aersition, which the Optionee acknowledges consstgbod,
valuable and sufficient consideration.

8. Transferability.

No SAR granted hereunder may be transferred bgthatee other than by will or the laws of descernt a
distribution and may be exercised during a Grasthitime only by the Grantee or, in the eventh& Grantee legal
incapacity, by the Grantee’s guardian or legalespntative acting in a fiduciary capacity on bebathe Grantee
under state law and court supervision.

9. Compliance with Lav.

The SARs granted hereby shall not be exercisalslecii exercise would involve a violation of any laggble
state securities law, and the Corporation herelbbgesgto make reasonable efforts to comply withapplicable state
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 hereundenamget, 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.

10. Adjustments.

In the event of any change in the aggregate nuwibautstanding Common Shares by reason of (a) &ok
dividend, stock split, combination of shares, ré@digation or other change in the capital struetaf the Corporation,
or (b) any merger, consolidation, spin-off, spirt;@plit-off, split-up, reorganization, partial complete liquidation of
the Corporation or other distribution of assetsyu@nce of rights or warrants to purchase secunfise Corporation,
or (c) any other corporate transaction or evenirtgpan effect similar to any of the foregoing, tiiee Committee
shall adjust the number of SARs covered by thise&grent and the Base Price in such manner as negypbbepriate
to prevent the dilution or enlargement of the rigbit the Grantee that would otherwise result froichsevent.

11. Withholding Taxes.

To the extent that the Corporation is required itbilwold federal, state, local or foreign taxes amgection
with the exercise of the SARs, and the amountdablaito the Corporation for such withholding awsufficient, it
shall be a condition to such exercise that the t8eamake arrangements satisfactory to the Corpor&dr payment o
the balance of such taxes required to be withfigid. Grantee may elect that all or any part of smicthholding
requirement be satisfied by retention by the Capon of a portion of the Common Shares to be dedig to the
Grantee. If such election is made, the sharestamesl shall be credited against such withholdeguirement at the
Market Value per Share on the date of such exerriseo event shall the Market Value per Sharenef@Gommon
Shares to be withheld and/or delivered pursuatitisoSection to satisfy applicable withholding taxe connection
with the benefit exceed the minimum amount of taveegiired to be withheld.

12. Continuous Employmer.

For purposes of this Agreement, the continuous eympént of the Grantee with the Corporation or a
Subsidiary shall not be deemed to have been imtEdy and the Grantee shall not be deemed to leased to be an
employee of the Corporation or a Subsidiary, byoeaof the transfer of his employment among thep@@tion and
its Subsidiaries or a leave of absence approveatdpBoard.

13. No Employment Contract; Right to Terminate Emplowtr.

The grant of the SARs under this Agreement to then€ee is a voluntary, discretionary award beingenar
a on«time basis and it does not constitute a commitrteenake any future awards. The grant of the SARIsaany



payments made hereunder will not be consideredysatabther compensation for purposes of any sewa
pay or similar allowance, except as otherwise meguby law. Nothing in this Agreement will give tli@antee any
right to continue employment with the Corporatioraay Subsidiary, as the case may be, or inteiflea@y way with
the right of the Corporation or a Subsidiary torigrate the employment of the Grantee at any time.

14. Relation to Other Benefi.

Any economic or other benefit to the Grantee urllisrAgreement or the Plan shall not be takenatimoun
in determining any benefits to which the Granteg tmaentitled under any profit-sharing, retiremenother benefit
or compensation plan maintained by the Corporatiasm Subsidiary and shall not affect the amourarof life
insurance coverage available to any beneficiaryeuady life insurance plan covering employees efGlrporation c
a Subsidiary.

15. Information.

Information about the Grantee and the Grantee'sggaation in the Plan may be collected, recorded a
held, used and disclosed for any purpose relatdtetadministration of the Plan. The Grantee undeds that such
processing of this information may need to be edraut by the Corporation and its Subsidiarieskanthird party
administrators whether such persons are locatddnittie Grantee’s country or elsewhere, includimgWnited States
of America. The Grantee consents to the procesdingormation relating to the Grantee and the Grals
participation in the Plan in any one or more of\egs referred to above.

16. Amendment:.
Any amendment to the Plan shall be deemed to lzeremdment to this agreement to the extent that the

amendment is applicable hereto; providédwever, that no amendment shall adversely affect thesighthe
Grantee with respect to Restricted Shares witHmutarantee’s consent.

17. Severability.
In the event that one or more of the provisiontha agreement shall be invalidated for any redsoa cour
of competent jurisdiction, any provision so invalied shall be deemed to be separable from the ptbeisions
hereof, and the remaining provisions hereof staitiaue to be valid and fully enforceable.

18. Governing Law.

This agreement is made under, and shall be cowsimeccordance with the internal substantive lafvthe
State of Ohio.

The undersigned hereby acknowledges receipt okecueed original of this Appreciation Rights Agremmhand
accepts the Appreciation Rights granted thereuadé¢he terms and conditions set forth herein arttderPlan.

Date:
[GRANTEE NAME]
Executed in the name and on behalf of the Corpmratt Cleveland, Ohio as of the day of  2007.
BRUSH ENGINEERED MATERIALS INC.
By:

Michael C. Hasychak
Vice President, Treasurer and Secretary



Exhibit 10.6
SEVERANCE AGREEMENT

THIS SEVERANCE AGREEMENT (this “Agreement”), datad of _, 2007 is made and entered by and
between Brush Engineered Materials Inc., an Ohiparation (the “Company”), and (the “Executive”).

WITNESSETH:

WHEREAS, the Executive is a senior executive of@loenpany or one or more of its Subsidiaries andhiade
and is expected to continue to make major coniobstto the short- and long-term profitability, gt and financial
strength of the Company;

WHEREAS, the Company desires to assure itself tf poesent and future continuity of managementdesires
to establish certain minimum severance benefitgedotain of its senior executives, including thes€ixtive;

WHEREAS, the Company wishes to ensure that itsos@xecutives are not practically disabled fronthésging
their duties in respect of a proposed or actuaktiation involving a Change in Control;

WHEREAS, the Company desires to provide additiom@iicement for the Executive to continue to remaitne
employ of the Company; and

WHEREAS, the Company and the Executive desirehfisr$everance Agreement to amend and supersede the
Severance Agreement, dated , 200_, between the Company and the Executive apdther Severance Agreements
entered into prior to the date hereof;

NOW, THEREFORE, the Company and the Executive agsdellows:

1. Certain Defined Termdn addition to terms defined elsewhere hereia fthlowing terms have the following
meanings when used in this Agreement with initedital letters:

(a) “Affiliate” means with respect to any Persony dolder of more than 10% of the outstanding shareequity
interests of such Person or any other Person wdieltly or indirectly controls, is controlled by i under common
control with such Person. A Person shall be deeimedntrol another Person if such Person possedisestly or
indirectly, the power to direct or cause the dimtbf the management and policies of the “contidliPerson,
whether through ownership of voting securitiescbytract or otherwise.

(b) “Base Pay” means the Executive’s annual balseyseate as in effect from time to time.
(c) “Board” means the Board of Directors of the Qamy.

(d) “Cause” means that, prior to any terminatiofcgécutive’s employment by the Company or any #ifté of
the Company, the Executive shall have:

(i) been convicted of a criminal violation involgriraud, embezzlement, theft or violation of fedewatitrust
statutes or federal securities laws in connectigh kis duties or in the course of his employmeithuhe
Company or any Affiliate of the Company;

(i) committed intentional wrongful damage to prayeof the Company or any Affiliate of the Company;

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

(iv) intentionally engaged in any activity in vigilan of Section 6



and any such act shall have been demonstrably atetially harmful to the Company. For purposeshaf
Agreement, no act or failure to act on the pathefExecutive shall be deemed “intentional” if dswdue
primarily to an error in judgment or negligencet biiall be deemed “intentional” only if done or ¢wedl to be
done by the Executive not in good faith and with@atsonable belief that the Executive’s actionrisgion was
in the best interest of the Company. Notwithstagdire foregoing, the Executive shall not be deetodthve
been terminated for “Cause” hereunder unless atittivere shall have been delivered to the Exeeugicopy of
a resolution duly adopted by the affirmative vot@at less than three quarters of the Board thesffice at a
meeting of the Board called and held for such psepafter reasonable notice to the Executive armpportunity
for the Executive, together with the Executive’sigsel (if the Executive chooses to have counsalgmteat such
meeting), to be heard before the Board, finding, inathe good faith opinion of the Board, the Extee had
committed an act constituting “Cause” as hereingef and specifying the particulars thereof in dlefothing
herein will limit the right of the Executive or hieneficiaries to contest the validity or propriefyany such
determination.

