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BRUSH ENGINEERED MATERIALSINC. DEFERRED COMPENSATION PLAN

FOR NONEMPLOYEE DIRECTORS(ASAMENDED THROUGH SEPTEMBER 11, 2001)

(Full Title of the Plan)
Michael C. Hasychak

Vice President, Secretary and Treasurer Brush Eegad Materials Inc. 17876 St. Clair Avenue Clené)dhio 44110

(Name and Address of Agent For Service)

(216) 486-4200
(Telephone Number, Including Area Code, of Agent ervice)

CALCULATION OF REGISTRATION FEE

Title of Amount to be Proposed Maxi mum Proposed Maxi mum Amount  of
Securities to Regi stered (1) O fering Price Aggr egat e Regi stration
be Registered Per Share (2) O fering Price (2) Fee

Common St ock,
wi t hout par value (3) 60, 000 $ 10.74 $ 644, 400 $ 154. 02

(1) Pursuant to Rule 416 of the Securities Act@83 (the "Securities Act"), this Registration Stagmt also registers such additional share
Common Stock of Brush Engineered Materials Incthauit par value ("Common Shares"), as may becosuaide pursuant to the anti-
dilution provisions of the Brush Engineered Matisriac. Deferred Compensation Plan for Nonempldy&ectors (as Amended through
September 11, 2001) (the "Plan").

(2) Estimated solely for calculating the amounttaf registration fee, pursuant to paragraphs (@)anhof Rule 457 of the General Rules :



Regulations under the Securities Act, on the bafsise average of the high and low prices of a Comi@hare on the New York Stock
Exchange on November 26, 2001, within five busirdzss prior to filing.

(3) One right (each, a "Right") to purchase Sefekinior Participating Preferred Stock of Brush iBegred Materials Inc. will be issued w
each Common Share. The terms of the Rights areibeddn the Form 8-A filed by Brush Engineered bféls Inc. on May 16, 2000.

Exhibit Index Appears on Page 2



PART 11

This Registration Statement on Form S-8 relatébdaegistration of additional Common Shares uraeemployee benefit plan for which a
Registration Statement on FornBSelating to Common Shares has already beenditeidremains effective. Pursuant to General InstmdE
to Form S-8, the contents of the following docurseaare hereby incorporated by reference:

- Registration Statement No. 333-48866 on Form fe#] by Brush Wellman Inc. (to which Brush Engémed Materials Inc. is a successor
issuer) on June 26, 1992;

- Registration Statement No. 333-63353 on Form fe] by Brush Wellman, Inc. on September 14, 13981

- Post-Effective Amendment No. 1 to the Registrattatement No. 333-63353 on Form S-8 describedealiited by Brush Engineered
Materials Inc. on May 17, 2000.

ITEM 8. Exhibits.

4(a) Brush Engineered Materials, Inc. (formerly 8riwellman Inc.) Deferred Compensation Plan for &oployee Directors effective
January 1, 1992 (filed as Exhibit | to the Proxgit8ment dated March 6, 1992, filed by Brush Wellrmam, Commission File No. 1-7006),
incorporated herein by reference.

4(b) 2000 Reorganization Amendment, dated May 0602to the Brush Engineered Materials Inc. Defe@empensation Plan for
Nonemployee Directors (filed as Exhibit 4(b) to t-Effective Amendment No. 1 to Registration Statetriém 333-63353 on Form S-8),
incorporated herein by reference.

4(c) Amendment No. 1 (Effective September 11, 200 Brush Engineered Materials Inc. Deferred Conspéion Plan for Nonemployee
Directors (As Amended as of May 16, 2000).

4(d) Amended and Restated Articles of IncorporatibBrush Engineered Materials Inc. (filed as AniBeto the Registration Statement on
Form S-4 filed by Brush Engineered Materials Int.February 1, 2000 (Registration No. 333-9591 ®oiporated herein by reference.

4(e) Amended and Restated Code of RegulationsudgBEngineered Materials Inc. (filed as Exhibit)4tbthe Current Report on Form 8-K
filed by Brush Wellman Inc. on May 16, 2000), ingorated herein by reference.

4(f) Rights Agreement, dated as of May 10, 2000ahg between Brush Engineered Materials Inc. artobid City Bank, N.A. as Rights
Agent (filed as Exhibit 4(a) to the Current RepamtForm 8K filed by Brush Engineered Materials Inc. on Ma&; 2000), incorporated here
by reference.

5 Not applicable. No original issuance of Commoargh under the Plan.
23 Consent of Independent Auditors.

24 Power of Attorney for each officer and direatbBrush Engineered Materials Inc. signing this Rigtion Statement through an attorney-
in-fact.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Clevela8tate of Ohio, on November 30, 2001.