(e) “Change in Control” means

(i) The acquisition by any individual, entity oragp (within the meaning of Section 13(d)(3) or 1423l of
the Securities Exchange Act of 1934, as amended‘Bkchange Act”)) (a “Person”) of beneficial owsRip
(within the meaning of Rule 13d-3 promulgated urttierExchange Act) of voting securities of the Camyp
where such acquisition causes such Person to oyv20% or more of the combined voting power of thent
outstanding voting securities of the Company estitb vote generally in the election of directdhe (
“Outstanding Company Voting Securities”) withoue thpproval of the Incumbent Board as defined jrb@iow
or (Y) 35% or more of the Outstanding Voting Setiessi of the Company with the approval of the Incemtb
Board;provided, however , that for purposes of this subsection (i), théofwing acquisitions shall not be deemed
to result in a Change of Control: (A) any acquisitdirectly from the Company that is approved by lticumben
Board (as defined in subsection (ii), below), (By @acquisition by the Company or a subsidiary ef@ompany,
(C) any acquisition by any employee benefit planrétated trust) sponsored or maintained by the @om or
any corporation controlled by the Company, (D) aoguisition by any Person pursuant to a transadgscribed
in clauses (A), (B) and (C) of subsection (iii)@&| or (E) any acquisition by, or other BusinessnBmation (as
defined in (iii) below) with, a person or groupwlich employees of the Company or any subsidiathef
Company control a greater than 25% interest (a “N)Bgit only if the Executive is one of those employekthe
Company or any subsidiary of the Company that aréggpating in the MBOprovided, further , that if any
Person’s beneficial ownership of the Outstandingi@any Voting Securities reaches or exceeds 20%%r, as
the case may be, as a result of a transactionibdeddn clause (A) or (B) above, and such Perstaseguently
acquires beneficial ownership of additional votsegurities of the Company, such subsequent adguisihall be
treated as an acquisition that causes such Peysvt 20% or 35% or more, as the case may begof th
Outstanding Company Voting Securities; gndvided, further , that if at least a majority of the members of the
Incumbent Board determines in good faith that a&ehas acquired beneficial ownership (within tleamng of
Rule 13d-3 promulgated under the Exchange Act0&b 2r more of the Outstanding Company Voting S¢iewsri
inadvertently, and such Person divests as promagtjyracticable a sufficient number of shares sosilneh Person
beneficially owns (within the meanings of Rule 13gromulgated under the Exchange Act) less than @0te
Outstanding Company Voting Securities, then no @Qkeast Control shall have occurred as a result ohsu
Person’s acquisition; or

(i) individuals who, as of the date hereof, congé the Board (the “Incumbent Board” (as modifigdthis
clause (ii)) cease for any reason to constituteast a majority of the Boarg@rovided, however , that any
individual becoming a director subsequent to the iareof whose election, or nomination for eletty the
Company’s shareholders, was approved by a votele&st a majority of the directors then comprigiing
Incumbent Board (either by a specific vote or bgrapal of the proxy statement of the Company inchtsuch
person is named as a nominee for director, witbbjéction to such nomination) shall be considerethaugh
such individual were a member of the Incumbent Bphut excluding, for this purpose, any such irglinal
whose initial assumption of office occurs as a ltesfuan actual or threatened election contest wadpect to the
election or removal of directors or other actualhweatened solicitation of proxies or consent®ibgn behalf of
Person other than the Board; or

(iif) the consummation of a reorganization, mergeconsolidation or sale or other disposition dbal



substantially all of the assets of the Companyerdacquisition of assets of another corporatiomtioer
transaction (“Business Combination”) excluding, leeer, such a Business Combination pursuant to which
(A) the individuals and entities who were the uliie beneficial owners of voting securities of trarpany
immediately prior to such Business Combination fieialy own, directly or indirectly, more than 65,
respectively, the then outstanding shares of constmek and the combined voting power of the thetstanding
voting securities entitled to vote generally in glection of directors, as the case may be, oéttigy resulting
from such Business Combination (including, withlitation, an entity that as a result of such sagtion owns
the Company or all or substantially all of the C@my's assets either directly or through one or more
subsidiaries), (B) no Person (excluding any empdyenefit plan (or related trust) of the Compahg, Company
or such entity resulting from such Business Comntimna beneficially owns, directly or indirectly (X20% or
more, if such Business Combination is approvecheyihcumbent Board or (Y) 35% or more, if such Bass
Combination is not approved by the Incumbent Boafdhe combined voting power of the then outstagdi
securities entitled to vote generally in the elmtiof directors of the entity resulting from suchisBess
Combination and (C) at least a majority of the merstof the board of directors of the corporaticuteng from
such Business Combination were members of the IbeatrBoard at the time of the execution of thaahit
agreement, or of the action of the Board, providorgsuch Business Combination; or

(iv) approval by the shareholders of the Compang cdbmplete liquidation or dissolution of the Comya
except pursuant to a Business Combination desciibelduses (A), (B) and (C) of subsection (iipoae.

(f) “Change in Control Severance Periagdéans the period of time commencing on the datkeofirst occurrenc
of a Change in Control and continuing until thelieanof (i) the third anniversary of the occurrerafehe Change in
Control, or (ii) the Executive’s deathrovided, however , that commencing on each anniversary of the Change
Control, the Change in Control Severance Periobautomatically be extended for an additional yaaess, not later
than 90 calendar days prior to such anniversamy, @gther the Company or the Executive shall havengwritten
notice to the other that the Change in Control 8&we Period is not to be so extended.

(9) “Employee Benefits” means the perquisites, fiemand service credit for benefits as providedemany and
all employee retirement income and welfare bemdgiicies, plans, programs or arrangements in waigcutive is
entitled to participate, including without limitahh any stock option, performance share, performandestock
purchase, stock appreciation, savings, pensiomlso@ntal executive retirement, or other retireniecdme or
welfare benefit, deferred compensation, incentv@gensation, group or other life, health, medicafital or other
insurance (whether funded by actual insurancelbirsaired by the Company or an Affiliate of ther@pany),
disability, salary continuation, expense reimbursethand other employee benefit policies, plansyfanms or
arrangements.

(h) “Gross Misconduct” means that prior to any teration of the Executive’s employment by the Compan
any Affiliate of the Company, the Executive shallke been found to have engaged in willful grossanduct in the
performance of his duties to the Company or anyliafié of the Company, which continues after wnttetice therec
and a reasonable opportunity to cure is givendédgkecutive, as determined by the Company or afiliad of the
Company in its sole discretion.

() “Incentive Pay” means the annual bonus, ina@ntir other payment of compensation under the Mamagt
Performance Compensation Plan or, if such ManageRenmformance Compensation Plan is no longer iecefthe
annual bonus, incentive or other payment of comgitéasin addition to Base Pay, made or to be madegard to
services rendered in any year or other period @untsto any bonus, incentive, profit-sharing, perfance,
discretionary pay or similar agreement, policy nplarogram or arrangement (whether or not fundétheCompany
or an Affiliate of the Company, or any successer¢to.

() “Involuntary Termination” means the terminatiohthe Executive’s employment with the Companyor
Affiliate of the Company under circumstances wheeExecutive is entitled to receive the benefits/gled by
Section 4(b) of this Agreement.

(k) “LTIP” means the incentive compensation, iniéidd to Base Pay and Incentive Pay, earned inrcega
services rendered in any year or other period @umtsio any incentive, performance or similar agrestnpolicy, plan,
program or arrangement (whether or not fundedh@f@ompany or an Affiliate of the Company, or angcesso



thereto, including, without limitation, (i) the eeut of restricted performance shares that vesh agbievemer
of specified performance goals, (ii) the payoupefformance shares or (iii) the payout of incenteepensation
under the Long Term Cash Incentive Plan.

() “Retirement Planstneans the benefit plans (including the defineddmunion plans and defined benefit pla
of the Company that are intended to be qualifiedenrSection 401(a) of the Internal Revenue CotleeifExecutive
was a participant in such Retirement Plan on the dfthe occurrence of the Change in Control goluntary
Termination, as applicable.

(m) “Special Severance Term” means the period cameing as of the date hereof and expiring on theectuf
business on December 31, 20pivided, however , that (i) commencing on January 1, 2008 and eachaly 1
thereafter, the Special Severance Term of this &gent will automatically be extended for an addiiloyear unless,
not later than September 30 of the immediately gy year, the Company or the Executive shall lggwen notice
that it or the Executive, as the case may be, doewish to have the Special Severance Term extende

(n) “Subsidiary” means an entity in which the Compalirectly or indirectly beneficially owns 50% wrore of
the Outstanding Company Voting Securities.

(o) “Termination Date” means the date on whichExecutive’s employment is terminated (the effectia¢e of
which shall be the date of termination, or sucteothate that may be specified by the Executivieaftermination is
pursuant to Section 2(b), Section 2(c) or Sectigm)3

2. Termination Following a Change in Control

(a) In the event of the occurrence of a Changeointi©l during the Special Severance Term, the Bxexs
employment may be terminated by the Company orféiia#e of the Company during the Change in Cohtro
Severance Period and the Executive shall be aehtiléhe benefits provided by Section 4(a) unlesh sermination is
the result of the occurrence of one or more offtlewing events:

(i) The Executive’s death;

(ii) If the Executive becomes permanently disabléthin the meaning of, and begins actually to reeei
disability benefits pursuant to, the long-term disty plan in effect for, or applicable to, Exeotg immediately
prior to the Change in Control; or

(i) Cause.

(b) In the event of the occurrence of a Changeant®| during the Special Severance Term, if (y af) the
Board determines that this Section 2(b) shall erafve following such Change in Control, the Exeeimay
terminate employment with the Company and any it of the Company during the Change in Contrek&ance
Period with the right to severance compensatigoragided in Section 4(a) upon the occurrence ofamaore of the
following events (regardless of whether any otleaison, other than Cause as hereinabove providesljdh
termination exists or has occurred, including withianitation other employment):

(i) Failure to elect or reelect or otherwise to ntain the Executive in the office or the positiona
substantially equivalent or better office or pasitiof or with the Company and/or an Affiliate betCompany (¢
any successor thereto by operation of law or otlse)was the case may be, which the Executiveiheitediately
prior to a Change in Control, or the removal of Ex@cutive as a Director of the Company and/or Hiti#&e of
the Company (or any successor thereto) if the Brexshall have been a Director of the Company @naif
Affiliate of the Company immediately prior to thén@nge in Control;

(ii) (A) A significant adverse change in the natorescope of the authorities, powers, functions,
responsibilities or duties attached to the positigth the Company and any Affiliate of the Companmiyich the
Executive held immediately prior to the Change anttol, (B) a reduction in the aggregate of thedtniwe’s
Base Pay and Incentive Pay received from the Coyngad any Affiliate of the Company, or (C) the t@mation
or denial of the Executivs rights to Employee Benefits or a reduction ingbepe or value thereof, any of whi



is not remedied by the Company within 10 calendassdafter receipt by the Company of written nofroen
the Executive of such change, reduction or termonagas the case may be;

(i) The liguidation, dissolution, merger, congtdtion or reorganization of the Company or thesfanof all
or substantially all of its business and/or assetkess the successor or successors (by liquidatierger,
consolidation, reorganization, transfer or otheeyi® which all or substantially all of its busisesnd/or assets
have been transferred (by operation of law or etis®) assumed all duties and obligations of the amg under
this Agreement pursuant to Section 9(a);

(iv) The Company relocates its principal execubt¥eces (if such offices are the principal locatioh
Executive’s work), or requires the Executive todans principal location of work changed, to angation that,
in either case, is in excess of 50 miles from twation thereof immediately prior to the Chang€ontrol, or
requires the Executive to travel away from hisaafin the course of discharging his responsibdlibe duties
hereunder at least 20% more (in terms of aggredmte in any calendar year or in any calendar quatten
annualized for purposes of comparison to any year) than was required of Executive in any ofttiree full
years immediately prior to the Change in Contrahevit, in either case, his prior written consent; o

(v) Without limiting the generality or effect oféHforegoing, any material breach of this Agreeniignihe
Company or any successor thereto which is not resdday the Company within 10 calendar days afteeig by
the Company of written notice from the Executivesoth breach.

(c) Notwithstanding anything contained in this Agmeent to the contrary, in the event of a Changeantrol
during the Special Severance Term, the Executiveteraninate employment with the Company and anyliaté of
the Company for any reason, or without reasonnduthie 30day period immediately following the first annivarg ol
the first occurrence of a Change in Control wité tight to severance compensation as providedcahidded(a).

(d) A termination by the Company pursuant to SecHl¢a) or by the Executive pursuant to Section a(t§ectior
2(c) will not affect any rights that the Executiveay have pursuant to any agreement, policy, plaogrpm or
arrangement of the Company or an Affiliate of thmr@any providing Employee Benefits, which rightalsbe
governed by the terms thereof.

(e) Unless otherwise expressly provided by theiepple plan, program or agreement, after the oeocge of a
Change in Control during the Special Severance Te#renCompany shall pay in cash to the Executilemg sum
amount equal to the value of any annual bonusydiet, without limitation, incentive-based annuasks bonuses and
performance units, but not including any equitydathsompensation or compensation provided underkfigd plan)
earned or accrued with respect to the Executiver\@&e during the performance period or periods ithdudes the
date on which the Change in Control occurred, desr@ing any applicable vesting requirements; predithat (i) such
amount shall be calculated at the plan target pogarate, but prorated to base payment only omptingon of the
Executive’s service that had elapsed during thdicgipe performance period; and (ii) such amouratldte reduced
by any amount actually paid to the Executive uriderterms of such Plan. Such payment shall takeaiotount
service rendered through the payment date andlshatiade at the earlier of (i) the date prescribegayment
pursuant to the applicable plan, program or agregnoe (ii) within five business days after the mémation Date.

() Applicable Provisions if Excise Tax Applies

(i) Certain Additional Payments by the Compariyhe provisions of this Section 2(f)(i) shall heeoative for
a period of five (5) years commencing on the dase Written above.

(A) In the event that it is determined (as hereaftevided) that any payment (other than the G-Up
Payments provided for in this Section 2(f)(i) andn&x C) or distribution by the Company or any of
its Affiliates to or for the benefit of the Execus, whether paid or payable or distributed or
distributable pursuant to the terms of this Agreenae otherwise pursuant to or by reason of any
other agreement, policy, plan, program or arrangenecluding without limitation any stock optic
performance share, performance unit, stock apgreciaght or similar right, or the lapse or
termination of any restriction on or the vestingegercisability of any of the foregoing (a
“Payment”), would be subject to the excise tax isgmbby Section 4999 of the Internal Revenue



Code of 1986, as amended (“Code”) (or any successor provision thereto) by reason iobt
considered “contingent on a change in ownershigpatrol” of the Company, within the meaning of
Section 280G of the Code (or any successor pravisiereto) or to any similar tax imposed by state
or local law, or any interest or penalties withp@s to such tax (such tax or taxes, together anth
such interest and penalties, being hereafter dolidy referred to as the “Excise Tax”), then the
Executive will be entitled to receive an additiopalyment or payments (collectively, a “Gross-Up
Payment”); provided, however, that no Gross-Up Raytrwill be made with respect to the Excise
Tax, if any, attributable to (A) any incentive stamption, as defined by Section 422 of the Code
(“1SQ”) granted prior to the execution of this Agreent, or (B) any stock appreciation or similar
right, whether or not limited, granted in tandenthvany ISO described in clause (A). The Gross-Up
Payment will be in an amount such that, after payrbg the Executive of all taxes (including any
interest or penalties imposed with respect to s$axés), including any Excise Tax imposed upon the
Gross-Up Payment, the Executive retains an amduhedsross-Up Payment equal to the Excise
Tax imposed upon the Payment. For purposes ofrdetegrg the amount of the Gross-Up Payment,
the Executive will be considered to pay (x) fedémnabme taxes at the highest rate in effect in the
year in which the Gross-Up Payment will be made (@h@tate and local income taxes at the highes:
rate in effect in the state or locality in whiclet@ross-Up Payment would be subject to state at loc
tax, net of the maximum reduction in federal incaarethat could be obtained from deduction of
such state and local taxt

(B) The obligations set forth in Section 2(f)(i) wiklsubject to the procedural provisions describe
Annex C.

(C) Notwithstanding anything in this Agreement to tloattary, the obligation to make the additio
payments set forth in this Section 2(f)(i) and pinecedural provisions described in Annex C shall
expire and terminate on the fifth anniversary @&f date first written above (il Sunset Daf”).

(i) Limitation on Payments and Benefit$he provisions of this Section 2(f)(ii) shall bperative after the
Sunset Date. If any amount or benefit to be paidrovided under Section 4(a) of this Agreement \ddag an
“Excess Parachute Payment,” within the meaningeatiSn 280G of the Code (or any successor provision
thereto), but for the application of this senterthen the payments and benefits to be paid or geoMunder
Section 4(a) of this Agreement shall be reducdtieéaninimum extent necessary (but in no eventgs tean
zero) so that no portion of any such payment oebgras so reduced, constitutes an Excess Paméayiment;
provided, however , that the foregoing reduction shall be made oinynd to the extent that such reduction would
result in an increase in the aggregate paymentbamnefits to be provided, determined on an aftebtsis
(taking into account the Excise Tax). The detertnomeof whether any reduction in such paymentsesrdiits to
be provided under Section 4(a) of this Agreemertdtberwise is required pursuant to the precedingesee shall
be made at the expense of the Company, if requésgtdte Executive or the Company, by the Company’s
independent accountants. The fact that the Exeestiight to payments or benefits may be reducecebgon of
the limitations contained in this Section 2(f)@hall not of itself limit or otherwise affect anther rights of the
Executive other than pursuant to Section 4(a) isfAlgreement. In the event that any payment or fitenéended
to be provided under Section 4(a) of this Agreenoertherwise is required to be reduced pursuatitiso
Section 2(f)(ii), the Executive shall be entitleddesignate the payments and/or benefits to bedsaced in order
to give effect to this Section 2(f)(ii). The Compashall provide the Executive with all informaticgasonably
requested by the Executive to permit the Executvw@ake such designation. In the event that thelike fails
to make such designation within 10 business dayiseoT ermination Date, the Company may effect such
reduction in any manner it deems appropriate.