BRUSH ENGINEERED MATERIALSINC.

By: /s/ Mchael C. Hasychak

M chael C. Hasychak, Vice President,
Secretary and Treasurer
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Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities indicated and on November 30, 2001.

SignatureTitle

* Chai rman of the Board, Chief
---------------------------------- Executive O ficer and Director
CGordon D. Harnett (principal executive officer)

* Vi ce President Finance and Chief
---------------------------------- Financial O ficer (principal financial
John D. Granpa and accounting officer)

* Di rector

Al bert C. Bersticker

* Director

* Director

* Director

* Director

* Director

* Director

* Director

John Sherwin, Jr.

* Michael C. Hasychak, the undersigned attornejaut; by signing his name hereto, does herebyamghexecute this Registration Statement
on behalf of the above indicated officers and daesc(constituting a majority of the directors) gpuant to a power of attorney filed as Exhibit
24 to this Registration Statement.

Novenber 30, 2001 By: /s/ Mchael C. Hasychak

M chael C. Hasychak, Attorney-in-Fact



EXHIBIT INDEX

4(a) Brush Engineered Materials, Inc. (formerly 8riwellman Inc.) Deferred Compensation Plan for &oployee Directors effective
January 1, 1992 (filed as Exhibit | to the Proxgt8inent dated March 6, 1992, filed by Brush Wellrmam, Commission File No. 1-7006),
incorporated herein by reference.

4(b) 2000 Reorganization Amendment, dated May 0602to the Brush Engineered Materials Inc. Defeempensation Plan for
Nonemployee Directors (filed as Exhibit 4(b) to t-Effective Amendment No. 1 to Registration Statetriém 333-63353 on Form S-8),
incorporated herein by reference.

4(c) Amendment No. 1 (Effective September 11, 2@0Brush Engineered Materials, Inc. Deferred Conspéion Plan for Nonemployee
Directors (As Amended as of May 16, 2000).

4(d) Amended and Restated Articles of IncorporatibBrush Engineered Materials Inc. (filed as AniBeto the Registration Statement on
Form S-4 filed by Brush Engineered Materials Int.February 1, 2000 (Registration No. 333-9591 ®oiporated herein by reference.

4(e) Amended and Restated Code of RegulationsugBEngineered Materials Inc. (filed as Exhibit)4tbthe Current Report on Form 8-K
filed by Brush Wellman Inc. on May 16, 2000), ingorated herein by reference.

4(f) Rights Agreement, dated as of May 10, 2000aihg between Brush Engineered Materials Inc. arttbidd City Bank, N.A. as Rights
Agent (filed as Exhibit 4(a) to the Current RepamtForm 8K filed by Brush Engineered Materials Inc. on Ma&; 2000), incorporated here
by reference.

5 Not applicable. No original issuance of Commoargh under the Plan.
23 Consent of Independent Auditors.

24 Power of Attorney for each officer and direatbBrush Engineered Materials Inc. signing this Rigtion Statement through an attorney-
in-fact.



Exhibit 4(c)

AMENDMENT NO. 1
TO
BRUSH ENGINEERED MATERIALSINC.
DEFERRED COMPENSATION PLAN FOR NONEMPLOYEE DIRECTORS
(AS AMENDED AS OF MAY 16, 2000)

RECITALS

WHEREAS, Brush Engineered Materials Inc. (the "Camy) has adopted the Brush Engineered MaterialsDeferred Compensation Plan
for Nonemployee Directors (As Amended as of May2@8)0) (the "Plan).

WHEREAS, the Company now desires to amend the fatémer ("Amendment No. 1"); and
WHEREAS, the Board of Directors of the Company &agroved this Amendment No. 1.
AMENDMENT
NOW, THEREFORE, the Plan is hereby amended byAhisndment No. 1, effective as of September 11, 288Tollows:
1. Section 4.3 of the Plan is amended to read|bsvisl

"4.3. Investment of Assets. (a) The assets of thistTFund shall be held by the Trustee in the naitiee Trust. As amounts are received by
the Trustee, it shall invest the funds pursuatiéoTrust Agreement, which shall authorize the T@so invest the funds contained in each
Trust Account either (i) in Common Shares, (iijpitcordance with the Investment Policy, or (iiisirch other investment vehicles as may be
approved by the Committee from time to time, inteease as the Director for whom such Trust Accauiheld may direct. Any Trust
Account may be invested pursuant to a Directoestin in part in Common Shares and in part in@athgr authorized investment or
investments in increments of 5 percent. A Directaty change his election from time to time with exggo future additions to his Deferred
Compensation Account, but may not change suchieteaiith respect to amounts previously creditedrat time except as provided in
Section 4.3(b). However, in the event that a Doeetects to invest all or a portion of the amountthe Trust Account held for his benefit
attributable to his compensation reduction electtrthe 1992 calendar year in Common Shares, aaadunts shall be invested in accord:
with the Company's Investment Policy until Julyl292, at which time such amounts (plus any earrtingieon and less any losses
attributable thereto) shall be invested in Commbar8s. All earnings, if any, with respect to a Biog's Trust Account shall be credited to
such Director's Trust Account and invested frometiim time in accordance with such Director's lai@gtstment election. All Common
Shares credited to a Director's Trust Account dhalNoted by the Trustee in accordance with sucadir's instructions and, in the absence
of any instructions, by the Trustee in proportiorte votes of all other shareholders.