(9) Legal Fees and Expenses

(i) It is the intent of the Company that the Ex@aeinot be required to incur legal fees and thateel
expenses associated with the interpretation, eafioent or defense of the Executive’s right to thgnpent of
benefits provided by Section 4(a) of this Agreenignlitigation or otherwise because the cost ankaze
thereof would substantially detract from the besahtended to be extended to the Executive theleun
Accordingly, if it should appear to the Executibat the Company has failed to comply with any sbibligation:
with respect to the payment of benefits providedbygtion 4(a) of this Agreement or in the event tha



Company or any other person takes or threaterakéoany action to declare the Execl’s right to the
payment of benefits provided by Section 4(a) thisge®ment void or unenforceable, or institutes &rgation or
other action or proceeding designed to deny, oe¢over from, the Executive the benefits providethtended to
be provided to the Executive by Section 4(a) o thgreement, the Company irrevocably authorizegtterutive
from time to time to retain counsel of Executivel®ice, at the expense of the Company as hergafieided, to
advise and represent the Executive in connectitim aviy such interpretation, enforcement or defeinsiyding
without limitation the initiation or defense of ahtygation or other legal action, whether by omatst the
Company or any Director, officer, stockholder dnetperson affiliated with the Company, in anygdrction.
Notwithstanding any existing or prior attorney-olieelationship between the Company and such céuhse
Company irrevocably consents to the Executive’smemg into an attorney-client relationship with Bumunsel,
and in that connection the Company and the Exeeatiyree that a confidential relationship shalltexéween th
Executive and such counsel. Without respect to dreéhe Executive prevails, in whole or in partcannection
with any of the foregoing, the Company will pay delsolely financially responsible for any andadlbrneys’
and related fees and expenses incurred by the Exe@u connection with any of the foregoing.

(i) Without limiting the obligations of the Compgpursuant to Section 2(g)(i) hereof, in the evethange
in Control occurs during the Special Severance Témmperformance of the Company’s obligations unde
Section 2 and Section 4(a) of this Agreement, uiclg, without limitation, this Section 2(g), shb# secured by
amounts deposited or to be deposited in trust pmtso certain trust agreements to which the Comgaall be a
party providing that the benefits to be providedeln@der and the fees and expenses of counselestkeci time
to time by the Executive pursuant to Section 2\giiell be paid, or reimbursed to the Executiyeaitd by the
Executive, either in accordance with the termsughstrust agreements, or, if not so provided, oegalar,
periodic basis upon presentation by the Executubée trustee of a statement or statements prepgredch
counsel in accordance with its customary practidey.failure by the Company to satisfy any of itsigations
under this Section 2(g)(ii) shall not limit the mig of the Executive hereunder. Subject to thegioirey, the
Executive shall have the status of a general umedareditor of the Company and shall have no tighor
security interest in, any assets of the CompargngrAffiliate of the Company.

(i) In no event shall this Section 2(g) of thigggeement apply to any interpretation, enforcementedense
of the Executive’s right to the payment of bengitsvided by Section 4(b) of this Agreement bygktiion or
otherwise.

3. Involuntary Termination

(a) In the event that the Executive’s employmemhieates other than during the Change in ContreeSmce
Period, the Executive shall be entitled to the benprovided by Section 4(b) unless such termorats the result of
the occurrence of one or more of the following ésen

(i) The Executive’s death;

(i) If the Executive becomes permanently disabletthin the meaning of, and begins actually to reeei
disability benefits pursuant to, the long-term dity plan in effect for, or applicable to, Exeotg immediately
prior to his Termination Date;

(i) A termination of Executive’'s employment byetlfCompany or any Affiliate of the Company for Cguse

(iv) A termination of Executive’s employment by tBempany or any Affiliate of the Company for Gross
Misconduct; or

(v) A termination of Executive’s employment by tBgecutive for any reason other than as provided in
Section 3(b) below.

(b) Notwithstanding the foregoing, the Executiveyreect to terminate his employment with the Conypanany
Affiliate of the Company with the right to severanmompensation as provided in Section 4(b) upodtiearrence of
one or more of the following events (regardleswloéther any other reason, other than Cause or Gfisg®nduct as
hereinabove provided, for such termination existisas occurred, including without limitation otlenployment) (i) ¢



reduction of the Executivs Base Pay without the Execuf's consent or (ii) a reduction in the percentagellef
the objective component of the Executive’s Incenflay or LTIP opportunity without the Executivetmesent;
provided, however, that (A) such a reduction in Base Pay, Incenflag and/or LTIP opportunity is not part of a
general reduction in executive officer compensatipportunity and (B) the Executive’s right to seuase
compensation shall cease to exist for such an ewdess he terminates his employment with the Coyppa any
Affiliate of the Company prior to the close of bhosss on the sixtieth (60th) day following the laigits occurrence or
the Executive’s knowledge thereof.

(c) A termination by the Company pursuant to Sec8¢a) or by the Executive pursuant to Section &(b)not
affect any rights that the Executive may have pamsto any agreement, policy, plan, program omgeanent of the
Company or an Affiliate of the Company providing gloyee Benefits, which rights shall be governedhg/terms
thereof.

4. Severance Compensation

(a) If, following the occurrence of a Change in @ohduring the Special Severance Term, the Compuaran
Affiliate of the Company terminates the Executiveraployment during the Change in Control Severdtereod other
than pursuant to Section 2(a)(i), 2(a)(ii) or 2{g)(or if the Executive terminates his employme@uotsuant to Section 2
(b) (if Section 2(b) is operative) or Section 2t Company will pay to the Executive the amoul&iscribed in
Annex A within five business days after the TernimraDate and will continue to provide to the Exieoel the
benefits described in Annex A for the periods diégd therein.

(b) If the Company or an Affiliate of the Compamyrhinates the Executive’s employment other thamduhe
Change in Control Severance Period and other thesupnt to Section 3(a)(i), 3(a)(ii), 3(a)(iii) 8a)(iv), or if the
Executive terminates his employment pursuant tai@e8(b), the Company will pay to the Executive imounts
described in Annex B within five business daysratte Termination Date and will continue to providehe
Executive the benefits described in Annex B forpkeods described therein. In no event shall tkechtive be
entitled to the amounts described in Annex A Andex B, and there shall be no other duplicatiobexiefits payable
pursuant to this Agreement.

(c) Without limiting the rights of the Executive latv or in equity, if the Company fails to make grayment or
provide any benefit required to be made or providectunder on a timely basis, the Company will ipégrest on the
amount or value thereof at an annualized ratetefast equal to the so-called composite “primée’ rasequoted from
time to time during the relevant period in the Mebw Edition of The Wall Street Journal, plus 4%cltSinterest will
be payable as it accrues on demand. Any changemmime rate will be effective on and as of théedf such
change.

(d) Notwithstanding any provision of this Agreemémthe contrary, the parties’ respective rightd abligations
under this Section 4 and under Sections 2(g),ad711 will survive any termination or expiratioitiois Agreement.

5. No Mitigation Obligation The Company hereby acknowledges that it will ifiecdlt and may be impossible
for the Executive to find reasonably comparable legrpent following the Termination Date. Accordingthe
payment of the severance compensation by the Contpahe Executive in accordance with the termthisf
Agreement is hereby acknowledged by the Compaig teeasonable, and the Executive will not be regiuio
mitigate the amount of any payment provided fathis Agreement by seeking other employment or etlsa, nor
will any profits, income, earnings or other bergefibom any source whatsoever create any mitigatitiset, reduction
or any other obligation on the part of the Exeaitiereunder or otherwise, except as expresslygedvn the last
sentence of Paragraph 3 set forth on Annex A anteRAIB.

6. Competitive Activity; Confidentiality; Nonsoliation .

(a) Acknowledgements and Agreement$ie Executive hereby acknowledges and agreethiag performance
of the Executive’s duties to the Company duringtdren of his employment, the Executive will be kghtiinto
frequent contact, either in person, by telephorthrmugh the mails, with existing and potentialtousers of the
Company throughout the United States. The Execuatis® agrees that trade secrets and confident@hmation of the
Company, more fully described in Section 6(j) agtAgreement, gained by the Executive during thedative s




association with the Company, have been developedebCompany through substantial expendituresrod,’
effort and money and constitute valuable and unpgyoeerty of the Company. The Executive furtheransthnds and
agrees that the foregoing makes it necessary éopithtection of the business of the Company thaEkecutive not
compete with the Company during the term of hislegmpent and not compete with the Company for aceakle
period thereafter, as further provided in the feilog subsections.

(b) Covenants During the Ternburing the term of the Executive’s employment andr to the Termination
Date, the Executive will not compete with the Companywhere within the United States. In accordamitie this
restriction, but without limiting its terms, duriige term of the Executive’s employment, the Exeeuwill not:

(i) enter into or engage in any business which caagpwith the business of the Company;

(i) solicit customers, business, patronage or i dler, or sell, any products and services in cditipe with,
or for any business that competes with, the businéthe Company;

(iii) divert, entice or otherwise take away anytousers, business, patronage or orders of the Coyngran
attempt to do so; or

(iv) promote or assist, financially or otherwisaygerson, firm, association, partnership, corponadr othe
entity engaged in any business which competestiwtibusiness of the Company.

(c) Covenants Following Terminatiorror a period of (i) two (2) years following arvbiuntary Termination or
(i) one (1) year following the Termination Date fany other reason, if the Executive has receivad eceiving
benefits under this Agreement, the Executive vl n

(A) enter into or engage in any business which compégtaghe Compar’s business within th
Restricted Territory (as defined in Section 6(

(B) solicit customers, business, patronage or ordey®fesell, any products and services in compet
with, or for any business, wherever located, tioagetes with, the Company’s business within the
Restricted Territory

(C) divert, entice or otherwise take away any custonimrsiness, patronage or orders of the Com
within the Restricted Territory, or attempt to dan er

(D) promote or assist, financially or otherwise, angspa, firm, association, partnership, corporatio
other entity engaged in any business which compeitashe Company’s business within the
Restricted Territory

(d) Indirect Competition For the purposes of Sections 6(b) and 6(c), siedy but without limitation thereof, the
Executive will be in violation thereof if the Exdore engages in any or all of the activities setifaherein directly as
an individual on the Executive’s own account, aliiactly as a partner, joint venturer, employeerdgsalesperson,
consultant, officer and/or director of any firmsasiation, partnership, corporation or other entityas a stockholder
of any corporation in which the Executive or theeExtive’s spouse, child or parent owns, directlyndirectly,
individually or in the aggregate, more than fivegeat (5%) of the outstanding stock.

(e) The CompanyFor the purposes of this Section 6, the Compéhalil siclude any and all direct and indirect
subsidiary, parent, affiliated, or related comparethe Company for which the Executive workedhad
responsibility at the time of termination of thed€utive’s employment and at any time during the ®)oyear period
prior to such termination.

(H The Companys Business For the purposes of Sections 6(b), 6(c), 6(k) &) inclusive, the Company’s
business is defined to be the manufacture, maxketna sale of high performance engineered matesgasigsng global
telecommunications, computer, automotive electsgniustrial components and optical media marlest$urther
described in any and all manufacturing, marketing sales manuals and materials of the Companyeasatine may



altered, amended, supplemented or otherwise chdngadime to time, or of any other products onvsees
substantially similar to or readily substitutabde &ny such described products and services.

(g) Restricted Territory For the purposes of Section 6(c), the Restritditory shall be defined as and limited

to:

(i) the geographic area(s) within a one hundre@)hdile radius of any and all Company location(s)to, or
for which the Executive worked, to which the Ex@éeoeitvas assigned or had any responsibility (eittesct or
supervisory) at the time of termination of the Exee’'s employment and at any time during the t&pyear
period prior to such termination; and

(i) all of the specific customer accounts, whetiwéhin or outside of the geographic area described
(i) above, with which the Executive had any contadior which the Executive had any responsibiléither
direct or supervisory) at the time of terminatidritee Executive’s employment and at any time duthetwo
(2) year period prior to such termination.

(h) Extension If it shall be judicially determined that the Exgive has violated any of the Executive’s
obligations under Section 6(c), then the periodiegble to each obligation that the Executive shalle been
determined to have violated shall automaticallekiended by a period of time equal in length togleod during
which such violation(s) occurred.

() Non-Solicitation. The Executive will not directly or indirectly ahy time solicit or induce or attempt to sol
or induce any employee(s), sales representativasht(s) or consultant(s) of the Company and/aisqfarent, or its
other subsidiary, affiliated or related companggerminate their employment, representation oem#ssociation wit
the Company and/or its parent or its other subsigatfiliated or related companies.

() Further Covenants

(i) The Executive will keep in strict confidencedawill not, directly or indirectly, at any time daog or after
the Executive’s employment with the Company, dise|ldurnish, disseminate, make available or, exicetbie
course of performing the Executive’s duties of esgpient, use any trade secrets or confidential legsiand
technical information of the Company or its custosnar vendors, including without limitation as ttv@n or how
the Executive may have acquired such informatiechSonfidential information shall include, without
limitation, the Company’s unique selling, manufaictg and servicing methods and business technidquasing,
service and business manuals, promotional matetialaing courses and other training and instoungl
materials, vendor and product information, custoaret prospective customer lists, other customer and
prospective customer information and other busimdssmation. The Executive specifically acknowledghat
all such confidential information, whether redud¢edvriting, maintained on any form of electronicalreg or
maintained in the Executive’s mind or memory ancttlier compiled by the Company, and/or the Executive
derives independent economic value from not besaglity known to or ascertainable by proper meanstbgrs
who can obtain economic value from its disclosurase, that reasonable efforts have been madesb@dmpan'
to maintain the secrecy of such information, thethsinformation is the sole property of the Compang that
any retention and use of such information by thedttve during the Executiveemployment with the Compa
(except in the course of performing the Execuswiiities and obligations to the Company) or aftertérminatio
of the Executive’s employment shall constitute aappropriation of the Company’s trade secrets.

(i) The Executive agrees that upon terminatiothef Executive’s employment with the Company, foy an
reason, the Executive shall return to the Compangood condition, all property of the Companyluttng
without limitation, the originals and all copiesarfy materials which contain, reflect, summarizsailibe,
analyze or refer or relate to any items of infororatisted in Section 6(j)(i) of this Agreement. tlne event that
such items are not so returned, the Company wik hlae right to charge the Executive for all readde
damages, costs, attorneys’ fees and other expemsesed in searching for, taking, removing andaémovering
such property.

(k) Discoveries and Inventions; Work Made for H.




(i) The Executive hereby assigns and agrees tgragsithe Company, its successors, assigns or easial
of the Executive’s rights to any discoveries, inv@ms and improvements, whether patentable ormate,
conceived or suggested, either solely or jointlthvathers, by the Executive while in the Compargyizploy,
whether in the course of the Executive’s employmtit the use of the Company’s time, material @ilfées or
that is in any way within or related to the exigtior contemplated scope of the Company’s busikess.
discovery, invention or improvement relating to aopject matter with which the Company was conakrne
during the Executive’s employment and made, comteor suggested by the Executive, either solejgintly
with others, within one (1) year following termirat of the Executives employment under this Agreement or
successor agreements shall be irrebuttably prestorteale been so made, conceived or suggested ootirse
of such employment with the use of the Company®fimaterials or facilities. Upon request by thenpany
with respect to any such discoveries, inventionsnmrovements, the Executive will execute and aelio the
Company, at any time during or after the Execuswahployment, all appropriate documents for uspjplying
for, obtaining and maintaining such domestic andifm patents as the Company may desire, andaepr
assignments therefor, when so requested, at trenegmf the Company, but without further or addgio
consideration.

(i) The Executive acknowledges that, to the expermitted by law, all work papers, reports, docotagon,
drawings, photographs, negatives, tapes and mabktrefor, prototypes and other materials (heréznafitems’),
including without limitation, any and all such itergenerated and maintained on any form of eleatnmedia,
generated by the Executive during the Executiveipleyment with the Company shall be considered arkw
made for hire’and that ownership of any and all copyrights in angl all such items shall belong to the Comg
The item will recognize the Company as the copyrayiner, will contain all proper copyright notices.g.,
“(creation date) Brush Engineered Materials Indl FAghts Reserved,and will be in condition to be registerec
otherwise placed in compliance with registratiorotirer statutory requirements throughout the world.

() Communication of Contents of Agreememuring the Executive’s employment and for a peied (i) two
(2) years following an Involuntary Termination @j ne (1) year following the Termination Date famy other
reason, if the Executive has received or is rengibienefits under this Agreement, the Executivéaeinmunicate th
contents of this Section 6 of this Agreement to pesson, firm, association, partnership, corporatipother entity
which the Executive intends to be employed by, @ased with, or represent and which is engagedidnsaness that |
competitive to the business of the Company.

(m) Relief. The Executive acknowledges and agrees that thedy at law available to the Company for breach
of any of the Executive’s obligations under thisrégment would be inadequate. The Executive thexefgrees that,
in addition to any other rights or remedies that@ompany may have at law or in equity, temporaxy @ermanent
injunctive relief may be granted in any proceediigch may be brought to enforce any provision cioae in
Sections 6(b), 6(c), 6(i), 6(j), 6(k) and 6(l), lnsive, of this Agreement, without the necessitypafof of actual
damage.