(b) A Director who is 55 years of age or older nshgnge his or her election with respect to amoprasgiously credited to his or her Deferi
Compensation Accoun



2. The following shall be inserted at the beginnfigection 5.1:
"Except as provided in Section 5.6,"
3. A new Section 5.6 be added as follows:

"5.6 Special Distributions. Notwithstanding any etlprovision of this Article V, a Director may etdo receive a distribution of part or all of
his or her Deferred Compensation Account in oneore distributions if (and only if) the amount hetDirector's Deferred Compensation
Account subject to such distribution is reduced.B%. A director may elect to receive such distiitruin cash or Common Shares. Any
distribution made pursuant to such an electionl fleamade within 30 days after the date such @ledsi submitted to the Committee. The
remaining 10% of the portion of the electing Dietd Deferred Compensation Account subject to slisthibution shall be forfeited to the
Company. Notwithstanding any other provision oftArticle V, a Director who is currently servinga@®irector and who elects a distribut
pursuant to Section 5.6 shall immediately termirrdgeor her deferrals under the Plan for the baaif@any, of the year during which the
Director's election is submitted to the Committed &or the next two years.

4. Except as amended by Amendment No. 1, the Rahremain in full force and effect.
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Exhibit 23
CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference irRbgistration Statement (Form S-8) pertaining ®Bhush Engineered Materials Inc.
Deferred Compensation Plan for Nonemployee Direcfds Amended Through September 11, 2001) of quortedated January 22, 2001,

with respect to the consolidated financial statemenBrush Engineered Materials Inc. incorpordigaeference in its Annual Report (Form
10-K) for the year ended December 31, 2000 filetth whe Securities and Exchange Commission.

/sl ERNST & YOUNG LLP

C evel and, Chio
Novenber 30, 2001



Exhibit 24

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each of thedensigned officers and/or directors of Brush Engied Materials Inc., an Of
corporation ("the Company"), hereby constitutes apgoints Gordon D. Harnett, John D. Grampa anch&&tC. Hasychak, and each of
them, as true and lawful attorney or attorneysaict-for the undersigned, with full power of suhgttn and revocation, for him and in his
name, place and stead, to sign on his behalf affiaer or director of the Company a registratidat®ment or Registration Statements on
Form S-8 pursuant to the Securities Act of 193%eoming certain shares of Common Stock of the Caypa be offered in connection with
the Company's Deferred Compensation Plan for Nof@rap Directors (as Amended through September@d1) and to sign any and all
amendments or post-effective amendments to suclstreEin Statement(s), and to file the same, waitlexhibits thereto, and other
documents in connection therewith, with the Semgiand Exchange Commission or any state regulatathority, granting unto said
attorneys or attorneys-in-fact, and each of themhpbwer and authority to do and perform each ewey act and thing requisite and
necessary to be done in and about the premiséd)yato all intents and purposes as they mightauld do in person, hereby ratifying and
confirming all that said attorney or attorneys-awtfor any of them or their substitute or subsgunay lawfully do or cause to be done by
virtue hereof.

This Power of Attorney may be executed in multipbeinterparts, each of which shall be deemed aimatigith respect to the person
executing it.

IN WITNESS WHEREOF, the undersigned have hereustohir hands as of the 5th day of October, 2001.

/sl Gordon D. Harnett /sl Joseph P. Keithley
Cordon D. Harnett Joseph P. Keithley
Chai rman of the Board, Chief Executive Di rector

Oficer and Director (principal executive officer)

/sl John D. Granpa /sl WIlliam P. Mdar
John D. G anpa WIlliam P. Madar
Vice President and Chief Financial Oficer Di rector

(principal financial and accounting officer)

/sl Albert C Bersticker /'s/ N. Mbhan Reddy Ph.D.
Al bert C. Bersticker N. Mohan Reddy Ph.D.
Director Di rector

/sl Charles F. Brush, Il /sl WIlliam R Robertson
Charles F. Brush, 111 WIlliam R Robertson
Director Di rector

/sl David H Hoag /'s/ John Sherwin, Jr.
David H. Hoag John Sherwin, Jr.
Director Di rector
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