(n) Reasonablenes3he Executive acknowledges that the Executivblgyations under this Section 6 are
reasonable in the context of the nature of the Gomyls business and the competitive injuries likelype sustained by
the Company if the Executive was to violate sucligations. The Executive further acknowledges that Agreemer
is made in consideration of, and is adequately aupg by the agreement of the Company to perfosrobtigations
under this Agreement and by other considerationghvtihe Executive acknowledges constitutes gooldiabde and
sufficient consideration.

7. Employment RightsNothing expressed or implied in this Agreemerit eveate any right or duty on the part
of the Company or the Executive to have the Exgeuttmain in the employment of the Company or affiidte of
the Company. Any termination of employment of thee&utive or the removal of the Executive from tlfiice or
position in the Company or any Affiliate of the Cpamy that occurs following the commencement of @disgussion
with a third person that ultimately results in aa@ge in Control, shall be deemed to be a terminatiaemoval of the
Executive after a Change in Control for purposethisf Agreement.

8. Withholding of Taxes The Company may withhold from any amounts payahber this Agreement all
federal, state, city or other taxes as the Comjmmgquired to withhold pursuant to any applicdble, regulation or
ruling.




9. Successors and Binding Agreem.

(&) The Company will require any successor (whedirexct or indirect, by purchase, merger, constitia
reorganization or otherwise) to all or substantiall of the business or assets of the Companggogement in form
and substance reasonably satisfactory to the BExecexpressly to assume and agree to perfornAiirisement in th
same manner and to the same extent the Company Wweukquired to perform if no such successiontakein place.
This Agreement will be binding upon and inure te benefit of the Company and any successor to ¢inep@ny,
including without limitation any persons acquiridigectly or indirectly all or substantially all ¢fie business or assets
of the Company whether by purchase, merger, catetan, reorganization or otherwise (and such ssmreshall
thereafter be deemed the “Company” for the purposéss Agreement), but will not otherwise be gssible,
transferable or delegable by the Company.

(b) This Agreement will inure to the benefit of aoel enforceable by the Executive’s personal orllega
representatives, executors, administrators, suored®eirs, distributees and legatees.

(c) This Agreement is personal in nature and nei¢he parties hereto shall, without the consérihe other,
assign, transfer or delegate this Agreement orrigiys or obligations hereunder except as exprgaslyided in
Sections 9(a) and 9(b). Without limiting the gegrar effect of the foregoing, the Executive’ght to receive
payments hereunder will not be assignable, traalsferor delegable, whether by pledge, creationsacarity interest,
or otherwise, other than by a transfer by Exectgiwall or by the laws of descent and distributiand, in the event of
any attempted assignment or transfer contraryisoSbction 9(c), the Company shall have no liabttit pay any
amount so attempted to be assigned, transferrdelegated.

10. Notices For all purposes of this Agreement, all commuitiices, including without limitation notices,
consents, requests or approvals, required or pexdrtid be given hereunder will be in writing andl we deemed to
have been duly given when hand delivered or disigatbdy electronic facsimile transmission (with iptéhereof
orally confirmed), or five business days after ngvbeen mailed by United States registered orfiggttmail, return
receipt requested, postage prepaid, or three mssaweys after having been sent by a nationallygrazed overnight
courier service such as FedEx, UPS, or Purolatioiressed to the Company (to the attention of tlvee®ary of the
Company) at its principal executive office andie Executive at his principal residence, or to satbler address as
any party may have furnished to the other in wgitamd in accordance herewith, except that notitekanges of
address shall be effective only upon receipt.

11. Compliance with Section 409A of the Code the extent applicable, it is intended thas thgreement
comply with the provisions of Section 409A of thede. This Agreement shall be administered in a maoonsistent
with this intent, and any provision that would catise Agreement to fail to satisfy Section 409Ah&f Code shall
have no force and effect until amended to compty Beection 409A of the Code (which amendment may be
retroactive to the extent permitted by Section 409#e Code and may be made by the Company witheutonsent
of the Executive). In particular, to the extent Eheecutive becomes entitled to receive paymentestip
Section 409A upon an event that does not constityermitted distribution event under Section 4G9 of the
Code, then notwithstanding anything to the contmarmhis Agreement, payment will be made to thedtxiwe on the
earlier of (a) the Executive’s “separation fromvees” with the Company (determined in accordanctawi
Section 409A); providedhowever, that if the Executive is a “specified employewithin the meaning of
Section 409A) and the payment of any amounts desttin Annex A or Annex B, as applicable, would maet the
“short-term deferral” exemption under Section 408Ahe Code (or otherwise qualify for exemption end
Section 409A of the Code), then the Company wil pach amounts to the Executive 6 months follovihey
Executive’s “separation from service” (within theeaming of Section 409A of the Code) or (b) the Exiee’s death.

12. Governing Law The validity, interpretation, construction andfpamance of this Agreement will be
governed by and construed in accordance with thetantive laws of the State of Ohio, without giviffect to the
principles of conflict of laws of such State.

13. Validity. If any provision of this Agreement or the applioa of any provision hereof to any person or
circumstance is held invalid, unenforceable or atise illegal, the remainder of this Agreement #melapplication o
such provision to any other person or circumstamiienot be affected, and the provision so held&oinvalid,
unenforceable or otherwise illegal will be reformedhe extent (and only to the extent) necessargdke it



enforceable, valid or lege

14. MiscellaneousNo provision of this Agreement may be modifiedived or discharged unless such waiver,
modification or discharge is agreed to in writingned by the Executive and the Company. No waiyegither party
hereto at any time of any breach by the other gaetgto or compliance with any condition or prommsof this
Agreement to be performed by such other partyva@ldeemed a waiver of similar or dissimilar prams or
conditions at the same or at any prior or subsdduar. No agreements or representations, oratharaise,
expressed or implied with respect to the subjedtenaereof have been made by either party whiemat set forth
expressly in this Agreement. References to Secaom$o Sections of this Agreement.

15. CounterpartsThis Agreement may be executed in one or morateoparts, each of which shall be deemed
to be an original but all of which together willrgiitute one and the same agreement.

16. Prior AgreementThis Agreement supersedes, as of the date bosteawritten, the Agreement, dated as of
_,200__ (the “Prior Agreement”), between the Company amdEkecutive. Executive agrees that he or she has r
further rights under the Prior Agreement.

17. Termination of Agreementf (i) a Change in Control occurs during the SpkeSeverance Term and the
Executive’s employment terminates during the Chandeontrol Severance Period, this Agreement gbathinate at
the expiration of the Change in Control ContinuatReriod (as defined in Annex A attached heret)ag
Involuntary Termination occurs at any time othexrrtliuring the Change in Control Severance Perigl Aigreement
shall terminate at the expiration of the Involugt&iermination Continuation Period (as defined imax B attached
hereto); and (iii) subject to the last sentenc8aidtion 7, the Executive ceases to be an empldythe €ompany and
any Affiliate of the Company at any time other tlthming the Change in Control Severance Periodarfgrreason
other than an Involuntary Termination, thereupothaut further action this Agreement will immedigtétrminate an
be of no further effect. For purposes of this Secti7, the Executive shall not be deemed to haaseckto be an
employee of the Company and any Affiliate of then@any by reason of the transfer of Executive’s eymplent
between the Company and any Affiliate of the Conypan among any Affiliates of the Company. Unletiseowise
terminated in accordance with the foregoing, thgge®ment shall continue in effect.

IN WITNESS WHEREOF, the parties have caused thiseAgent to be duly executed and delivered as of the
date first above written.

BRUSH ENGINEERED MATERIALS INC.

By:
Name:
Title:

[Executive]
Annex A

CHANGE IN CONTROL
SEVERANCE COMPENSATION

(1) A lump sum payment in an amount equal to thirees the sum of (A) Base Pay (at the highestimate
effect for any period prior to the Termination Dataus (B) Incentive Pay (in an amount equal tblass than the
higher of (1) the highest aggregate Incentive Ragexl in any fiscal year ending after the Chang@antrol or in any
of the three fiscal years immediately precedingyisa in which the Change in Control occurred 9ntii2 plan target
for the year in which the Change in Control occd)re

(2) A lump sum payment in an amount equal to tlesgnt value of the bonuses the Executive would have
received under any LTIP for performance periodsfiact at the time of the termination of the Exéegeit
employment had he continued to be employed throlgiperiod covered by any such plan, assuming pgayaler
such plans at the plan target rate, reduced byamunts actually paid to the Executive under thmgeof any sucl



plan. In determining present value for this purpdisere shall be applied a discount factor equiex
coupon rate on general full-faith-and-credit obfigas of the U.S. Treasury having a maturity okfixears and issued
on the date of the termination of the Executivetgoyment.

(3) For a period of 36 months following the Terntioa Date (the “Change in Control Continuation Bét),
the Company will arrange to provide the ExecutivinEmployee Benefits that are welfare benefitsudmg, without
limitation, retiree medical and life insurance (bot perquisites, stock option, performance sha@dprmance unit,
stock purchase, stock appreciation or similar cameptry benefits or benefits covered by (4) belsugstantially
similar to those that the Executive was receivingrtitled to receive immediately prior to the Taration Date (or, if
greater, immediately prior to the reduction, teration, or denial described in Section 2(b)(ii))atfd to the extent th
any benefit described in this Paragraph 3 is naaonot be paid or provided under any policy, ptangram or
arrangement of the Company or any Affiliate of @@mpany, as the case may be, then the Companitsgifi pay or
provide for the payment to the Executive, his deleeirs and beneficiaries, of such Employee Benalfitsg with, in
the case of any benefit described in this ParagBaphich is subject to tax because it is not omcare paid or
provided under any such policy, plan, program caragement of the Company or any Affiliate of then@any, an
additional amount such that after payment by thechtive, or his dependents or beneficiaries, asdse may be, of
all taxes so imposed, the recipient retains an atnegual to such taxes. Notwithstanding the fonegoor any other
provision of the Agreement, for purposes of detarng the period of continuation coverage to whioh Executive or
any of his dependents is entitled pursuant to 8ee&®80B of the Code (or any successor provisiereto) under the
Company’s medical, dental and other group healhglor successor plans, the Executive’s “quabfynent” shall
be the termination of the Change in Control Cordtian Period. Further, for purposes of the immediygpreceding
sentence and for any other purpose including, withimitation, the calculation of service or agedetermine
Executive’s eligibility for benefits under any mete medical benefits or life insurance plan orgglthe Executive
shall be considered to have remained actively epeplon a full-time basis through the terminationh& Change in
Control Continuation Period. Without otherwise limg the purposes or effect of Section 5, Empldgerefits
otherwise receivable by the Executive pursuantiRaragraph 3 will be reduced to the extent coaipa welfare
benefits are actually received by the Executivenfemother employer during the Change in Controltibaation
Period following the Executive’s Termination Daé®d any such benefits actually received by the &xex shall be
reported by the Executive to the Company.

(4) In addition to the retirement income and ottemefits to which Executive is entitled under the
Company’s Retirement Plans with respect to Exeetgigmployment through the Termination Date, a swmm
payment in an amount equal to the present valtieeoéxcess of (x) the retirement income and otkaehts that
would be payable to the Executive under the Retrd@rRlans if Executive had continued to be empl@gedn active
participant in the Company’s Retirement Plans tglothe Change in Control Continuation Period gitren
Executive’s Base Pay and Incentive Pay (as detexnmParagraph 1) (without regard to any amendnaetite
Retirement Plans made subsequent to a Change inoCahich reduces the retirement income or otreardfits
thereunder), over (y) the retirement income anemienefits that the Executive is entitled to reedeither
immediately or on a deferred basis) under the Beent Plans. For purposes of this Paragraph 4emirealue shall k
determined by applying a discount factor equahtdannual rate of interest on 30-year U.S. Treasecyrities issued
on the date of the termination of the Executiverppyment (or, if no such securities are issuedwsh date, on the
most recent date preceding the date of the terinimaf the Executive’s employment on which suchusities are
issued), and by using the 1983 Group Annuity Mdstalable (50% male/50% female).

(5) Notwithstanding any provision to the contramyany applicable plan, program or agreement, upen t
occurrence of a Change in Control, all equity inisenawards held by the Executive shall becomey fudisted and all
stock options held by the Executive shall becontlg &xercisable.

(6) If the Executive is receiving or has been gedrdash payments from the Company which have been
authorized by the Board to replace the benefitwmaild have accrued under the Company’s former Bapgntal
Retirement Benefit Plan (whether or not designated “special award”g lump sum payment equal to three times
aggregate award authorized by the Board for theipeahich the Termination Date occurs.

(7) If the Executive is entitled to receive or maseived, during the year in which the Terminatate
occurs, a credit of nonelective deferred compeosatnder the Company’s Executive Deferred Compens&ian Il,
a lump sum payment in an amount equal to threestitme aggregate amount of nonelective deferred easgtior



designated by the Organization and Compensationn@tte® of the Board for the year in which
Termination Date occurs.

(8) A lump sum payment equal to the cash valudefctub dues and financial counseling benefitstthat
Executive would have been entitled to receive dutite Change in Control Continuation Period basethe annual
value of such club dues and financial counselingebts immediately before the Termination Dateifogreater,
immediately before the Change in Control; provitieat the Executive must have been receiving sunbfiie
immediately prior to either the Termination Datetlue date of the Change in Control.

(9) Reasonable fees for outplacement services,fiognaselected by the Executive, at the expengdbef
Company in an amount not in excess of $20,000.

Annex E

INVOLUNTARY TERMINATION
SEVERANCE COMPENSATION

(1) A lump sum payment in an amount equal to twees the sum of (A) Base Pay (at the highest rate in
effect for any period prior to the Termination Dataus (B) Incentive Pay (in an amount equal tblass than the
highest aggregate Incentive Pay earned in thel fygaa in which the Termination Date occurred oany of the three
fiscal years immediately preceding the year in Whifee Termination Date occurred).

(2) An amount equal to the bonuses the Executivéldvioave received under any LTIP for performance
periods in effect at the time of the terminatiortted Executive’s employment had he continued terbployed
through the period covered by any such plan, retlbgeany amounts actually paid to the Executiveeuride terms of
any such plan. Notwithstanding the foregoing, tRedtitive shall receive a lump sum payment in anuarhequal to
the present value of 50% of such LTIP bonus ama@assiiming payout under such plans at the plantteatge upon
the termination of Executive’employment. If, at the end of the applicable grenfance period, the Executive would
entitled to receive an amount in excess of 50%efLTIP bonus amount, such excess amount shakioet@the
Executive in a lump sum at the end of the appliea@rformance period. In determining present veduéhis purpose
there shall be applied a discount factor equatéocbupon rate on general full-faith-and-crediigdtions of the U.S.
Treasury having a maturity of five years and issoiedhe date of the termination of the Executivaigployment.

(3) For a period of 24 months following the Ternmioa Date (the “Involuntary Termination Continuatio
Period”), the Company will arrange to provide thes&utive with Employee Benefits that are welfaraddds
including, without limitation, retiree medical ahfit insurance (but not perquisites, stock opterformance share,
performance unit, stock purchase, stock appreaiaiasimilar compensatory benefits or benefits ceddy
(4) below) substantially similar to those that Ereecutive was receiving or entitled to receive indragely prior to the
Termination Date. If and to the extent that anydfiéidescribed in this Paragraph 3 is not or catwegpaid or provide
under any policy, plan, program or arrangemenhef@ompany or any Affiliate of the Company, asdhse may be,
then the Company will itself pay or provide for {h@yment to the Executive, his dependents and logaréds, of such
Employee Benefits along with, in the case of anydfie described in this Paragraph 3 which is sutij@tax because
is not or cannot be paid or provided under any qaticy, plan, program or arrangement of the Comngpamany
Affiliate of the Company, an additional amount suicht after payment by the Executive, or his depatsior
beneficiaries, as the case may be, of all taxésposed, the recipient retains an amount equal¢b taxes.
Notwithstanding the foregoing, or any other pramsof the Agreement, for purposes of determinirggariod of
continuation coverage to which the Executive or ahlgis dependents is entitled pursuant to Se@f80B of the
Code (or any successor provision thereto) undeCtimapany’s medical, dental and other group hed#thsp or
successor plans, the Executive’s “qualifying evesti@ll be the termination of the Involuntary Teration
Continuation Period. Further, for purposes of thenediately preceding sentence and for any othgrgsarincluding,
without limitation, the calculation of service ayeato determine Executive’s eligibility for bensfitnder any retiree
medical benefits or life insurance plan or politye Executive shall be considered to have remaacdely employec
on a full-time basis through the termination of theoluntary Termination Continuation Period. With@therwise
limiting the purposes or effect of Section 5, Enygle Benefits otherwise receivable by the Execyiiwsuant to this
Paragraph 3 will be reduced to the extent companabklfare benefits are actually received by theckiee from
another employer during the Involuntary Terminati@ntinuation Period following the Execut’s Termination Dat



and any such benefits actually received by the &xex shall be reported by the Executive to the Gany.

(4) In addition to the retirement income and ottemefits to which Executive is entitled under the
Company’s Retirement Plans with respect to Exeetgigmployment through the Termination Date, a smm
payment in an amount equal to the present valtieeogxcess of (x) the retirement income and otkaehts that
would be payable to the Executive under the Retrd@rRlans if Executive had continued to be empl@sedn active
participant in the Company’s Retirement Plans tglotihe Involuntary Termination Continuation Pergyden the
Executive’s Base Pay and Incentive Pay (as detedimParagraph 1) (without regard to any amendnaetiite
Retirement Plans made subsequent to the Involuiiiamyination which reduces the retirement incometber
benefits thereunder), over (y) the retirement ine@nd other benefits that the Executive is entitbeaceive (either
immediately or on a deferred basis) under the Beent Plans. For purposes of this Paragraph 4emirealue shall k
determined by applying a discount factor equahtdannual rate of interest on 30-year U.S. Treasecyrities issued
on the date of the termination of the Executivergoyment (or, if no such securities are issuedweh date, on the
most recent date preceding the date of the terioimaf the Executive’s employment on which suchusities are
issued), and by using the 1983 Group Annuity Mdstalable (50% male/50% female).

(5) Notwithstanding any provision to the contramyany applicable plan, program or agreement, upen t
occurrence of an Involuntary Termination, all eguricentive awards held by the Executive shall beedully vested
and all stock options held by the Executive shatidme fully exercisable.

(6) If the Executive is receiving or has been gedrdash payments from the Company which have been
authorized by the Board to replace the benefitwmaild have accrued under the Company’s former Bapgntal
Retirement Benefit Plan (whether or not designated “special award”), a lump sum payment equaltotimes the
aggregate award authorized by the Board for theipeahich the Termination Date occurs.

(7) If the Executive is entitled to receive or maseived, during the year in which the Terminatimate
occurs, a credit of nonelective deferred compeosatnder the Company’s Executive Deferred Compens&ian Il,
a lump sum payment in an amount equal to two tithesggregate amount of nonelective deferred cosgtiem
designated by the Organization and Compensationn@tbee of the Board for the year in which the Taration Date
occurs.

(8) Reasonable fees for outplacement services fiognaelected by the Executive, at the expendbef
Company in an amount not in excess of $20,000.

Annex C
EXCISE TAX GROSS-UP PROCEDURAL PROVISIONS

(1) Subject to the provisions of Paragraph 5, elétminations required to be made under Sectigfi)24hd
Annex C, including whether an Excise Tax is paydiyl¢he Executive and the amount of such Excisearakwhethe
a Gross-Up Payment is required to be paid by thegamy to the Executive and the amount of such Gupss
Payment, if any, will be made by a nationally retiagd accounting firm or benefits consulting firthg “National
Firm”) selected by the Executive in the Executiv@xe discretion. The Executive will direct the iagal Firm to
submit its determination and detailed supportingudations to both the Company and the Executiviaiwi30
calendar days after the Termination Date, if agie, and any such other time or times as maydugested by the
Company or the Executive. If the National Firm det@es that any Excise Tax is payable by the Exeeuthe
Company will pay the required Gross-Up Paymenh&BExecutive within 5 business days after recdigtuoh
determination and calculations with respect to Rayment to the Executive. If the National Firm diees that no
Excise Tax is payable by the Executive with resp@einy material benefit or amount (or portion dod), it will, at the
same time as it makes such determination, furhisfCompany and the Executive with an opinion thatExecutive
has substantial authority not to report any Ex@iae on the Executive’s federal, state or local mecor other tax
return with respect to such benefit or amount. Assailt of the uncertainty in the application otf&n 4999 of the
Code and the possibility of similar uncertaintyastjng applicable state or local tax law at theetioh any
determination by the National Firm hereunder, fiassible that Gross-Up Payments that will not Haaen made by
the Company should have been made (an “Underpay)neonsistent with the calculations required tonbade
hereunder. In the event that the Company exhaustsl®to pursue its remedies pursuant to Pardgagnd the



Executive thereafter is required to make a payroeahny Excise Tax, the Executive will direct thetidaal Firm
to determine the amount of the Underpayment thaiblcaurred and to submit its determination andil@etaupporting
calculations to both the Company and the Execwas/promptly as possible. Any such Underpaymenthilpromptly
paid by the Company to, or for the benefit of, Ex@cutive within 5 business days after receiptughsdetermination
and calculations.

(2) The Company and the Executive will each provigeNational Firm access to and copies of any ook
records and documents in the possession of the @y the Executive, as the case may be, reasoretplested b
the National Firm, and otherwise cooperate withNlagonal Firm in connection with the preparatiom assuance of
the determinations and calculations contemplateBdmagraph 1. Any determination by the NationahFas to the
amount of the Gross-Up Payment will be binding ugfemCompany and the Executive.

(3) The federal, state and local income or otheréturns filed by the Executive will be prepareu diled on a
consistent basis with the determination of the &¥&ti Firm with respect to the Excise Tax payabléhegyExecutive.
The Executive will report and make proper paymérhe amount of any Excise Tax, and at the reqoiettte
Company, provide to the Company true and corregieso(with any amendments) of the Executive’s fabeicome
tax return as filed with the Internal Revenue Sarnand corresponding state and local tax returnsleivant, as filed
with the applicable taxing authority, and such oth@cuments reasonably requested by the Compaiteremg such
payment. If prior to the filing of the Executivdfsderal income tax return, or corresponding statecal tax return, if
relevant, the National Firm determines that the amhof the Gross-Up Payment should be reduced:xieeutive will
within 5 business days pay to the Company the atafsuch reduction.

(4) The fees and expenses of the National Firnit$aervices in connection with the determinatiand
calculations contemplated by Paragraph 1 will bemédy the Company. If such fees and expensesisiadly paid by
the Executive, the Company will reimburse the Exeeuthe full amount of such fees and expensesinvhusiness
days after receipt from the Executive of a statdrtierefor and reasonable evidence of Executivaysent thereof.

(5) The Executive will notify the Company in wrigrof any claim by the Internal Revenue Serviceny @her
taxing authority that, if successful, would requine payment by the Company of a Gross-Up PaynSerth
notification will be given as promptly as practit@but no later than 10 business days after thelike actually
receives notice of such claim and the Executivéfuither apprise the Company of the nature of stlahm and the
date on which such claim is requested to be paiddch case, to the extent known by the Execufie.Executive
will not pay such claim prior to the expirationtbe 30-calendar-day period following the date omcWwiiExecutive
gives such notice to the Company or, if earlieg, diate that any payment of amount with respeaii¢t slaim is due.
If the Company notifies the Executive in writinggrto the expiration of such period that it desite contest such
claim, the Executive will:

(A) provide the Company with any written recordslocuments in the Executive’s possession relating t
such claim reasonably requested by the Company;

(B) take such action in connection with contessagh claim as the Company reasonably requestsitimgvr
from time to time, including without limitation aepting legal representation with respect to suamtby an
attorney competent in respect of the subject mattdrreasonably selected by the Company;

(C) cooperate with the Company in good faith ineorelffectively to contest such claim; and
(D) permit the Company to participate in any pratiegs relating to such claim;

provided, however, that the Company will bear and pay directly alsts and expenses (including interest and
penalties) incurred in connection with such condest will indemnify and hold harmless the Executime an aftetax
basis, for and against any Excise Tax or incomalogr tax, including interest and penalties witbpext thereto,
imposed as a result of such representation and gratyof costs and expenses. Without limiting thedaing
provisions of this Paragraph 5, the Company wilitoal all proceedings taken in connection with toatest of any
claim contemplated by this Paragraph 5 and, abis option, may pursue or forego any and all atstnative appeal:
proceedings, hearings and conferences with thagaathority in respect of such claim (providedwbuer, that the
Executive may participate therein at Execl’s own cost and expense) and may, at its optiameredirect the




Executive to pay the tax claimed and sue for angfor contest the claim in any permissible manawed, the Executiv
agrees to prosecute such contest to a determinagione any administrative tribunal, in a courtrofial jurisdiction
and in one or more appellate courts, as the Comgetgrmines; providedhowever, that if the Company directs the
Executive to pay the tax claimed and sue for angfthe Company will, as permitted by applicablg, ladvance the
amount of such payment to the Executive on anesteree basis and will indemnify and hold the Exee harmless,
on an after-tax basis, from any Excise Tax or ineanother tax, including interest or penaltieshwéspect thereto,
imposed with respect to such advance; and proviaitider, however, that any extension of the statute of limitations
relating to payment of taxes for the taxable yddhe Executive with respect to which the contestewunt is claime
to be due is limited solely to such contested arhdturthermore, the Company’s control of any sumthitested claim
will be limited to issues with respect to which eo&-Up Payment would be payable hereunder anfixeéeutive will
be entitled to settle or contest, as the case raagry other issue raised by the Internal Reveenac® or any other
taxing authority.

(6) If, after the receipt by the Executive of ancamt advanced by the Company pursuant to Paradraple
Executive receives any refund with respect to silaim, the Executive will (subject to the Compangbmplying witt
the requirements of Paragraph 5) promptly pay écGbmpany the amount of such refund (together anghinterest
paid or credited thereon after any taxes applictit@eeto). If, after the receipt by the Executif@ie amount advance
by the Company pursuant to Paragraph 5, a detetiorna made that the Executive is not entitlediy refund with
respect to such claim and the Company does ndiribé Executive in writing of its intent to contesich denial or
refund prior to the expiration of 30 calendar dafter such determination, then such advance witbbgiven and will
not be required to be repaid and the amount ofsaci advance will offset, to the extent therea,dmount of Gross-
Up Payment required to be paid by the Companyeddetecutive pursuant to Section 2(f)(i) and thisiéx C.



